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ABRAMOFF, NEUBERGER AND LINDER, LLP
ATTORNEYS AT LAW

SUITE 800
250 WEST PRATT STREET
BALTIMORE. MARYLAND 2120l

DAVID B. ABRAMOFF 1410) 539-8300
ANILKUMAR J. HOFFBERG TELECOPIER (410] 539-8304 Ei Py
YAAKOV S. NEUBERGER * D LT MG

RITA A. LINDER
RICHARD S. LEHMANN
STEVEN M. ROSEN

NANCY HAAS February 27, 1997

COUNSEL
STEPHEN F. BISBEE

BY TELECOPIER (202) 456-2215

Todd Sturn, Esquire

The White House

White House Counsel's Office
OEOB Room 136

17th and Pennsylvania Avenue, NW
Washington, D.C. 20500

Re: The Honorable Alexis M. Herman

Dear Todd:

I have enclosed copies of the checks from the settlement on the sale of A M.
Herman & Associates, Inc. One check is directly from Dr. Vanessa Weaver (Alignment
Strategies was not incorporated) and that check was endorsed by Ms. Herman to me and
subsequently endorsed by me to Charles Schwab and invested in a diversified mutual fund. The
other check is from Ms. Herman and payable to the Company as a repayment of the advances that
were on the books and that check was endorsed back to her to redeem her remaining shares in the
Company (the shares not purchased by Dr. Weaver); and endorsed again to me and ultimately
endorsed to Charles Schwab for purchase of more diversified mutual funds.

I hope this answers any remaining questions on this matter.

Sincerely yours,

V.24

Anilkumar J. Hoffberg

AJH:jvb
Enclosure

cc: The Honorable Alexis M. Herman (w/enclosures)
167jvb
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ALEXIS M. HERMAN
700 7TH STREET S.W., APT. 626
WASHINGTON, D.C. 20024
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SALE OF

A.M. HEEQAE‘& ASSOCIATES, INC.

Articles of Incorporation

Bylaws

Stock Purchase Agreement

Closing Agreement

Stock Redemption and Termination Agreement
Stock Certificates

Certificate of Divestiture



GOVERNMENT OF THE DISTRICT OF COLUMBIA
DEPARTMENT OF CONSUMER AND REGULATORY AFFAIRS

Business Regulacion Administration - )
Corporations Division /s '
614 H Streec, N.W.

Washington, D. C. 20001-2782

CERTIFICATE

THIS IS TO CERTIFY that all applicable provisions of the district of Columbia Businass
Corporation Act bave been camplied with and ACORDINGLY, this Certificars of

Incorporation {s hereby {ssued to A. M. HERMAN AND
ASSOCIATES, INC.
i o Saptember 17 19 8?

CARIL. B. THMPSN
Director

l/:').—(" /‘J'f"—s..'gn.-, ./(
By Vandy L. Jamison, Jr.

Assistant Superintendent of Corporations

Covertmant of the Discrice of Colurbia
Farm N £



ARTICLES OF INCORPORATION
OF -.

A. M. HERMAN AND ASSOCIATES, INC.

TO: The Department of Consumer and Regulatory Affairs
Corporation Division

Washington, D.C. 20001

We, the undersigned natural persons of the age of twenty-one

years or more, acting as incorporators of a corporation under

Title 29, Chapter 3 of the Code of Laws of the District of

Columbia, adopt the following Articles of Incorporation for such

corporation before acceptance and subscription to shares:

FIRST:

SECOND:

THIRD:

The name of the corporation is A. M. HERMAN AND
ASSOCIATES, INC.

The period of its duration is perpetual.

The purposes for which the corporation is organized
are:

(1) To engage in the business of a consultant to
persons, corporations, partnerships, local,
state or federal governments or. to any other on

such matters and subjects as shall be needed by
the clients; and

(2) To carry on any other business in connection
with the foregoing, or any lawful business or
businesses not prohibited to corporations by
the laws of the District of Columbia, to the

same extent and as fully as natural persons
_might or could do.

The enumeration herein of the objects and purposes
of this corporation shall be construed as powers as
well as objects and purposes and shall not be deemed
to exclude by inference any powers, objects or
purposes which this corporation is empowered to
exercise by the laws of the District of Columbia.
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FPOURTH:

FIFTH:.

SIXTH:

SEVENTH:

EIGHTH:
NINTH:

TENTH:

ELEVENTH:

The aggregate number of shares which the corporation
is authorized to issue is 10,000 shares of common
stock with $.10 par value.

