U.S. Department of Justice Supplemental Statement ) ) ) OMB NO. 1105-0002
Washungton, DC 20530 Pursuant to Section 2 of the Foreign Agents Registration Act

of 1938, as amended
AR 30 ok /é 75
(Insert date)

I- REGISTRANT

For Six Month Period Ending

1. () Name of Registrant (b) Registration No. L/ 9 \.S 7
Gt 7Tn ST FORTCoNEm e
N 2 RS TR e s < BAI
(c) Business Address(es) of Registrant
300> HoeLy S

EbEWATER, MD 21037

2. Has there been a change in the information previously furnished in connection with the following:

(a) If an individual:

(1) Residence address Yes U No O
(2) Citizenship Yes O NoO
(3) Occupation Yes O No O
®) If an organization:
(1) Name  YesO No ¥ o
(2) Ownership or control YesO Nox. ~N
(3) Branch offices Yes O No %( o
"o
(©) Explain fully all changes, if any, indicated in items (a) and (b) above. ro
o
-
IF THE REGISTRANT IS AN INDIVIDUAL, OMIT RESPONSE TO ITEMS 3, 4, AND 5(a). :_'g zg
o
o TR
3. If you have previously filed Exhibit C', state whether any changes therein have occurred during this 6 month rep@ﬁnggenod.
Yes O No O B
D
LTy
If yes, have you filed an amendment to the Exhibit C? Yes O No O 2 e
If no, please attach the required amendment. (:* e
e i
c/A QJ = =
iQ/f‘hc/w A Hoctred =
1 The Exhibit C, for which no printed form is provided, consists of a true copy of the charter, articles of incorporation, association, and by laws of a regi thatis an ization. (a waiver of the requirement to file an
Exhibit C may be obtained for good cause upon written application to the Assistant Attorney General, Criminal Division, Internal Security Section, U.S. D of Justice, Washi D.C. 20530.)

Form CRM-154
Formerly OBD-64 SEP. 1996 Qp
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4. (a) Have any persons ceased acting as partners, officers, directors or similar officials of the registrant during this 6 month reporting

pertod? Yes O No

If yes, furnish the following information:

Name Position Date Connection Ended

(b) Have any persons become partners, officers, directo similar officials during this 6 month reporting period?
YesO No‘—;{

If yes, furnish the following information:

Name Residence Citizenship Position Date

Address Assumed

5. (a) Has any person named in itemn 4(b) rendered services directly in furtherance of the interests of any foreign principal?
Yes O No O

If yes, identify each such person and describe his service. N }9~

(b) Have any employee or individuals, who have filed a short form registration statement, terminated their employment or

connection with the registrant during this 6 month reporting? YesO No0O
If yes, furnish the following information: /
Name Position or connection Date terminated

(¢) During this six month reporting period, has the registrant hired as employees or in any other capacity, any persons who rendered
or will render services to the registrant directly in furtherance of the interests of any foreign principal(s) in other than a clerical or

secretarial, or in a related or similar capacity? YesO No O

If yes, furnish the following information: /(/ / '

Name Residence Citizenship Position Date
Address Assumed

6. Have short form registration statements been filed by all of the persons named in Items 5(a) 5(c) of the supplemental statement?
Yes O No [

If no, list names of persons who have not filed the required statement.
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I - FOREIGN PRINCIPAL

7. Has your connection with any foreign pripg#pal ended during this 6 month reporting period?
Ye No O

If yes, furnish the following information:

Name of foreign principal Date of termination / [

/ Y -
C H/NAR GLEnT Mhﬁgwd'@ fﬂecﬁv& |

8. Have you acquired any new foreign principal® during this 6 th reporting period?
Yes O M

If yes, furnish following information:

Name and address of foreign principal Date acquired

9. In addition to those named in Items 7 and 8, if any, list foreign principals* whom you continued to represent during the 6 month

reporting period. .
V% / y/an

10. EXHIBITS AAND B
(a) Have you filed for each of the newly acquired foreign principals in Item 8 the following:

Exhibit A3 YesO NoO
Exhibit B Yes O No O

if no, please attach the required exhibit.

