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% ARTICLES OF INCORPORATION
OF
GROUP Z, INC,

FIRST: |, the undersigned, A. Howard Metro, Esquire, being at least 18 years of age, do
under and by virtue of the General Laws of Maryland autherizing the formation of corporations,
execute these Articles of Incorporation with the intention of forming a corporation

SECOND: The name of this Corporation shall be:

Group Z, Inc.

THIRD: The purposes for which the Corporation is formed and the business or objects
to be carried on and promoted by it are as follows:

1. To provide computer system and technology assistance, analysis and design
consulting services to government and private industry.

24 To acquire by purchase, subscription or in any other manner, take, receive, hold,
use, employ, sell, assign, transfer, exchange, pledge, mortgage, lease, dispose of or otherwise
deal in and with, any shares of stock, shares, bonds, debentures, notes, mortgages or other
obligations, and any certificates, warrants, receipts or other instruments for the same; or repre-
senting any other rights or interests therein or in any property or assets issued or created by any
persons, firms, associations, corporations, syndicates or by any governments or subdivisions
thereof; and to issue in exchange therefor, in the manner permitted by law, shares of the capital
stock, bonds or other obligations of the Corporation, or other scrip, voting trust certificates,
bonds, mortgages or other securities or evidence of indebtedness; to possess and exercise in
respect thereof any and all rights, powers and privileges of ownership, including the right to vote
thereon.

3. To improve, manage, develop, sell, assign, transfer, lease, mortgage, pledge or
otherwise dispose of, turn ta account or otherwise deal with all or any part of the property of the
Corporation and, from time to time, to vary any investment or emplayment of capital of the
Corporation.

4, To build, erect, construct, alter, reconstruct and/or improve any and all buildings,
and structures upon any lands or waters whatsoever.

5 To import, export, hold, own, buy, sell, assign, consign, take on consignment,
lease, hire, mortgage, pledge, transfer, manufacture, produce, prepare, deal in and with and, in
any manner, dispose of goods, wares, merchandise and chattels and effects of any kind or
character, both at wholesale and retail, and in any part of the world.

6. To acquire, build, charter, buy, lease, rent, operate and use vehicles and other
means of transportation of any kind or character whatsoever.

T To apply for, obtain, register, purchase, lease or ctherwise acquire or own any
concessions, rights, options, patents, patent-rights, privileges, inventions, formulae, processes,
copyrights, trade-marks, trade names or any right, option or contract in relation thereto; to
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manner or to otherwise deal in and with the same; and perform, carry out and fulfill the terms
and conditions of any option or contract in relation thereto.

8. To purchase, lease or otherwise acquire the property of every kind, including the
business, goodwill, rights and franchises of any corporation, partnership, co-partnership,
association or any individual, or any part of such business, and to undertake, guarantee,
assume to pay the liability thereof and/or to pay for such property, business, goodwill rights and
franchises by the issue of stock or other securities of the Corporation, or otherwise, in any
manner provided by law, to conduct in any lawful manner the business s¢ acquired, and to
exercise all the powers necessary or convenient in and about the conduct, management and
carrying on of such business.

8. To organize, incorporate and reorganize subsidiary corporations, joint stock
companies, partnerships and associations for any purpose permitted by law, and to dissolve,
wind up, liquidate, merge or consolidate any such entity.

10. To acquire by purchase, lease or otherwise, to own, use and operate factories,
shops, manufacturing plants, lands, buildings, machinery, equipment and appliances,
warehouses, stores and other properties within or without the State of Maryland which may be
useful to accomplish any of the purposes or carrying on any of the businesses of the character
hereinbefore referred to.

1= To acquire by purchase, lease, exchange or otherwise, any reai and/or personal
property without limit in the State of Maryland or ather states and territaries of the United States
and in the District of Columbia, and in any foreign countries, and to hold, use, pledge, mortgage,
sell or otherwise dispose of any property, real or personal, owned by the Corporation,

12. To carry out all or any part of the foregoing objects as principal, factor, agent,
contractor or otherwise, either alone or through or in conjunction with any person, firm, as-
sociation or corporation, and, in carrying on the business of the Corporation and for the purpose
of attaining or furthering any of the Corporation’s objects and purposes, to make and perform
any contracts.

13, To carry on any other lawful business in connection with the foregoing, whether
manufacturing or otherwise.