The shares will not be divided into classes, and
therefore there are no preferences, voting power,
limitations, restrictions, qualifications, or
special or relative rights in respect of the shares.

The corporation will not commence business until at
least One Thousand Dollars ($1,000.00) has been
received by it as consideration for issuance of
shares.

The corporation will not issue any shares of
preferred or special class stock in series, and
therefore there will be no variation in the relative
rights and preferences as between different series.

The provision limiting or denying to shareholders

the preemptive right to acquire additional shares of
the corporation: None.

The provisions for the regulation of the internal

affairs of the corporation are set forth in the
bylaws.

The address of the corporation's registered office
and the initial registered agent are as follows:

Barbara Burton

Suite 1000

1660 L Street, N.W.
Washington, D.C. 20036

The initial Board of Directors, who are to serve as
directors until the first annual meeting of
shareholders or until their successors be elected
and qualified, are as follows: .

Alexis M. Herman

1050 - 17th Street
Suite 560

Washington, D.C. 20036

Lisle C. Carter, Jr.
1638A Beekman Place, N.W.
Washington, D.C. 20009

Elizabeth A. Campbell
3436 Summit Court, N.E.
wWwashington, D.C. 20018



"TWELFTH: The initial incorporators are:

DATED:

Alexis M. Herman

1050 = 17th Street
Suite 560

Washington, D.C. 20036

Lisle C. Carter, Jr.
1638A Beekman Place, N.W.
Washington, D.C. 20009

Elizabeth A. Campbell
3436 Summit Court, N.E.
Washington, D.C. 20018

August 22, 1985
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- COPY

OF

A.M. HERMAN AND ASSOCIATES, INC.

Article I

SHAREHOLDERS' MEETINGS

Section 1. Annual Meeting. The annual meeting of the

shareholders for the election of directors and the transaction of
such other business as may properly come before it shall be held
at the principal office of the Corporation in Washington, D.C.,
or at such other place within or without the District of Columbia
as shall be set forth in the notice of meeting. The meeting
shall be held at such time as shall be established by the Board
of Directors. Not less than ten nor more than fifty days before
the date of the meeting, the President or Secretary shall give
personally or by mail to each shareholder entitled to vote at
such meeting written notice stating the place, date, and hour of
the meeting. If mailed, the notice shall be addressed to the
shareholder at his/her address as it appears on the record of
shareholders of the Corporation unless he/she shall have filed
with the Secretary of the Corporation a written request that
notices intended for him/her be mailed to a different address, in
which case it shall be.mailed to the address designated in the
request. Any notice of meetings may be' waived by a shareholder
by submitting a signed waiver either béfore or after the meetingy

or by attendance at the meeting.



Section 2. Special meeting. Special meetings of

shareholders, other than those regulated by statute, may be
called at any time By a majority of the directors or the
President and must be called by the President upon written
request of the holders of 10% of the outstanding shares entitled
to vote at such special meeting. Written notice of such meetings
stating the place within or without the District of Columbia, the
date and hour of the meeting, the purpose or purposes for which
it is called, and the name of the person by whom or at whose
direction the meeting is called shall be given not less than ten
nor more than fifty days before the date set for the meeting.

The notice shall be given to each shareholder of record in the

| same manner as notice of the annual meeting. No business other
than that specified in the notice of meeting shall be transacted
at any such special meeting. Notice of special meeting may be
waived by submitting a signed waiver or by attendance at the

meeting.

Section 3. Quorum. The presence, in person or by proxy, of
the holders of a majority of the outstanding shares entitled to |
vote thereat shall be necessary to constitute a quorum for the
transaction of business at all meetings of shareholders. LE,
however, such quorum shall not be present or represented at any
meeting of the shareholders, the shareholders entitled to vote
thereat, present in person or representéd by proxy, shall. have

the power to adjourn the meeting to a future date at which a



quorum shall be present or represented. At such ad journed
meeting, any business may be transacted which might'have been

transacted at the meeting as originally called.

Section 4. Record date. The Board of Directors may fix in

advance a date not less than ten nor more than fifty days prior
to the date of any ﬁeeting of the shareholders or prior to the
last day on which the consent or dissent of or action by the
shareholders may be effectively expressed for any purpose without
a meeting, as the record date for the determination of

shareholders.

