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COVER LETTER

TO: Amendment Section
Division of Corporations

SUBJECT: S A Totecrational Toc-

Name of Corporation !

DOCUMENT NUMBER: FOOOO00Q /073

The enclosed Amendment and fee are submitted for filing.

Please return all correspondence concerning this matter to the following:

/._ - \
| cina. Kamirez-
Name of Contact Person

SKA T, Wnujﬁor\w( ,Tnc .

Firm/Company

Y300 Teor Lokles Couvct

Address

Foirfeox VA 22033

City/State and Zip Code

E-mail address: (to be used for future annual report notification)

For further information concerning this matter, please call:

ia“\no\?a.m\rea at(_7203 ) 303 ~/33%{

Name of Contact Person Area Code & Daytime Telephone Number

Enclosed is a check for the following amount:

M $35.00 Filing Fee I:, $43.75 Filing Fee & D $43.75 Filing Fee & $52.50 Filing Fee,

Certiltcate of Status Certified Copy Certificate of Status &
(Additional copy is Certified Copy
enclosed) (Additional copy 1s -
enclosed)
Mailing Address: Street Address:
Amendment Section Amendment Section
Division of Corporations Division of Corporations
P.O. Box 6327 Clifion Building
Tallahassee, FL 32314 2661 Executive Center Circle

Tallahassee, FL 32301

FLO2T - 05072000 C T System Ontine



PROFIT CORPORATION
APPLICATION BY FOREIGN PROFIT CORPORATION TO FILE AMENDMENT TO

APPLICATION FOR AUTHORIZATION TO TRANSACT BUSINESS IN FLORIDA
(Pursuant to s. 607.1504, F.S.) -

SECTION I
(1-3 MUST BE COMPLETED)

FOoOO000 /073

(Document number of corporation (if known) 1 Y

1. Sus#ems Research MJ Afp(& Ca 1or§_Corpo/oJﬂan

(Name of corporation as it appears on the recotds of the Department of State)!

2, V:rq[r\Ju 3. 2/27 (2000

(Incorporated uhder laws of) {(Date authorized to do business in Florida)

SECTION 11
{4-7 COMPLETE ONLY THE APPLICABLE CHANGES)

4. If the amendment changes the name of the corporation, when was the change effected under the laws of
its jurisdiction of incorporation? Fe bruec 4 B 2012

3. '%QA In‘!refr\o\i—km&.(

(Name of corporation after the amendment, adding suffix corporatlon “company,” or "Incorporated,” or
appropriate abbreviation, if not contained in new name of the corporation)

(If new name is unavailable in Florida, enter alternate corporate name adopted for the purpose of transacting
business in Florida)

6. If the amendment changes the period of duration, indicate new period of duration.

(New duration)

7. If the amendment changes the jurisdiction of incorporation, indicate new jurisdiction.

(New Jurisdiction)

8. Attached is a certificate or documcnt of similar xml:;:))ort gvidencing the amendment authenticated not more than
0 days prior to delivery of the application to the Department of State, T_y the Secretary of State or other official
havmg custody of coryte record}\ the JurlSdlCthﬂ under the laws of which it is incorporated.

(Signature of a director, presigent or other officer - if in the hands
of a receiver ot other cobappomted fiduciary, by that fiduciary}

Edhon anter 4557/ Sec .

{Typed or printed name of person signing) © 7 (Title of person signing)

FLOZT - 05002009 C T System Online
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Coommmmonaeatlyer Win g

State Qorporation Commission

I Certgfy the Following from the Records of the Commission:

That SRA International, In¢. is duly incorporated under the law of the Commonwealth of Virginia;
That the date of its incorporation is February 11, 1976;
That the pericd of its duration is perpetual; and

That the corporation is in existence and in good standing in the Commonwealth of Virginia as of
the date set forth below.

SRA International, Inc., a Delaware corporation, merged into Systems Research and
Applications Corporation, a Virginia corporation, which is the surviving corporation under the
name of SRA International, tnc.

Nothing more is hereby certified.

