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ARTICLES OF MERGER
of

INTERFACE AND CONTROL SYSTEMS .INC.,
a Florida corporation

with and into

SRA INTERNATIONAL, INC.
a Virginia corporation

8 e
o L

The following articles of merger are submitted in accordance with the Florida Business’
Cotporation Act, pursuant to section 607.11035, Florida Statutes.

First: The name acd jurisdiction of the surviving corporation:

Name Jurisdiction Document Number

SRA International, Inc. . Virginia

Second: The name and jurisdiction of each merging corporatiom:

Name Jurisdiction Document Number
<t

Interface end Control Systems Inc. Florida cnasSHe b

Third: The Agreement and Plan of Merger is attached.

Fourth: The merger shall become effective on the date the Articles of Merger are

filed with the Florida Department of State.

Fifth; The Plan of Mergér was adopted by the sharcholders of the surviving
corporationt on February 27, 2012,

Sixth: The Plan of Merger was adopted by the sharcholders of the merging
corporation on February 27, 2012,
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Seventh:

6822774792

Signatures.

CT CORP

Interface and Control Systems. Inc,
a Florida corporation -

By:

Wilhart L. Ballhals, President and CEQ

Dated: March 12, 2012

SRA, International, Inc.
a Virginia corporation

By:

Willidm L. Ballbaué;President and CEQ

Dated: March 12, 2012
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6822774792

CT CORP

Agreement and Plan of Merger
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AGREEMENT AND FLAN OF MERGER

THIS AGREEMENT AND PLAN OF MERGER (thc “Plan™) is made as of February 27, 2012
by and between SRA International, Inc., a Virginia corporation (“SRAI”), and Interface & Control
Systems, Inc., a Florida corporation (“ICS™), SRAI and ICS are hercinaficr sometimes collectively
roforred to as the “Constituent Companies.”

RECITALS
A. SRAT was incorporated on February 11, 1976 in the Commonwealth of Virginia,
B, 1CS was incorporated on August 23, 1983 in the State of Florida.

C. The respective Boards of Directors of SRAI and ICS desm it edvisable and to the
advantage of each of the Constituent Companies that ICS merge with and into SRAL upon the terms and
subject to the conditions set forth in the Plan,

D. The Boirds of Directors of each of the Constituent Companies have approved this Plan.

NOW, THEREFORE, the parties do hereby adopt this Plan and do hercby agree that ICS shall
merpe with and into SRAI on the following terms, conditions and other provisions:

1. MERGER AND EFFECTIVE TIME, At the Effective Time (as dofined below), 1C3
ghall be merged with and inte SRAI (the “Merger™), and SRAI shall be the surviving corporation of the
Merger (the “Surviving Corporation™). The Merger shall become offective upon the close of business on
the date when a duly executed copy of this Plan, along with all other required documents, aro filed with
the Secretaries of State of the Commonwealth of Virginla and the State of Florida (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 iimiting the foregoing of the generality,
at the Effective Time, the separate existence of ICS shall cease; the identity, existence, powers, rights and
immunitiea of SRAI 55 the Surviving Corporation shall continue unimpaired by the merger and shall
coniinue its existence under the name of SRA International, Inc.; and SRAI shall succeed to and shall
possess all the assets, properties, rights, privileges, powers, franchises, fmmunitics and purposes, and be
subject to all the dobts, lisbilities, obligations, restrictions and duties of ICS, all without further act or
deed. The Amended and Restated Articles of Incorporation of the Snrviving Corporation shall be the
Amended and Restated Articles of Incorporation.

3 GOVERNING DOCUMENTS. At the Effective Time, the Amended and Restated
Articles of Incorporation of SRAI shall become the Amended and Restated Articles of Incorporation of
the Surviving Corporation.