Section 5. Voting. A shareholder entitled to vote at a
meeting may vote at such meeting in person or by proxy. Except
as otherwise provided by law or the Articles of Incorporation,
every shareholder shall be entitled to one vote for each share
standing in his/her name on the record of shareholders. Except
as herein or in the Articles of Incorporation otherwise provided,
all corporate action shall be determined by vote of a majority of
the votes cast at a meeting of shareholders by the holders of

shares entitled to vote thereon.

Section 6. Proxies. Every proxy must be dated and signed
by the shareholder or by his/her'attorney-in-fact. No proxy
" shall be valid after the expiration of eleven months from-the

date of its execution, unless otherwise provided therein. Every



proxy shall be revocable at the pleasure of the shareholder
executing it. The parties to a valid pledge or to an executory
contract of sale may agree in writing as to which of them shall
vote the stock pledged or sold until the contract of pledge or
sale is fully executed.

Section 7. Co;sents. Whenever by a provision of statute or
of the Articles of Incorporation or by these Bylaws the vote of
shareholders is required or permitted to be taken at a meeting
thereof in connection with any corporate action, the meeting and
the vote of shareholders may be dispensed with, if all the
shareholders who would have been entitled to vote upon the action
if such meeting were held shall consent in writing to such

corporate action's being taken.

Article II

DIRECTORS

Section 1. Number and qualifications. The entire Board of

Directors shall consist of not less than three persons all of
whom shall be of full age. The number of directors may be
changed by an amendment to the Bylaws, adopted by the

shareholders.

Section 2. Manner of election. The di:ectors shall be

elected at the annual meeting of shareholders by a plurality

vote.



Section 3. Term of office. The term of office of each

director shall be until the next annual meeting of the
shareholders and until his/her successor has been duly elected

and has qualified.

Section 4. Duties and powers. The Board of Directors shall

have control and management of the affairs and business of the
Corporation. As set forth in the Articles of Incorporation, the
purposes for which the Corporation is organized are:

(1) To engage in the business of a consultant to

persons, corporations, partnerships, local,
state or federal governments or to any other
on such matters and subjects as shall be
needed by the clients; and

(2) To carry on any other business in connection

with the foregoing, or any lawful business or
businesses not prohibited to corporations by
the laws of the District of Columbia, to the
same extent and as fully as natural persons
might or could do. ‘

The directors shall in all cases act as a Board, regularly
convened, and, in the transaction of business the act of a
majority present at a meeting except as otherwise provided by law
or the Articles of Incorporation shall be the act of the Board,
;provided a quorum is present. The directors may adopt such rules
and regulations for the conduct of their meetings and the
management of the Corporation as they may deem proper, not

inconsistent with law or these Bylaws.

Section 5. Meetings. The Board of Directors shall meet for

the election or appointment of officers and for the transaction



of any other business as soon as practicable after the
adjournment of the annual meeting of the shareholders, and other
regular meetings of the Board shall be held at such times as the
Board may from time to time determine.

Special meetings of the Board of Directors may be called by
the President at any time; and he/she must, upon the written
request of any two directors, call a special meeting to be held

not more than seven days after the receipt of such request.

Section 6. Notice of meetings. No notice need be given of

any regular meeting of the Board. Notice of special meetings
shall be served upon each director in person or by mail addressed
to him/her at his/her last—known post office address, at least
two days prior to the date of such meeting, specifying the time
and place of the meeting and the business to be transacted
thereat. At any meeting at which all of the directors shall be
present, ﬁlthough held without notice, any business may be
transacted which might have been transacted if the meeting had
been duly called. Attendance of a director at a meeting shall
constitute waiver of notice of such meeting, except where a
director attends a meeting for the express purpose of objecting
to the transaction of any business because the meeting is not

lawfully called or convened.

Section 7. Place of meeting. The Board of Directors may

hold its meeting either within or without the District of



Columbia, at such place as may be designated in the notice of any

such meeting.

Section 8. Quorum. At any meeting of the Board of
Directors, the presence of a majority of the Board shall be
necessary to constitute a quorum for the transaction of
business. However,,should a quorum not be present, a lesser
number may adjourn the meeting to some further time, not more

than seven days later.

Section 9. Voting. At all meetings of the Board of

Directors, each director shall have one vote.

Section 10. Compensation. Each director shall be entitled

to receive for attendance at each meeting of the Board or of any
duly constituted committee thereof which he/she attends such fee

as may be fixed by the Board.