Signed and Sealed at Richmond on this Date:
Juby 13, 2012

i ‘joe[ H. Peck, Clerk of the Commission

CIS0316
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ARTICLES OF MERGER
of

SRA INTERNATIONAL, INC, dﬂ/\]

a Debisvatre corporation

with and into éﬁf’/

SYSTEMS RESEARCH AND APPLICATIONS CORPORATION
a Virginia corporation

The undersigned corporation, pursuant to Title 13.1, Chapter 9, Aniicle 12 of the
Code of Virginia, hereby exccutes the following articles of merger and set forth:

l. Upon the terms and subject to the conditions of the Agreement and Plan of
Merger, daled as of February 2, 2012 (the “Plan,” a copy of which is atiached hereto as
Exhibit A), by and between SRA International, Inc, 8 Delaware corporation (“SRAI™
and Systems Research and Applications Corporation, a Virginia corporation ("SRAC™),
SRAI shall merge with and into SRAC, with SRAC being the surviving corporation.

2. The Amended and Restated Acticles of Incorporation, attached hereto as
Exhibit B, shal! be the Articles of Incorporation of the surviving corporation. The name
of the corporation following the effectiveness of these Articles of Merger shall be “SRA

International, Inc.”

3. The Plan was approved by the unanimous consent of the sharcholders of
SRAI on Febryary 1, 2012, :

4. The Plan was approved by the unanimous consent of the shareholders of
SRAC on February 1, 2012.

5. The merger is permitted by the laws of the state of incorporation of SRAIL

TRRTEQT AT T
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SRAT certifies that its participation in the merger was duly authorized as
required by the laws of the State of Delaware.

_ The undersigned declares that the facts herein stated are true as of February
2 2012,

SRA International, Inc.
a Delaware corporation

By, { b~
William L. Ballhaus;President and CEO

Dated: February 2 , 2012,

Systems Research and Applications Corporation
a Virginia corporation

SCC ID No. 0164564-7

Dated: February g , 2012,
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Exhibit A

Agrecement and Plan of Merger

E108THTHTT



1202020013

AGREEMENT AND PLAN OF MERGER

THIS AGREEMENT AND PLAN OF MERGER (the “Plan™) is madé as of Febrary é'g. ,
2012 by and between SRA International, Inc., a Delaware corporation (*SRAI™), and Systems Rescarch
and Applications Corporation, a Virginia corporation (“SRAC™). SRAI and SRAC arc hercinafter
sometimes collectively referred to as the “Constituent Companies.”

RECITALS

A. SRAT was incorporated on November 16, 1984 in the State of Delaware.
3. SRAC was incorporated on February 11, 1976 in the Commonwealth of Virginia,
C. The lcspectiv'e Board of Directors of SRAIL and SRAC deem it advisable and 1o the

advaniage of ecach of the Constituent Companies that SRA] merge will and into SRAC upon the terms
and subject to the conditions set forth in-this Plan.

D, The Board of Directors of cach of the Constituent Compani¢s have approved this Plan,

NOW, THEREFORE, the parties do hercby adopt the plan of reorganization set forth in this
Plan and do hereby agree that SRA{ shall merge wilh and into SRAC on the following terms, conditions

and other provisions:

1. MERGER AND EFFECTIVE TIME, At the Effective Time (as defined below), SRAI
shall be merged with and into SRAC (the "Merper*), and SRAC shall be the surviving corporation of the
Merger (the "Surviving Corpomation”), The Merger shall become effective upon the close of business on
the date when a duly executed copy of this Plen, along with all other required documents, are filed with

-the Secrotaries of State of the State of Delawarc and the Commonwealth of Virginia (the “Effective:

Time").

2. EFFECT OF MERGER, The merger shall have the effects set forth in the Plan and
Section 13.1-721 of the Virginia Stock Corporation Act. Without limiting the foregoing of the gencrality,
al the Effective Time, the separale existence of SRAIL shall cease; the identity, existence, powers, rights
and immunities of SRAC as the Surviving Corporation shall continue unimpaired by the merger and shall
continue ils existence under the name of SRA International, Inc.; and SRAC shall succced to and shall
possess all the ussets, properties, rights, privileges, powers, franchises, immunilies and purposes, and be
subject to all the debts, liabilities, obligations, restrictions and duties of SRAL, ull without further act or
deed. The Amended and Restated Articles of Incorporation of the Surviving Corporation shall be the
Amended and Restated Articles of Incorporation.