®) Have there been any changes in the Exhibits A and B previously filed for any foreign principal whom you
represented during this six month period? YesO NoO

If yes, have you filed an amendment to these exhibits? Yes O No O

If no, please attach the required amendment.

2 The term "foreign principal” mdndu,mld&honmoﬂ:mdnﬁmdmncuml(b)ofdechMvmdmpmnhmmyofvhoumvmumdmcﬁyumdncﬂymwwnd, fi d, or subsidized in
whole or in major part by s foreign government, foreign political party, foreign or foreign indi (See Rule 100(a) (9)). Angmmwhompxumhmomd\monafomgnpmwpdureqmmdtohnmthe
mmncnhhaﬁlumderﬂuActmﬂydmnptmaplhforwhmheunotenhﬂadtoclmnnmnpﬁmmdn&cﬁonSof&aM (SeeRnln 08.)

3 The Exhibit A, which is filed on form CRM-157 (Formerly OBD-67) sets forth the inf ! dto be uchfomy\

4 The Exhibit B, which is filed on Form CRM-135 (FonneﬂyOBD-GS)mfcurﬂ\thszmmnon the or "ha i and the foreign principal.
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Il - ACTIVITIES

11. During this 6 month reporting period, have you engaged in any actiyee‘k' €3 for or rendered any services to any foreign principal
named in Items 7, 8, and 9 of this statement? Yes| No O

If yes, identify each such foreign principal and describe in full detail your activities and services:

CAINE T WAL DOSTIY CJIRE

vy = A
MeriToR  Poricy  DEVETS @CLﬁ;@Aé\\
D PUBLISKHED GR PIBLICY W;i;‘—pw‘gg
STHEMENTS J¢ PoSiTron P ﬁéj fapndayds
OF U S RAbg ReT, @‘;ZQ,@@& ” ng‘éﬁ(»
12. During this 6 month reporting period, have you on behalf,of any foreign principal engaged in political activity® as defined below? ~

Yes O

If yes, identify each such foreign principal a#d describe in full detail all such political activity, indicating, among other things,
the relations, interests and policies sought to be influenced and the means employed to achieve this purpose. If the registrant
arranged, sponsored or delivered speeches, lectures or radio and TV broadcasts, give details as to dates, places, of delivery,
names of speakers and subject matter.

/[
13. In addition to the above described activities, if any, hgve fou engaged in activity on your own behalf which benefits any or all of
your foreign principals? YesO No

If yes, describe fully.

5 Thatexm"poliﬁcdlcﬁviﬁu"meamnnyacﬁvityﬂmﬁupcnonenpg'nginbeﬁavuwﬂl,orﬂmtﬂmpmoninxendsw,mmymyinﬂuencemyngnncyotofﬁcinlofﬂ\eaovemmantofﬂuUnitedsmuornnynctitmofﬂne
public within the United States with refe to f lating, adopting or changing the d i orfom‘glpolicielofﬂteUnitedsmuorwithrefemnoetopoliﬁeulorpublicintemttl,policiu,nrre].lﬁomofngovemnent
aforeign country or a foreign political party.
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IV - FINANCIAL INFORMATION

14. (a) RECEIPTS-MONIES
During this 6 month reporting period, have you received from any foreign principal named in Items 7, 8, and 9 of this
statement, or from any other source, for or in the intergsts of any such foreign principal, any contributions, income or money
either as compensation or otherwise? Yey;‘ Neo O

If no, explain why. A .

il R )
< = AT THCHSD
If yes, set forth below in the required detail and separately for each foreign principal an account of such monies®

Date From Whom Purpose Amount

. A NS E]
.‘ C HINR GTWARLC 2per NS qu‘b‘d
fl/ 1/4‘1‘ TAIDUSITRY LORP (\thﬁgw ofe

2[1[4 RETRwEY  ¥2,000

L.f
‘ — N ! 41/ 0O
Q‘/“’/"S | 4264 5

Total

(b) RECEIPTS - FUND RASING CAMPAIGN
During this 6 month reporting period, have you received, as part of a fund raising campaign’, any money on behalf of any
foreign principal named in items 7, 8, and 9 of this statement? Yes Ol W