Section 11. Vacancies. Any vacancy occurring in the Board
of Directors by death, resignation, or otherwise shall be filled
promptly by a majority vote of the remaining directors at a
special meeting which shall be called for that purpose within
thirty days after the occurrence of the vacancy. The director
thus chosen shall hold office for the upexpired term of his/her
predecessor and until the election ‘and qualification of his/her

Successor.



Section 12. Removal of directors. Any director may be

removed either with or without cause, at any time, by a vote of
the shareholders holding a majority of the shares then issued and
outstanding and who were entitled to vote for the election of the
director sought to be removed, at any special meeting called for
that purpose, or at the annual meeting. Except as otherwise
prescribed by statuEelr a director may be removed for cause by

vote of a majority of the entire Board.

Section 13. Resignation. Any director may resign his/her

office at any time, such resignation to be made in writing and to

take effect immediately without acceptance.

Section 14. Consents. Whenever by a provision of statute
or the Articles of Incorporation or by these Bylaws the vote of
directors is required or permitted to be taken at a meeting
thereof in connection with any Board action, the meeting and the
vote of the directors may be dispensed with, if all the directors
who would have been entitled to vote upon the action if such
meeting were held shall consent in writing to such Board action's

being taken.



Article III

OFFICERS

Section 1. Officers and qualifications. The officers of

the Corporation shall be a President, a Secretary, a Treasurer,
and such Vice Presidents and other officers as the Board of
Directors may determine. Any two offices, except the offices of

President and Secretary, may be held by the same person.

Section 2. Election. All officers of the Corporation shall
be elected annually by the Board of Directors at its meeting held

immediately after the annual meeting of shareholders.

Section 3. Term of office. All officers shall hold office

until their successors have been duly elected and have qualified,

or until removed as hereinafter provided.

Section 4. Removal of officers. Any officer may be removed

either with or without cause by the vote of a majority of the

Board of Directors.

Section 5. Duties of officers. The duties and powers of

the officers of the Corporation shall be as follows and as shall

hereafter be set by resolution of the Board of Directors:
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President

A. The President shall preside at all meetings of the
Board of Directors. He/She shall also preside at all meetings_of
the shareholders. ,

B. He/She shall present at each annual meeting of the
shareholders and directors a report of the condition of the
business of the Coréoration.

C. He/She shall cause to be called regular and special
meetings of the shareholders and directors in accordance with the
requirements of the law and of these Bylaws.

D. He/She shall appoint, discharge, and fix the
compensation of all employees and agents of the Corporation other
than ‘the duly elected officers, subject to the approval of the
Board of Direétors.

QE. He/She or such other person or persons as the Board
may designate shall sign and execute all contracts in the name of
the Corporation, and all notes, drafts, or other orders for the
payment of money.

F. He/She shall sign all certificates representing
shares.

G. He/She shall cause all books, reports, statements,
and certificates to be properly kept and filed as required by
law. |

H. He/She shall enforce these Bylaws and perform all

the duties incident to his/her office and which are required by ~
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law, and, generally, he/she shall supervise and control the
business and affairs of the Corporation.

I. He/She shall be responsible for management and
operation of the Corporation from day to day and shall carry out
such other duties as the Board of Directors may assign from time

to time.

Secretary

A. The Secretary shall keep the minutes of the meetings
of the Board of Directors and of the shareholders in appropriate
books.

B. He/She shall attend to the giving of notice of
special meetings of the Board of Directors and of all the
meetings of the shareholders of the Corporation.

C. He/She shall be custodian of the records and seal of
the Corporation and shall affix the seal to the certificates
representing shares and other corporate papers when required.

D. He/She shall keep at the principal office of the
Corporation a book or record containing the names, alphabetically
arranged, of all persons who are shareholders of the Corporation,
showing their places of residence, the number and class of shares
held by them respectively, and the dates when they respectively
became the owners of rgcord thereof. He/She shall keep such book
or record and the minutes of the proceedings of its shareholders
open daily during the usual business hoﬁrs, for inspection,

within the limits prescribed by law, by any person duly
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authorized to inspect such records. At the request of the person
entitled to an inspection thereof, he/she shall prepare and make
available a current list of the officers and directors of the
Corporation and their resident addrésses.

E. He/She shall sign all certificates representing
shares and affix the corporate seal thereto.

F. He/She’shall attend to all correspondence and
present to the Board of Directors at its meetings all official
communications received by him/her.

G. He/She shall perform all the duties incident to the

office of Secretary of the Corporation.
Treasurer

A. The Treasurer shall have the care and custody of and
be responsible for all the funds and securities of the
Corporation, and shall deposit such funds and securities in the
name of the Corporation in such banks or safe deposit companies
as the Board of Directors may designate.