3 GOVERNING DOCUMENTS, At the Effective Time, the Amended and Kosiated
Articles of Incorporation of SRAC, attached hercto as Exbhibit A, shall become the Amended and
Restnted Articles of Incorporation of the Surviving Corporation and SRAC's name ghali be changed o
“SRA International, inc.” as set forth in the Amended and Restated Articles of Incorporation.

4. DIRECTORS AND OFFICERS. Al the Effective Time, the direclors and officers of
SRAI shall be and become the directors and officers (holding the same titles and positions) of the
Surviving Corporatign and after the Bffeclive Time shall serve in accordance with the Amended und
Restated Articles of Incorporation and By-laws of the Surviving Corporation.

ETRaTRTETT
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5. CONVERSION OF STOCK OF SRAI. Al the Effcctive Tine, each share of SRAI
conunan stock oulstanding immediately prior (o the Effective Time shall be converted inte onc (1) shace
of SRAC common stock, All such shares of SRATI common stock, when so converted, shall no longer be
outstanding and shall be automatically cancelied and retired, and cach holder of a cerificate representing

any such shares shatl cease to have any rights with respeet thercto, except the right to receive the shares of |

SRAC common stock 1o be issued in consideration therefor wpon the surrender of such certificate.

6. CANCELLATION OF SHARES OF SRAC. At the Effective Time, all of the previously
issued and outstanding shares of SRAC Common Stock, thal were issied and outstanding immediatcly
prior to the Effective Time shall be autonratically retired and canceled without consideration.

7. STOCK. CERTIFICATES, At and afler the Effective Time, all of the outstanding
certificates that, prior to that date, represented shares of SRAL Common Stock shall be deemed for all
purposes lo evidence ownership of and Lo represent the number of shares of SRAC Common Stock into
which such shares of SRAT Conunon Stock are converted as provided hecein. The registercd owner on
the books and records of SRAI of any such outstanding stock certificate for SRAT Common Stock shall,
until such certificate shall have been surrcndered for transfér or otherwise accounted for to SRAC or its
wansfer agent, be entitled to exercise any voting and other rights with respect to, and to reccive any
dividend and other distributions upon, the shares of SRAC Common Stock evidenced by such outstanding

cerlificale as above provided.

8. EMPLOYEE BENEFIT PLANS. At the Effective Time, the obligations of SRAI under
or with respect to'every plan, trust, program and benefit then in cffect or administered by SRAI for the
benefit of the directors, officers and cmployees of SRAT or any of its subsidiaries shal! become the lawfui
obligations of SRAC and shall be implemented and administered in the same manner and without
interruption until the same nre amended or othenwise lawfully altered or terminated. EBffcctive at the
Effective Time, SRAC hereby expressly adopts and assumes all contractual obligations of SRAT under
such eraployee benefit plans.

9. FURTHER 'ASSURANCES. From time to time, as and when required by the Surviving
Corporation or by its successors or assigas, there shall be exccuted and delivered on behalf of SRAT such
decds, assignments and other instruments, and there shall be taken or caused to be taken by it all such
further action as shall be appropriate, advisable or necessary in order to vest, perfeet or confirm, of record
or atherwise, in the Surviving Corporation the title to and possession of all property, intcrests, assets,
rights, privileges, immunities, powers, franchiscs and authority of SRAL, and otherwise to carry out the
purposes of this Plan. The officers and directors of the Surviving Corporation are fully autherized in the
name of and on behaif of SRAIL or otherwise, to take any and all such actions and to exccute and detiver
any and alil-such deeds and othc: instruments as may be necessary or appropriale to accomplish the
foregoing.

10 CONDITION. The consummation of the Merger is subject to the approval of this Plan
and the Merger confemplated hereby by the sharcholders of SRAT and SRAC, prior to the Effective Time.

11. ABANDONMENT, At any time before the Effective Time, this Plan may be terminated
and the Merger abandoned by the Board of Dircetors of SRAT ar SRAC, notwithstanding approval of this
Plan by the Hoard of Directors and shareholder of SRAT and SRAC.