If yes, have you filed an Exhibit D to your registration? YesO NoO /V /4‘

If yes, indicate the date the Exhibit D was filed. Date

(© RECEIPTS-THINGS OF VALUE
During this 6 month reporting period, have you received any thing of value® other than money from any foreign principal
named in Items 7, 8, qod $ of this statement, or from any other source, for or in the interests of any such foreign principal?
Yes O No

If yes, furnish the following information:

Name of Date Description of
foreign principal received thing of value Purpose

6,7 A registrant is required to file an Exhibit D if he collects or receives contributions, loans, money, or other things of value for a foreign principal, as part of a fund raising campaign. (See Rule 201(e).)
8 An Exhibit D, for which no printed form is provided, sets forth an account of money collected or received as a result of a fond raising campaign and transmitted for a foreign principal.
9 Things of value include but are not limited to gifts, interest free loans, expense froe travel, favored stock purchases, exclusive rights, favored treatment over competitors, "kickbacks,” and the like.
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15. (a)

DISBURSEMENTS-MONIES

During this 6 month reporting period, have you

(1) disbursed or expended monies in connection with activity gn behalf of any foreign named in Items 7, 8, and 9 of this
statement? Yes ?/V No O

(2) transmitted monies to any such foreign principal? Yes O Nop/

If no, explain in full detail why there were no disbursements made on behalf of any foreign principal.

If yes, set forth below in the required detail and separately for each foreign principal an account of such monies, including
monies transmitted, if any, to each foreign principal.

Date To Whom Purpose Amount

Total
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(b) DISBURSEMENTS-THINGS OF VALUE
During this 6 month reporting period, have you disposed of anything of value'® otheg than money in furtherance of or in
connection with activities on behalf of any foreign principal named in Items 7, 8 #fd 9 of this statement?

YesO
If yes, furnish the following information:
On behalf of Description
Date Name of person what foreign of thing of
disposed to whom given principal value Purpose

(c) DISBURSEMENTS-POLITICAL CONTRIBUTIONS
During this 6 month reporting period, have you from your own funds and on your behalf either directly or through any

other person, made any contributions of money or other things of value'" in co with an election to any political office,
or in connection with any primary election, convention, or caucus held to seféc idates for political office?
Yes O ‘N
If yes, furnish the following information:
Name of
Amount or thing political Name of
Date of value organization candidate

10,11 ’l'hinpofv-hwinclndebutmnotlinﬁhadtoplﬁx,hmmﬁeeloms,expmnﬁvetnvel,flvmdltockpmhuu,cxchuiveﬁﬂm,flvoredmunmtovercmnpeﬁm,"kickbnch' and the like.
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V - INFORMATIONAL MATERIALS

16. During this 6 month reporting period, did you prepare, disseminate oyo be disseminated any informational materials'??
YesO N

IF YES, RESPOND TO THE REMAINING ITEMS IN SECTION V.

17. Identify each such foreign principal.

18. During this 6 month reporting period, has any foreign principal established a
finance your activities in Preparing or disseminating informational material
Yes O N

dget or allocated a specified sum of money to

Ifyes, identify each such foreign principal, specify amount, and indicate for what period of time.

19. During this 6 month reporting period, did your activities in preparing, disseminating or causing the dissemination of informational
materials include the use of any of the following:

ORadioor TV 0O Magazine or O Motion picture films O Letters or telegrams
broadcasts newspaper
articles -
O Advertising campaigns O Press releases O Pamphlets or other O Lectures or speeches
publications
O Other (specify)

20. During this 6 month reporting period, did you disseminate or cause to be disseminated informational materials among any of the
following groups:

O Public Officials 0O Newspapers I Libraries
O Legislators O Editors

0 Educational institutions
O Government agencies 0 Civic groups or associations O Nationality groups

O Other (specify)

a4
21. What language was used in the informational materials: /C/ / é Z
O English O Other (specify) _ \
22. Did you file with the Registration Unit, U.S. Department of Justice a copy of each item of such informational materials
disseminated or caused to be disseminated during this 6 month reporting period? Yes O NoO W &