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

5, CONVERSION OF STOCK OF ICS, At the Effective Time, cach share of ICS common
stock owtstanding immediately prior to the Effective Time shall be converted into one (1) share of SRAT
common stock. All such shares of ICS common stock, when so converted, shall no longer be outstanding
and shall bs automatically cantc]lcd and retired, and each holder of a certificate representing any such
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shares shill cease to have any i-ights with respect thereto, except the right to receive the shares of SRAI
common stock {0 be issued in cbnsideration therefor upon the surrender of such corfificate.

6, mmmﬁm At the Effective Time, all of the previously
issued and outstanding, shares of ICS commeon stock, that were issued and outstanding immedintely prior
to the Effeetive Time shall be abiiomatically retired and canceled without consideration,

7. STOCK CERjZ!EIQAf[:ES, At and after the Effective Time, all of the outstanding
certificates thet, prior to that date, represented shares of SRA! common stock shafl be deemed for all
purposes to .evidence ownership of and to represent the number of shares of ICS common stock into
which such shares of SRAI conimon stock are converted as provided herein. The registered owner on the
boaks and records of ICS of any such outstanding stock oertificate for ICS common stock shall, until such
certificate. shall have bden surtendered for transfer or otherwise accounted for to SRAIT or its transfer
agent, be entitied to cxeteise any voting and other rights with respect to, and to receive any dividend and
othet distributions upon| the stiares of SRAI common stock evidenced by such outstanding certificate as
above provided. i

8 FURT ASSURANCES. From time to time, as and when required by the Surviving
Corporation or by its at:rcssoﬂs or assigns, there shall be executed and delivered on behalf of ICS such

deeds, assignments end |other |hstmmcnm, and there shall be taken or caused to ba takan by it atl such
further action as shall be approgriate, advisable or neccssary in order to vest, porfoct or confirm, of record
or otherwise, in the Sutviving;Corporation the title to and possession of all property, interests, assets,
rights, privileges, immunities, powers, franchises and authority of ICS, and otherwise to carry out the
purposes of this Plan. The offiders and directors of the Surviving Corporation are fully authotized in the
name of and on behalf of ICS, or otherwise, to take any and all such actions and to execute and deliver
any and all such deeds| and olhcr instruments as may be necessary or appropnate to accomplish the
foregoing, -

9. CONDITION. ; The consummation of the Merger is subject to the approval of this Plan
and the Merger contemplated héreby by the sharcholders of SRAI and ICS, prior ta the Effective Time.

10, ABANDONMENT. At any time before the Effective Time, this Pian may be terminated
and the Merger nbandoded by the Board of Directors of SRAI or ICS, notwithstanding approval of this

Plan by the Board of Ditectors dnd sharcholder of SRAI and ICS.
1. AMENLLMENT. At any time before the Effective Time, this Plan may be amended or

modified through a further written agrecment approved by the members of the Board of Directors of both
SRAI and TCS, provided, however, that in the event an amendment to this Plan is conternplated
subsequent to approval df the Plan by the stockholders of SRAT and ICS, the Plan may noot be amended to
change (i) the merger éonsidération, (i) the articles of incorporation, except as permitted under the
provisions of Section ﬂ3,1-70§ of the Virginia Stock Corporation Act or (iii} any other terms and
conditions of the Plan which wduld adversely affect the stockholders of SRAI or ICS.

12, TAX-FREE REORGANIZATION. The Merger -is intended to be a tax-free plan of
teorganization by the within the meaning of Section 368(a)(1)(F) of the Code.

(3. GOVERNINGLAW. This Agreement shall be governed by and construed under tho
laws of the Commonwedlth of Virginia,

14, COUNTERPARTS. In order to facilitate the filing and recording of this Plan, it may be
executed in any number of courlterparts, each of which shal) be deemext to be an original.
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IN WITNLESS WHEE*EOF, this Plan is hereby executed on behalf of each of the Constituent
Companies and atiested by theil respective officers hereunto duly avthorized.

SRA INTERNATIONAL, Ing.,i INTERFACE & CONTROL SYSTEMS . INC.,
a Virginia corporation I a Florida corporation
' 1&
By: William L, Ballhats = By: William L. Ballhéu$
Its: President and CEQ : Tts: President and CEO
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