12, AMENDMIENT, At any thne before the Eileetive Time, this Plan may be amended or
modified through a furiher wrilten agrecinent approved by the meinbers of the Board of Dircctors of both
SRAI and SRAC, provided, however, that in the cvenl an amendment Lo Lhis Plan is contemplated
subscquent to approval of the Plan by the stockholders of SRAT and SRAC, the Plan may not be amended

2Q0T8I BT
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to change (i) the merger consideration, (i) the articles of incorporation, cxcept as permitted under the
provisions of Seclion 13.1-706 of the Virginia Stock Corporation Act or (iif) any other torms and
conditions of the Plan which would adversely affect the stockholders of SRAEor SRAC.

13. TAX-FREE REORGANIZATION. The Merger is inlended o be a 1ax-lree plan of
reorganization by the within the meaning of Section 368(a)(1)(F) of the Code.

14, GOVERNING LAW. This Agrcement shall be governed by and construed under the
laws of the Commonywealth of Virginia. .

15. COUNTERPARTS, In order to facilitate the filing and recording of this Plan, it may be

“execuled in any number of counterpaits, cach of which shall be deemed 1o be an original.

IN WITNESS WHERREOF, this Pian is hereby executed on behalf of each of the Canstituent
Companics and aitested by their respective officers hereunto duly authorized,

SRA INTERNATIONAL, fnc., SYSTEMS RESEARCH AND
a Delaware corporation _ APPLICATIONS CORPORATION,

a Virginia corporation
By: William L. Batlhad: ) Hfags T

By: Willfam L. Ball

- Its: President and CEO , Tts: President and CEO

SCC# 0164564-7



Exhibit A

Amecended and Restated Articles of {ncorparation
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AMENDED AND RESTATED
ARTICLES OF INCORPORATION
Oor
SRA INTERNATIONAL, INC,
Article |
NAME
The name of the Corporation is “SRA International, Inc.”
Article 11
PURPOSE

The purpose for which the Corporation is organized is to transact any lawful basiness not
required to be specifically stated in the Articles of Incorporation.

Article TTT
AUTHORIZED STOCK

. The lotal number of shares of stock which the Corporation shall have authority to issue is
1,000 shares of Common Stock, par value $0.01 per share.

Article 1V

COMMON STOCK

4.1 Dividends. Subject to the provisions of law, the holders of Commen Stock al the
time outstanding shal! be entitled to receive such dividends at such times and in such amounts as
the Board of Directors may deem advisable.

4.2 Liquidation, In the cvcnt of any liquidalion, dissolution or winding up (whether
voluntary or involuntary) of the Corporation, after the payment or provision for payment in full
{or all debts and other labilities of the Corporation, the remaining net assets of the Corporation
shall be distribuied ratably among the holders of the shares at the time outstanding of Common

Stock.

4.3 Voting Rights. The holders of Common Stock shall be entitied lo one vote per
share on all matters. i

EIB0COTRTT
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Article V
NUMBER OF DIRECTORS

The number of directors of the Corporation shall be fixed, and may be altered from time
to time, in the manner provided in the Corparation’s Amended and Restated By-Laws (as
amended from time (o time, the “By-Laws”), and vacancies in the Board of Directors and newly
created directorships resulting from any increase in the authorized number of directors may be
filled, and directars may be removed, as provided in the By-Laws.

Article YiI

LIMIT ON LIABILITY AND INDEMNIFICATION
6.1 Definitions, For purposes of this Article the following definitions shall apply:

(a) “Corporation” means this Corporation and no other predecessor entity or
.other lepal entity; .

(b)  “expenses’ include counsel fees, expert witness fees, and cosis of -
investigation, titigation and appeal, as well as any amounts expended in asserting a claim for

indemnification;

(© “liability” means the obligation to p.ay a judpment, settlement, penalty,
fine, or other such obligation, including, without limitation, any cxcise tax assessed with réspect
to an employce benefit plan;

(d}  “lepal entity” means a corporation, partnership, joinl venture, trust,
employee benefit pJan or other enterprise; and

(e) “nroceeding’ means any threatened, pending, or completed action, suit,
proceeding or appeal whether civil, criminal, administrative or investigative and whether formal

or informal.

62 Limiton Liability. To the full extent that the Virginia Stock Corporation Act, as
it now exists or is hereafier amended, permits the limitation or climination of the ltabitity of
directors or officers, a director or officer of the Corporation shall not be liable (o the Corporation

or its stockholders.