23. Did you label each item of such informational materials with the statement required by

Section 4(b) gf the Act?
YesO NoO l 2
12 The term inf ional ials includ myonl,viml.l.ylphic,mimen,otpmﬂ' ial information or matter of any kind, incloding that published by means of advertising, books, peri broad:
motion pictures, or any means or ity of i or forei of otherwise. Infc . S "

periodicals, papers, loctures, J
3 ’bymlmofnmpﬁdpdumofmnﬁvﬂthmmptﬁmmm
mwﬁvﬂywﬁchbyihdfwoﬂdn«nqﬁnnﬁmaﬁmmdmhﬂdmmum&cﬁml(b)ofdnAct



(PAGE 9)

VI--EXECUTION

In accordance with 28 U.S.C. § 1746, the undersigned swear(s) or affirm(s) under penalty of perjury that he/she has (they
have) read the information set forth in this registration statement and the attached exhibits and that he/she is (they are) familiar with the
contents thereof and that such contents are in their entirety true and accurate to the best of his/her (their) knowledge and belief, except
that the undersigned make(s) no representation as to truth or accuracy of the information contained in the attached Short Form
Registration Statement(s), if any, insofar as such information is not within his/her (their) personal knowledge.

(Type or print name under each signature")

STRVEN A LAVY

13 This statement shall be signed by the individual agent, if'the regi is an individual, or by & majority of those officers, di of persons performing similar functions, if the regi isan ization, except
that the organization can, by power of attomey, suthorize one or more individuals to executs this statement on its behalf,




UNITED STATES DEPARTMENT OF JUSTICE
'~ FARA REGISTRATION UNIT
CRIMINAL DIVISION
WASHINGTON, D.C. 20530

NOTICE

Please answer the following questions and return this sheet in triplicate with your
Supplemental Statement:
1. Is your answer to Item 16 of Section V (Informational Materials - page 8 of Form

CRM-154, formerly Form OBD-64-Supplemeptal Statéyent):

YES or \NO

Z -

(If your answer to question 1 is “yes” do not answer question 2 of this form.)

L1¢3820

2. Do you disseminate any material in ¢ your registration:

(If your answer to question 2 is “yes” please forward for our review copies of all nﬂgtenal
including: fi ﬁlm catalogs, posters, brochures, press releases, etc. which you hate 3

disseminate six months.) @ :5
£ frh

- P
- , ‘:' e
."zgnature ‘Date / = o
L |

=

i

SHVEN 4. LAY

Please type or print name of
signatory on the line above

Restctbigendl 7 o g lont—

Title




Itemized Inc/Exp Account Regort
11/ 1/94 Through 4/30/9.

Inst. For Econ. Restructuring-All Accounts
4/30/98

Date Acct Num Description Memo
INCOME /EXPENSE
INCOME
CG EXTRA EXPENSES
12/ 1/94 Receiv 1026 CHINA GREAT WALL IND MOU T
TOTAL CG EXTRAORD-EXTRAORDINARY EXPENSES
Prof Fees-Professional Fees:
RETAINERS-
12/ 1/94 Receiv 1026 CHINA GREAT WALL IND MOU T
1710/95 Receiv 1027 CHINA GREAT WALL IND MOU T

1/12/95 PAYABL
11/28/94 Payabl

11/30/94 PAYABL

12/ _1/94 Payabl
12/30/94 Payabl

11/ 8/94 Payabl

11/12/94 Payabl

11/11/9% Payabl
1279794 Payabl

12/ 1/94 Payabl
12/ 7/94 Payabl
12/ 7/94 Payabl

TOTAL RETAINERS-
Total Prof Fees-Professional Fees
TOTAL INCOME

EXPENSES .
Misc Exp-Miscel laneous:

computer fee MOU T
fax to great w MOU T

OFFICE DEPOT
TOTAL BUS SvCS.-
LOCAL TRANSPORT-TAXIS, PARKING, METRO

PARKING FOR CH MOU T
TOTAL LOCAL TRANSPORT-TAXIS, PARKING, METRO

POSTAGE-

" POSTMASTER EXPRESS MAIL T MOU T
POSTMASTER EXPRESS T0 DOR MOU T
TOTAL POSTAGE-

REFERENCE/LIBRA-

WHITE HOUSE -VISA 8 CFR REGS MOU T
TOTAL REFERENCE/LIBRA-
Total Misc Exp-Miscel laneous
Po§fage-Po§§?ge