B. He/She shall make, sign, and endorse in the name of
the Corporation all checks, drafts, notes, and other orders for
the payment of money, and pay out and dispose of such under the
direction of the President or the Board of Directors.

C. He/She shall keep at the principal office of the
Corporation accurate books of account of all its business and

transactions and shall at all reasonable hours exhibit books and
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accounts to any director upon application at the office of the
Corporation during business hours.

D. He/She shall render a report of the condition of the
finances of the Corporation at each regular meeting of the Board
of Directors and at such other times as shall be required of
him/her, and he shall make a full financial report at the annual
meeting of the shar;holders.

E. He/She shall further perform all duties incident to
the office of Treasurer of the Corporation.

F. If required by the Board of Directors, he/she shall
give such bond as it shall determine appropriate for the faithful

performance of his/her duties.

Other Officers

Other officers shall perform such duties and have such

powers as may be assigned to them by the Board of Directors.

Section 6. Vacancies. All vacancies in any office shall be
filled promptly by the Board of Directors, either at regular

meetings or at a meeting specially called for that purpose.

Section 7. Compensation of officers. The officers shall

receive such salary or.compensation as may be fixed by the Board

of Directors.
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Article IV

SEAL

Section 1. Seal. The seal of the Corporation shall be as

follows:

[Affix an imprint of the corporation seall

Article V

SHARES

Section 1. Certificates. The shares of the Corporation

shall be represented by certificates signed by the President and by
the Secretary or an Assistant Secretary, or the Treasurer Or an
Assistant Treasurer, and sealed with the seal of the Corporation or
a facsimile. The certificates shall be numbered consecutively and
in the order in which they are issued; they shall be bound in a book
and shall be issued in consecutive order therefrom, and in the
margin thereof shall be entered the name of the person to whom the
shares represented by each such certificate are issued, the number
and class or series of such shares, and the date of issue. Each

certificate shall state the registered holder's name, the number and
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class of shares represented thereby, the date of issue, the par

value of such shares, or that they are without par value.

Section 2. Subscriptions. Subscriptions to the shares

shall be paid at such times and in such installments as the Board
of Directors may determine. If default shall be made in the
payment of any installment as required by such resolution, the
Board may declare the shares and all previous payments thereon
forfeited for the use of the Corporation, in the manner

prescribed by statute.

Section 3. Transfer qf shares. The shares of the

Corporation shall be assignable and transferable only on the
books and records of the Corporation by the registered owner, or
by his/her duly authorized attorney., uﬁbn surrender of the
certificate duly and properly endorsed with proper eﬁidence of
authority to transfer. The Corporation shall issue a new
certificate for the shares surrendered to the person or persons

entitled thereto.

Section 4. Return certificates. All certificates for

shares changed or returned to the Corporation for transfer shall
be marked by the Secretary "Cancelled,"” with the date of
cancellation, and the transaction shallibe immediately recorded
in the certificate book opposite the meﬁorandum of their issue. -

The returned certificate may be inserted in the certificate book.
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Article VI

DIVIDENDS

Section 1. Declaration of dividends. The Board of

Directors at any regular or special meeting may declare dividends
payable out of the surplus of the Corporation, whenever in the
exercise of its discretion it may deem such declaration
advisable. Such dividends may be paid in cash, property, or

shares of the Corporation.

Article VII
BILLS, NOTES, ETC.

Section 1. Execution. All bills payable, notes, checks,
drafts, warrants, or other negotiable instruments of the
Corporation shall be made in the name of the Corporation and
shall be signed by such officer or officers as the Board of
Directors shall from time to time by resolution direct.

No officer or agent of the Corporation, either singly or
jointly with others, shall have the power to make any bill
'payable, note, check, draft, or warrant, or other negotiable
instrument, or endorse the same in the name of the Corporation,
or contract or cause to be contracted any debt or liability in
the name and on behalf of the Corporation except as herein

expressly prescribed and provided.
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Article VIII

OFFICES

The principal office of the Corporation shall be located in
the District of Columbia. The Board of Directors may change the
location of the principal office of the Corporation and may, from
time to time, designate other offices within or without the
District of Columbia as the business of the Corporation may

réquire.