6.3  Indemnification of Directors and Officers. The Corporation shall indemnify any
individual who is, was or is threatened (o be made a party to a proceeding (including a
proceeding by or in the right of the Corporation) because such individual is or was a director or
officer of the Corporation, or because such individual is or was serving the Corporation or any
other legal entity in any capacity at the request of the Corporation, against all liabilities and
reasonable expenses incurred in the proceeding except such liabilitics and expenses as are
incurred because of such individual’s willful misconduct or knowing violation of the criminal
law. Service as a director or officer of a legal entity controlled by the Corporation shall be
deemed service at the request of the Corporation. The determination that indemnification under

ETQRTRILTT
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this Scction 6.3 is permissible und the evaluation as to the reasonablencss of expenses in a
specific case shall be made, in the case of a director, as provided by law, and in the case of an
officer, as provided in Section 6.4 of this Article; provided, however, that if a majority of the
directors ol the Corporation has changed afier the date afler the dale of the alleged conduct
giving risc to a claim for indemnification, such determination and evaluation shall, at the option
of the person claiming indemnification, be made by special legal counsel agreed upon by the
Board of Directors and such person, Unless a determination has been made that indemnification
is not permissible, the Corporation shall make advances and reimbursements for expenses
incurred by a director or officer in a proceeding upon receipt of an undertaking from such =
director or officer 1o repay the same if it is ultimately determined that such director or officer is
not entitled to indemnification. Such undertaking shall be an unfimited, unsecured general
obligation of the director or officer and shall be accepted without reference to such director’s or
officer’s ability to make repayment. The termination of a proceeding by judgment, order,
settlement, conviction, or upon a plea of nolo contendere or its equivalent shall not of itself
creale a presumption that a director or officer acted in such 2 manner as 10 make such director or
ofTicer ineligible for indemnification, The Corporation is authorized to contract in advance to
indemnify and make advances and reimbursements for expenses 1o any of its directors or officers
to the same extent provided in this Section 6.3.

6.4 Indemnification of Qthers. The Corporation may, to a lesser extent or to the same
exient that it is required to provide indemnification and make advances and reimbursements for
expenses to its directors and officers pursuant to Section 6.3 of this Article, provide
indemnification and make advances and reimbursements for expenscs to its employees and
agents, the directors, officers, employees and agents of its subsidiaries and predecessor entities,
and any person serving any other legal entity in any capacity at the request of the Corporation,
and may comiract in advance o do so. The determination that indemnification under this Section
6.4 is permissible, the authorization of such indemnification and the evaluation as to the
reasanableness of expenses in a specific case shall be made as authorized {rom time Lo time by
general or specific action of the Board of Directors, which action may be taken before or afler a
claim tor indemnification is made, or as otherwise provided by law. No person’s rights under
Section 6.3 of this Article shall be limited by the provisions of this Section 6.4,

6.5  Miscellaneous. The rights of each person entitled to indemnification under this

Article shall inure 1o the benefit of such person’s heirs, executors and administrators. Special
legal counsel selected to make determinations under this Article may be counsel for the

- Corporation. Indemnification pursuant to this Article shall not be exclusive of any other right of
indemnification to which any person may be entitled, including indemnification pursuant to a
valid contract, indemnification by legal entities other than the Corporation and indemnification
under policies of insurance purchased and maintained by the Corporation or others, However, no
person shall be entitled to indemnification by the Corporation to the extent such person is
indemnified by another, inciuding an insurer. The Corporation is authorized to purchase and
maintain insorance against any liability it may have under this Article or to protect any of the
persons named above against any liability arising from their service to the Corporation or any
other legal entity at the request of the Corporation regardiess of the Corporation’s power (o
indemnify against such liability, The provisions of this Article shall not be deemed to preclude
the Corporation from enlering into contracts otherwise permitied by law with any individuals or
legal entities, including those named above. If any provision of this Article or its application to

ETRRTaTHTT
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any person or circumstances is held invalid by a court of competent jurisdiction, the invalidity
shal! not affect other provisions or applications of this Article, and to this ¢nd the provistons of
this Article are scverable.

6.6 Applicalion: Amendments. The provisions of this Article shall be applicable from
and aflter its adoption even though some or all of the underlying conduct or events rclating to a
proceeding may have occurred before its adoption. No amendment, modification or repeal of this
Article shall diminish the rights provided hercunder to any person arising from conduct or events
occurring before the adoption of such amendment, modification or repeal.