POSTMASTER

Total Postage-Postage

X-MAIL TO INS MOU T

Shipping-Shipping

FEDERAL EXPRESS CORP FEDEX TO INS V MOU T
FEDERAL EXPRESS CORP. shipments to/f MOU T

Total Shipping-Shipping
Telephone-Telephone

BELL ATLANTIC MOBILE TOLL CALLS MOU T

BELL ATLANTIC-RES. calls on trave MOU T

BELL ATLANTIC-RES. CALLS TO MOU T
Total Telephone-Telephone

TOTAL EXPENSES

TOTAL INCOME/EXPENSE

Page 1

2,000.00
2,000.00

VRSV N ]

Etatety]
PRI

A

;e

HnNcis

1¢29¢0

™9



CERTIFICATE OF AMENDMENT OF
CERTIFICATE OF INCORPORATION OF INSTITUTE FOR FINANCIAL
ENGINEERING IN DEVELOPMENT, INC.

Institute for Financial Engineering in Development, Inc., a
corporation organized and existing under the General Corporation
Law of the State of Delaware (the "Corporation"), does hereby
certify that:

The amendment to the Corporation’s Certificate of
Incorporation set forth in the following resolution approved by the
Corporation’s Board of Directors and stockholders was duly adopted
in accordance with the provisions of Section 242 of the General
Corporation Law of the State of Delaware:

RESOLVED, that the Certificate of Incorporation of the
corporation be amended by striking Article 1 in its entirety and
replacing therefor:

Article 1: The name of the corporation is INSTITUTE HGR
ECONOMIC RESTRUCTURING, INC. A

Development, Inc. has caused this Certificate to be signed
attested by all of its duly authorized directors, this 1st day
June, 1993.

N

IN WITNESS WHEREOF, the Institute For Financial Engineering%’n
d

£

INSTITUTE FOR FINANCIAL ENGINEERING
IN DEVELOPMENT, INC.

Av.

, \
'Steven A. Levy
Director

deietéry
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CERTIFICATE OF INCORPORATION
OF
INSTITUTE FOR FINANCIAL ENGINEERING IN DEVELOPMENT,
INC.

A CLOSE CORPORATION

* %k % % *

l. The name of the corporation is
INSTITUTE FOR FINANCIAL ENGINEERING IN DEVELOPMENT, INC.

2. The address of its registered office in the State
of Delaware is Corporation Trust Center, 1209 Orange Street, in
the City of Wilmington, County of New Castle. The name of its
registered agent at such address is The Corporation Trust
Company.

3. The nature of the business or purposes to be
conducted or promoted is:

To engage in administration and performance of
financial analysis and planning for privatization and development
of state or collective enterprises in Eastern Europe and the
newly independent states of the former Soviet Union.

To engage in any lawful act or activity for which

corporations may be organized under the General Corporation Law



of Delaware.

To manufacture, purchase or otherwise acquire,
invest in, own, mortgage, pledge, sell, assign and transfer or
otherwise dispose of, trade, deal in and deal with goods, wares
and merchandise and personal property of every class and
description.

To acquire, and pay for in cash, stock or bonds of
this corporation or otherwise, the good will, rights, assets and
property, and to undertake or assume the whole or any part of the
obligations or liabilities of any person, firm, association or
corporation.

To acquire, hold, use, sell, assign, lease, grant
licenses in respect of, mortgage or otherwise dispose of letters
patent of the United States or any foreign country, patent
rights, licenses and privileges, inventions, improvements and
processes, copyrights, trademarks and trade names, relating to or
useful in connection with any business of this corporation.

To acquire by purchase, subscription or otherwise,
and to receive, hold, own, guarantee, sell, assign, exchange,
transfer, mortgage, pledge or otherwise dispose of or deal in and
with any of the shares of the capital stock, or any voting trust
certificates in respect of the shares of capital stock, scrip,
warrants, rights, bonds, debentures, notes, trust receipts, and

other securities, obligations, choses in action and evidences of



indebtedness or interest issued or created by any corporations,
joint stock companies, syndicates, associations, firms, trusts or
persons, public or private, or by the government of the United
States of America, or by any foreign government, or by any state,
territory, province, municipality or other political subdivision
or by any governmental agency, and as owner thereof to possess
and exercise all the rights, powers and privileges of ownership,
including the right to execute consents and vote thereon, and to
do any and all acts and things necessary or advisable for the
preservation, protection, improvement and enhancement in value
thereof.