Article IX

AMENDMENTS

‘Section 1. Manner of amending. These Bylaws may be
altered, amended, repealed, or added to by the affirmative vote
of a majority of the shareholders entitled to vote in the
election of any director at an annual meeting or at a special
meeting called for that purpose, provided that a written notice
shall have been sent to each shareholder of record entitled to
vote at such meeting at his/her last-known post of fice address at
least ten days before the date of such annual or special meeting,
which notice shall state the alterations, amendments, additions,
or changes which are proposed to be made in such Bylaws. Only
such changes shall be made as have been specified in the
notice. The Bylaws may also be altered, amended, repealed, or
new Bylaws adopted by a majority of the entire Board of Directors

at a regular or special meeting of the Board. However, any
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Bylaws adopted by the Board may be altered, amended, or repealed

by the shareholders.

Article X

WAIVER OF NOTICE

Section 1. Authority to waive notice. Whenever under the

provisions of these Bylaws or of any statute any shareholder or
director is entitled to notice of any regular or special meeting
or of any action to be taken by the Corporation, such meeting may
be held or such action may be taken without the giving of such
notice, provided every shareholder or director entitled to such
notice in writing waives the requirements of these Bylaws in

respect thereto.



STOCK PURCHASE AGREEMENT

THIS STOCK PURCHASE AGREEMENT (this "Agreement") is
made this 18th day of August, 1993 by and between ALEXIS M.
HERMAN (the "Seller") and DR. VANESSA WEAVER (the "Buyer").

XPLAN RY ST MEN'

The Seller, together with Gloria Gutierrez
("Gutierrez"), are the actual and beneficial owners of the all
of the issued and outstanding stock of A.M. Herman and
Associates, Inc., a corporation organized under the law of the
District of Columbia (the "Corporation"). The Buyer desires to
acquire all of the issued and outstanding stock of the
Corporation, the Seller is willing to sell such stock and
Gutierrez contemporaneous herewith is acknowledging that sums
previously received by her are in complete redemption of all of
her interests in the Corporation.

NOW, THEREFORE, for and in consideration of the

agreements contained herein, the Buyer and Seller agree as
follows:

Section 1. chase Sale. The Seller hereby
agrees to sell and the Buyer hereby agrees to purchase all of
the stock of the Corporation for the sum of $50,000, as may be
adjusted pursuant to Section 2 below (the "Purchase Price").
The Purchase Price shall be paid by check or wire transfer
within thirty (30) days of the date hereof.

Section 2. Adjustment of Purchase Price. Within
thirty (30) days of the date hereof, the Purchase Price shall be
adjusted to the extent assets exceed liabilities or liabilities
exceed assets, as the case may be, taking into account available
cash, accrued expenses, existing bank loans, if any, and other
similar items. A further adjustment to the Purchase Price shall
be made to take into account the future benefit of the net
operating loss of the Corporation, as the same may be agreed
upon by the accountants for the Buyer and Seller, respectively.
In the event of any dispute between the accountants, such
accountants shall appoint a third accountant to resolve such
dispute.

Section 3. Special Assets. All policies of life,
disability and other similar insurance arrangements, to the
extent owned by the Corporation shall be distributed to the
Buyer. If and to the extent such assets contain any cash
surrender value, an adjustment to the Purchase Price shall be
made in accordance with Section 2.



"Section 4. Change of Name. The Buyer agrees
immediately to change the name of the Corporation so as not to

contain the name Alexis M. Herman or any initials or similar
name.

Section 5. Resignations. Seller resigns as an
officer and director, to the extent she remains in such
positions as of the date hereof.

Section 6. Stock Certificates. Seller agrees to
execute assignments of the existing stock certificates, if any,

and stock powers to the extent necessary to transfer stock of
the Corporation and to take such further action as may be
necessary to deliver title to the stock.

Section 7. Gutierrez. A condition to the payment
of the Purchase Price and the sale of the stock is that
Gutierrez acknowledge that she no longer owns any stock in the
Corporation.

Section 8. Stock. Subject to the execution and
delivery of a Stock Redemption and Termination Agreement by
Gutierrez, Seller represents and warrants that (i) the
Corporation is a corporation duly incorporated, validly existing
and in good standing under the laws of the District of Columbia,
and has the power and authority to own all of its properties and
assets and to carry on its business as it is now being
conducted, and the Corporation is qualified to do business as a
foreign corporation in each jurisdiction where legally required
to so qualify, and (ii) the stock of the Corporation is fully
paid, non-assessable and free and clear of all liens and
encumbrances.