EITUOLOTBET
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Exhibit B

Amended and Restated Articles of Incorporation
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AMENDED AND RESTATED
ARTICLES OF INCORPORATION
OF
SRA INTERNATIONAL, INC,

Article [
NAME
The name of tl;e"Corporation is “SRA International, Inc.”
Article 11
- PURPOSE

The purpose for which the Corporation is organized is to transact any lawful business not
required to be specifically stated in the Articles of Incorporation.

Article I

- AUTHORIZED STOCK

The total number of shares of stock which the Corporation shall have authority to issue is
1,000 shares of Common Stock, par value $0.01 per share.

Article I'V

COMMON STOCK

4.1 Dividends. Subject to the provisions of law, the holders of Common Stock at the
{ime outstanding shall be entitled to receive such dividends at such times and in such amounts as
the Board of Directors may deem advisable.

42 Liquidation. In the event of any liquidation, dissolution or winding up {whether
voluntary or involuntary) of the Corporation, after the payment or provision {or payment in full
for all debts and other habililies of the Corpoeration, the remaining net assets of the Corporation
shall be distributed ratably among the holders of the shares at the time outstanding of Common

Stock.

_ 4.3 Voling Rights. The helders of Common Stock shall be entitled to one vole per
share on all matters.

ETQG6THIBITY
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Article V
NUMBER OF DIRECTORS

The number of directors of the Corporation shall be fixed, and may be aliered from time
10 time, in the manner provided in the Corporation’s Amended and Restaled By-Laws (as
amended from time to time, the “By-Laws™), and vacancies in the Board of Direclors and newly
created dircctorships resulting from any increase in the authorized number of dircclors may be
filled, and directors may be removed, as provided in the By-Laws.

Article VI

LIMIT ON LIABILITY AND INDEMNIFLCATION
6.1  Definitions. For purposes of this Article the following definitions shall apply:

() “Caorporation” means this Corporation and no other predecessor entity or
other legal entity;

(b) “expenges’™ include counsel fecs, expert witness fees, and costs of
invesligation, litipation and appeal, as well ag any amounts expended in asserting a ¢laim for -
indemnification;

(c) “liabilily” means the obligation fo pay a judgment, settlement, penalty,
finc, or other such obligation, including, without limitation, any excise tax assesséd with respect

to an employee benefit plan;

{d) “legal entity” means a corporatiom, partnership, joint venture, trust,
employee benefit plan or other enterprise; and

(e) “proceeding™ means any threaiened, pending, or completed action, suit,
proceeding or appeal whether civil, eriminal, administrative or investigative and whether formal
or informal,

6.2  Limiton Liability. To the full extent that the Virginia Stock Corporation Act, as
il now exists or is herealler amended, permits the limitation or elimination of the liability of
directors or officers, a director or officer of the Corporation shall not be liable 1o the Corporation
or its stockholders. )

6.3 Indemnification of Directors and Officers. The Corporation shall indemnify any
individual who is, was or is (hreatened to be made a party to a proceeding (including a
proceeding by or in the right of the Corporation) because such individua! is or was a director or
officer of the Corporation, or becaust such individual is or was serving the Corporation or any
other legal entity in any capacity al the request of the Corporation, against all liabilities and
reasonable expenses incurred in the proceeding except such liabilities and expenses as arc
incurred because of such individual's willful misconduct or knowing violation of the criminal
law. Service as a director or officer of a legal entity controlled by the Corporation shall be
deemed service at the request of the Corporation. The determination that indemnification under

ha
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this Section 6.3 is penmissible and the evaluation as to the reasonablencss of expenscs in a
specific case shall be made, in the case of a direclor, as provided by law, and in the case of an
officer, as provided in Section 6.4 of this Article; provided, however, that if a majority of the
directors of the Corporation has changed afier the date afler the date of the alleged conduct
giving rise to a claim for indemnification, such deciermination and evaluation shall, at the option
of the person claiming indemnification, be made by special legal counsel agreed upon by the
Board of Directors and such person. Unless a determination has been made that indemnification
is not permissible, the Corporation shatl make advances and reimbursements for cxpenses
incurred by a director ar officer in a proceeding upon receipt of an undentaking {rom such
divector or officer to repay the same if it is ultimately determined that such director or officer is
not entitied to indemnification. Such undertaking shall be an unlimited, unsecured gencral
obligation of the director or officer and shall be accepted without reference to such direclor's or
officer’s ability to make repayment. The termination of a proceeding by judgment, order,
settlement, conviction, or upon a plea of nolo contendere or its equivalent shall not of itsell
create a presumption that a director or officer acted in such a manner as lo make such director or
officer ineligible for indemnification. The Corporation is authorized to contract in advance to .
indemnify and make advances and reimbursements for expenscs to any of its directors or officers
to the same extenl pravided in this Section 6.3, ’