To borrow or raise money for any of the purposes of the
corporation and, from time to time without limit as to amount, to
draw, make, accept, endorse, execute and issue promissory notes,
drafts, bills of exchange, warrants, bonds, debentures and other
negotiable or non-negotiable instruments and evidences of
indebtedness, and to secure the payment of any thereof and of the
interest thereon by mortgage upon or pledge, conveyance or
assignment in trust of the whole or any part of the property of
the corporation, whether at the time owned or thereafter
acquired, and to sell, pledge or otherwise dispose of such bonds
or other obligations of the corporation for its corporate
purposes.

To purchase, receive, take by grant, gift, devise,



bequest or otherwise, lease, or otherwise acquire, own, hold,
improve, employ, use and otherwise deal in and with real or
personal property, or any interest therein, wherever situated,
and to sell, convey, lease, exchange, transfer or otherwise
dispose of, or mortgage or pledge, all or any of the
corporation’s property and assets, or any interest therein,
wherever situated.

In general, to possess and exercise all the powers and
privileges granted by the General Corporation Law of Delaware or
by any other law of Delaware or by this Certificate of
Incorporation together with any powers incidental thereto, so far
as such powers and privileges are necessary or convenient to the
conduct, promotion or attainment of the business or purposes of
the corporation.

The business and purposes specified in the foregoing
clauses shall, except where otherwise expressed, be in nowise
limited or restricted by reference to, or inference from, the
terms of any other clause in this certificate of incorporation,
but the business and purposes specified in each of the foregoing
clauses of this article shall be regarded as independent business

and purposes.

4. The total number of shares of stock which the

corporation shall have authority to issue is seventy-five



thousand (75,000) and the par value of each of such shares is One
Dollar ($1.00) amounting in the aggregate to Seventy-Five
Thousand Dollars ($75,000.00).

The designations and the powers, preferences and
rights, and the qualifications; limitations or restrictions
thereof are as follows:

Shares of stock of this corporation are to be
issued and held by each and every stockholder of this corporation
upon and subject to the following terms and conditions:

All of the issued and outstanding stock of all
classes shall be held of record by not more than ten persons, as
defined in section 342 of the General Corporation Law; and the
corporation shall make no offering of any of its stock of any
class which would constitute a "public offering" within the
meaning of the United States Securities Act of 1933, as it may be
amended from time to time; and the consent of the directors of
the corporation shall be required to approve the issuance or
transfer of any shares as being in compliance with the foregoing
restrictions.

No holder of shares shall sell, assign or otherwise
dispose of any share or shares of stock of this corporation to
any person, firm, corporation or association, nor shall the
executor, administrator, trustee, assignee or other legal

representative of a deceased stockholder sell, assign, transfer



or otherwise dispose of any share or shares of the stock of this
corporation to any person, firm, corporation or association nor
to any next of kin or legatee or legatees of a deceased
stockholder, without first offering said share or shares of stock
for sale to the corporation at a price representing the true book
value thereof at the time of said offer and the corporation shall
have the right to purchase the same by the payment of such
purchase price at any time within thirty (30) days after receipt
of written notice of said offer. 1In the event that the
corporation does not accept the offer to sell such share or
shares within thirty (30) days after receipt of the written
notice of said offer, the share or shares shall next be offered
for sale to the other stockholder or stockholders of said
corporation at a price representing the true book value thereof
at the time of said offer and such other stockholder or
stockholders shall have the right to purchase the same by the
payment of such purchase price at any time within thirty (30)
days after receipt of written notice of said offer.

Compliance with the foregoing terms and conditions
in regard to the sale, assignment, transfer or other disposition
of the shares of stock of this corporation shall be a condition
precedent to the transfer of such shares of stock on the books of
this corporation.

The corporation intends to satisfy the requirements



of Subchapter S of the Internal Revenue Code and to qualify its

stock under Section 1244 of the Internal Revenue Code.