Section 9. Bank ILoans; Releases. Within thirty
(30) days of the date hereof, Buyer shall cause the Corporation
to cause the Seller to be released from all liabilities with
respect to any loans or obligations of the Corporation.

Section 10. Governing Law. This Agreement shall be
governed by the laws of the District of Columbia.

IN WITNESS WHEREOF the parties have executed this
Agreement under seal as of the day and year first above written.

WITNESS:

QW\ /&%%/MAL)
Alexis M. Herman

7 /
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WITNESS: "

(SEAL)

Dr. Vane]ssa eaver

G0159



CLOSTING AGREEMENT

THIS CLOSING AGREEMENT (this "Agreement") is made this
F&zi,day of October, 1993, by and between ALEXIS M. HERMAN (the
“Seller"), DR. VANESSA WEAVER (the "Buyer") and A.M. HERMAN AND
ASSOCIATES, INC., (the "Corporation").

EXPLANATORY STATEMENT

The Seller and the Buyer previously executed a Stock
Purchase Agreement (the "Stock Purchase Agreement") dated as of
August 18, 1993 in connection with the sale of all of the issued
and outstanding stock of the Corporation. Pursuant to Section 2
of the Stock Purchase Agreement, the purchase price was to be
adjusted. The Buyer and Seller by this Agreement intend to
settle all remaining matters with respect to any adjustment of
the purchase price and any outstanding liabilities of the
Corporation and of the Seller and other employees of the
Corporation.

NOW, THEREFORE, for and in consideration of the
agreements contained in the Stock Purchase Agreement and the
agreements contained herein, and for other good and valuable
consideration, the receipt and adequacy of which is hereby,
acknowledged, the Buyer and the Seller hereby agree as follows:

1. The time for payment of the purchase price
pursuant to Section 1 of the Stock Purchase Agreement is
extended to the date hereof.

2. The purchase price for all of the issued and
outstanding stock of the Corporation, consisting of 100 shares
of common stock, is as follows: (a) the sum of $54,000 shall be
payable by the Buyer on the date hereof for 61 shares of common
stock of the Corporation and (b) immediately after such
purchase, the sum of $34,320 shall be payable by the Corporation
to the Seller in full redemptlon of 39 shares of stock of the
Corporation, in complete redemption and as a complete
termination of all of Seller’s interest in the Corporation. The
Seller warrants that there are no other liabilities of the
Corporation, except (x) those owed to the Buyer and (y) the
outstanding loan to Adam’s National Bank (the "Bank Loan").

3. The Buyer agrees to cause the Corporation to
retain Broadus to perform the contract known as "Federal
Triangle" (the "Federal Triangle Contract") as an independent



contractor. Broadus will have sole responsibility for
performing all of the services under the Federal Triangle
Contract. All revenues with respect to the Federal Triangle
Contract shall be billed by the Corporation and, after deducting
the regular payments of principal and interest on the Bank Loan
and direct and indirect expenses properly allocable to the
performance of the Federal Triangle Contract, the balance on a
timely basis shall be paid to Broadus for her services in
performing the Federal Triangle Contract, excluding any current
cash balances of the Corporation as of the date hereof that are
attributable to the Federal Triangle Contract. Broadus will be
deemed to be a third party beneficiary of this paragraph and by
‘executing and delivering the acknowledgment attached hereto as

‘Exhibit A, agrees to perform the Federal Triangle Contract in
accordance with the paragraph.

4. The Seller confirms that Joan Mashburn has been
the accountant for the Corporation and the Buyer intends to use
Bennett, Hutt and Company as the accountant from and after the
date hereof. The Seller agrees to pay the fees and expenses of
Joan Mashburn with respect to any accounting or tax services for
the period of time prior to the date hereof and Seller agrees to
make Joan Mashburn available to provide such services with
respect to transactions occurring prior to the date hereof.

5. The Corporation acknowledges and agrees that
Seller has repaid all outstanding loans and advances as of the
date hereof and each of them agree that there are no other
debts, loans, advances or other obligations of by either to the
other. The Corporation confirms and the Buyer acknowledges that
the Corporation has agreed to not collect loans and advances
made to other employees and that the Corporation will issue and

file appropriate forms showing a distribution by the Corporation
to such persons.

6. The Seller, the Buyer and the Corporation agree
that the transfer of stock of the Corporation and the payment of
the purchase price shall be put in escrow with Anilkumar J.
‘Hoffberg subject to the receipt by the Seller of a Certificate
of Divestiture from the Office of Government Ethics.