6.4  Indemnification of Others. The Corporation may, to a lesser extent or to the same
extent that it is required to provide indemnification and make advances and reimbursements for
expenses Lo ils directors and officers pursuant to Section 6.3 of this Article, provide
indemnification and make advances and reimbursements for expenses to its employees and
agents, the directors, officers, employees and agents'of-its subsidiaries and predecessor entities,
and any person serving any other legal entity in any capacity at the request of the Corporation,
and may coatract in advance to do so. The determination that indemnification under this Section
6.4 is permissible, the authorization of such indemnification and the gvaluation as to the
reasonableness of expenses in a specific case shall be made as authorized from time to time by
general or specific aclion of the Board of Directors, which action may be taken before or after a
claim for indemnification is made, or as otherwise provided by law. No person’s righls under
Section 6.3 of this Article shall be limited by the provisions of this Section 6.4.

6.5 Miscellaneous. The rights of each person entitled to indemnification under this
Article shall inure to the benefit of such person’s heirs, executors and administrators. Special
lepal counsel selected to make determinations under this Article may be counsel lor the
Corporation. [ndemnification pursuant to this Article shall not be exclusive of any other right of ®
tndemnification (o which any person may be entitled, including indemnification pursuant (o a
valid coatract, indémnification by legal entities other than the Corporation and indemnification
under policics of insurance purchased and maintained by the Cerporation or others. However, no
person shall be entitled 10 indemnification by the Corporation 1o the extent such person is
indemified by another, including an insurer, The Corporation is authorized to purchase and
maintain insurance against any liabiiity it may have under this Arlicle or to protect any of the
persons namcd above against any liability arising from their service to the Corporation or any
other legal entily at the request of the Corporation regardless of the Corporation’s power to
indemnily against such lability. The provisions of this Asticle shall not be deemed to preclude
the Corporation from entering into contracts otherwise permitied by law with any individuals or
legal entities, including those named above. If any provision of this Article or ils application to
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any person or circurnstances is held invalid by a court of competent jurisdiction, the invalidity
shall not affect other provisions or applications of this Article, and o this end the provisions of

this Article are scverable.

6.6 Application; Amendments. The provistons of this Article shall be applicable from
and after its adoption even though some or all of the underlying conduct or events relating (o a
proceeding may have occurred before its adoption. No amendment, modification or repeal of this
Article shall diminish the rights provided hercunder to any person arising from conduct or evenls
occurring before the adoption of such amendment, modification or repeal.

£108TALRTY



1202020013

0164564 -7

COMMONWEALTH OF VIRGINIA
STATE CORPORATION COMMISSION

AT RICHMOND, FEBRUARY 3, 2012

The State Corporation Commission finds the accompanying articles submitted on behalf of

SRA International, Inc.

comply with the requirements of law and confirms payment of all required fees. Therefore, it is
ORDERED that this

CERTIFICATE OF MERGER AND RESTATEMENT

be issued and admitted to record with the articles of merger in the Office of the Clerk of the
Commission, effective February 3, 2012. Each of the following:

SRA International, Inc.

is merged into SRA International, Inc. (formerly SYSTEMS RESEARCH AND APPLICATIONS
CORPORATION), which continues to exist under the laws of VIRGINIA with the name SRA
International, Inc., and the separate existence of each non-surviving entity ceases.
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The foregoing is a true copy of the cettificate of merger and restatement of SRA International,
Inc. issued February 03, 2012.

Nothing more is hereby certified.

Signed and Sealed at Q{icfimoﬁaf on this Date:

March 28, 2012

U]oe[ I, Peck, Clerk of the Commission