SA. The name and mailing address of each

incorporator is as follows:
MATLING ADDRESS

NAME

Corporation Trust Center

1209 Orange Street
Wilmington, Delaware 19801

V. A. Brookens

Corporation Trust Center

1209 Orange Street
Wilmington, Delaware 19801

J. L. Austin

o

Corporation Trust Center N\
1209 Orange Street o

M. C. Kinnamon
Wilmington, Delaware 1980#15

(&g

SB. The name and mailing address of each person, who

is to serve as a director until the first annual meeting of the

stockholders or until a successor is elected and qualified, is as

follows: § b
w3 om
NAME MAILING ADDRESS éf Ef
N,

1912 Sunderland Placea
Washington, D.cC. 20036‘:
S o

Norman A. Bailey

Steven A. Levy 3002 Holly Street g
Edgewater, Maryland 2?1657
—-4

6. The corporation is to have perpetual existence.

7. In furtherance and not in limitation of the powers



conferred by statute, the board of directors is expressly
authorized:

To make, alter or repeal the by-laws of the
corporation.

To authorize and cause to be executed mortgages and
liens upon the real and personal property of the corporation.

To set apart out of any of the funds of the corporation
available for dividends a reserve or reserves for any proper
purpose and to abolish any such reserve in the manner in which it
was created.

By a majority of the whole board, to designate one or
more committees, each committee to consist of one or more of the
directors of the corporation. The board may designate one or
more directors as alternate members of any committee, who may
replace any absent or disqualified member at any meeting of the
committee. The by-laws may provide that in the absence or
disqualification of a member of a committee, the member or
members thereof present at any meeting and not disqualified from
voting, whether or not he or they constitute a quorum, may
unanimously appoint another member of the board of directors to
act at the meeting in the place of any such absent or
disqualified member. Any such committee, to the extent provided
in the resolution of the board of directors, or in the by-laws of

the corporation, shall have and may exercise all the powers and



authority of the board of directors in the management of the
business and affairs of the corporation, and may authorize the
seal of the corporation to be affixed to all papers which may
require it; but no such committee shall have the power or
.authority in reference to amending the certificate of
incorporation, adopting an agreement of merger or consolidation,
recommending to the stockholders the sale, lease or exchange of
all or substantially all of the corporation’s property and
assets, recommending to the stockholders a dissolution of the
corporation or a revocation of a dissolution, or amending the
by-laws of the corporation; and, unless the resolution or
by-laws, expressly so provide, no such committee shall have the
power or authority to declare a dividend or to authorize the
issuance of stock.

When and as authorized by the stockholders in
accordance with statute, to sell, lease or exchange all or
substantially all of the property and assets of the corporation,
including its good will and its corporate franchises, upon such
terms and conditions and for such consideration, which may
consist in whole or in part of money or property including shares
of stock in, and/or other securities of, any other corporation or
corporations, as its board of directors shall deen expedient and
for the best interests of the corporation.

8. Meetings of stockholders may be held within or



without the State of Delaware, as the by-laws may provide. The
books of the corporation may be kept (subject to any provision
contained in the statutes) outside the State of Delaware at such
place or places as may be designated from time to time by the
board of directors or in the by-laws of the corporation.
Elections of directors need not be by written ballot unless the
by-laws of the corporation shall so provide.

9. The corporation reserves the right to amend, alter,
change or repeal any provision contained in this certificate of
incorporation, in the manner now or hereafter prescribed by
statute, and all rights conferred upon stockholders herein are
granted subject to this reservation.

10. A director of the corporation shall not be
personally liable to the corporation or its stockholders for
monetary damages for breach of fiduciary duty as a director
except for liability (i) for any breach of the director’s duty of
loyalty to the corporation or its stockholders, (ii) for acts or
omissions not in good faith or which involve intentional
misconduct or a knowing violation of law, (iii) under Section 174
of the Delaware General Corporation Law, or (iv) for any

transaction from which the director derived any improper personal

benefit.



WE, THE UNDERSIGNED, being each of the incorporators

hereinbefore named, for the purpose of forming a corporation
pursuant to the General Corporation Law of the State of Delaware,

do make this certificate, hereby declaring and certifying that

this is our act and deed and the facts herein stated are true,

and accordingly have hereunto set our hands this 29th day of

July, 1992.
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