IN WITNESS WHEREOF, the parties have executed and

delivered this Agreement under seal as of the day and year first
above written.

[SIGNATURES ON NEXT PAGE]
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WITNESS: '

W %/M% /M)

ALEkIs M./HERMAN
- Seller -

ATTEST: A.M. HERMAN AND ASSOCIATES, INC.
(/ W 1 By: MM%M (SEAL)

Anilkuman\ J. HUfEhefq" Moncenya ‘Broadus

Secretary President

GO0305



ACKNOWLEDGMENT

The undersigned, Moncenya Broadus, hereby acknowledges
paragraph 3 of the Closing Agreement by and between Alexis M.
Herman and Dr. Vanessa Weaver and agrees to bound by the terms

and conditions thereof.
Moncenya %aﬂue

60298
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STOCK REDEMPTION AND TERMINATION AGREEMENT

THIS STOCK REDEMPTION AND TERMINATION AGREEMENT is made
this 18th day of August by GLORIA GUTIERREZ ("Gutierrez') in
favor of ALEXIS M. HERMAN ("Herman") and A.M. HERMAN AND
ASSOCIATES, INC,, a corporation organized and existing under the
law of the District of Columbia (the "Corporation").

Gutierrez agrees that for and in consideration of the
agreement of the Corporation to pay the sum of $10,000, on or
before + 1993, she no longer owns any interest,
legal or beneficial, in any stock of the Corporation. Gutierrez
further agrees that for and in consideration of the sum of One
Dollar (§1.00) and for other good and valuable consideration
heretofore pald and received, the receipt and adequacy of which
is hereby acknowledged, to the extent she claims any interest in
the Corporation, such interest is, pursuant to this Agreement,
terminated and further releases the Corporation and Herman from
all claims, liabilities and obligations that may now exist or
shall ever have existed. Gutierrez waives acceptance of this
Agreement by the Corporation and Herman. In consideration of
Gutierrez’s release of the Corporation and Herman, the
Corporation hereby releases Gutierrez from all debts,
liabilities and obligations owed by her to the Corporation,

including by way of example and not by way of limitation, all
loans and advances made to her.

IN WITNESS WHEREOF, this Agreement has been _executed
and delivered under seal this _2¢_ day of Deps. bl , 1993,

WITNESS:

(SEAL)

1 a Gutieyrez

60160
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United States

s Office of Government Ethics

1201 New York Avenuc, NW., Suite 500
Washington, DC 20005-3917
©F DIVESZITIURE cortificate No. 23-146

ELIGIBLE PERBON: Alexis M. Herman DATE OF ISSUAMNCE: 10/18/93
The White House -

DIVESTITURE PROPERTY!

100 cocmmon shares, A.M. Horman and Associates, Inc.

This Certificate of Divestiture is issued in accordanca with
goction 1043 of the Internal Revanue Cods of 198¢ and 5 C.F.R.
§2634.1002 with respect to the specific prog;:ty dasoribed above.
I hereby determine that tho divestiture of desaribad property
is reasonably necessary to comply with 18 U.S.C. §208, or other
applicable Federal conflict of {nterast statutes, regulations,
-rules, or excoutive orders.

Note that section 1043 of the Internmal Revenue Coda and the
rules of subpart J of 5 C.F.R. Part 2634 provide for
nonracognition of gain in the case of sales to comply with
‘contliot of interest ements. The rules of Subpart J relate
to the issuance of Cortificates of Divestiture and tha pernitted
protcrty into vhich a reinvestment pust be made during the 60-day
pericd beiinninq on the date of such a sale in order for
nonrecognition to be permitted. Such reinvestmants are called
rollovers, and the specific rules regarding the pezuitted

operties into which a rallover may be made are found at 5
C.F.R. $2634.1003. The subatantive and procedural rules relating
to the tax aspects of such sales and rollovers pursuant to the
statutory scheme are subject to the jurisdiction of tha Internal
Revenuc Service.

£ligible persons should sesk the advics of their personal
tax adviecors for guidance as to the tax algectl of divestiture
transactions and whether proposed acquisitions neet the
requirements for ittad property. Internal Revenue Service
regulations and ar guidance should be consulted as to these
patters. Internal Revenue Service requirements for reporting
dispositions of property and making an election not to racognize
gain under section 1043 (IRS Form 8824) must be followed by
eligible persons wishing to make such an election.

. % B. gotén

Director
co: DAEO, The White House office

OCE-. 108
August 1992
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