14, To enter into, make and perform contracts, without limit as to character or
amount; to execute, issue and endorse any bonds, debentures and notes, and to make, draw,
accept and endorse drafts, bills of exchange and negotiable instruments of all kinds, as
permitted by law

13. To borrow or raise money for any of the purposes of this Corporation and to
issue bonds, debentures, debenture stocks, notes or other obligations of any nature, and to
secure the same by pledge or mortgage of the whole or any part of the property of the
Corporation, whether real or personal, and at the time owned or thereafter acquired, or ta issue
bonds, debentures, stock or notes without such security.

16.  To guarantee the payment of dividends upon any shares of stock, or the

performance of any contract by any other corporation or association in which the Corporation
has an interest, and to endorse or otherwise guarantee the payment of principal, Interest or both
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of any bonds, debentures, notes, securities or other evidence of indebtedness created or issued
by any such other corporation or association.

17.  To purchase, redeem, reclassify, exchange, convert, hold and reissue the shares
of the Corporation's capital stock, bonds, debentures, debenture stock, notes or other
obligations in such manner as the Board of Directors may from time to time determine.

18. To do any act or thing and to exercise any power suitable, convenient, necessary
or proper for the accomplishment of any of the purposes herein enumerated or incidental to the
powers herein specified or which, at any time, may appear conducive to or expedient for the
accomplishment of any of such purposes.

19.  To have one or more offices and places of business, and to carry on all or any of
its operations or business, without restriction or limit as to amount or place, in any of the states,
districts, or territories of the United States, and any and all foreign countries, subject to the laws
of such state, district, territory or country.

20. To have and exercise any and all powers and privileges now or hereafter
conferred by the laws of the State of Maryland upon corporations formed under the Acts therein
in effect, or under any Act amendatory thereof or supplemental thereto or in substitution
therefor,

The foregoing enumeration of purposes, objects and business of the Corporation is
made in furtherance, and not in limitation of the powers conferred upon the Corporation by law,
and it is not intended by the mention of any particular purpose, object or business in any
manner to limit or otherwise restrict any of the powers of the Corporation, and said Corporation
shall have, enjoy and exercise all of the powers and rights now or hereafter conferred by statute
upon corporations of a similar character, it being the intention that the purposes, objects and
powers specified in each of the paragraphs of this Article THIRD of the Articles of Incorporaticn
shall, except as otherwise expressly provided, in no way be limited or restricted by reference to
or inference from the terms of any other clauses or paragraphs of this or any other Article of
these Articles of Incorporation, or any amendment thereto, and shall each be regarded as inde-
pendent and construed as powers, as well as objects and purposes,; provided, however, that
nothing herein contained shall be deemed to authorize or permit the Corporation to carry on any
business or exercise any power or do any act which a ¢orporation formed under the laws of the
State of Incorporation may not at the time lawfully carry on or do.

FOURTH: The street address of the place at which the principal office of the
Corporation in this State will be located is 5010 McCall Street, Rockville, Maryland 20853, The
registered agent of the Corporation will be Anthie Zairis at 5010 McCall Street, Rockville,
Maryland 20853. Said registered agent is a citizen of the State of Maryland and actually resides
therein.

WX s

FIFTH: The Corporation shall have at least one (1) director at all times, provided said
number may be increased pursuant to the By-Laws or authorized act of the Corporation but
shall never be less than one (1). The initial Board of Directors shall consist of two (2) individuals
who shall act until the first meeting or until such individuals' successors duly are chosen and
qualified. The initial directors of the Corporation shall be:

Anthie Zairis
Pete Zairis
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SIXTH: The total amount of authorized capital stock of the Corporation is one hundred
(100) shares of common stock, with a par value of One Dollar ($1.00) per share, resulting in an
aggregate par value of One Hundred Dollars ($100.00).

SEVENTH: The following provisions hereby are adopted for the purpose of defining,
limiting and regulating the powers of the Corporation and of the directors and stockholders:

1. The Board of Directors of the Corporation hereby is empowered to authorize the
issuance from time to time of the Corporation’s shares of Corporation stock of any class,
whether now or hereafter authorized, and securities convertible into shares of the Corporation’s
stock of any class, whether now or hereafter authorized, and for the redemption of shares of the
Corporation’s stock, for such consideration as the Board of Directors may deem advisable,
subject to such limitations and restrictions, if any, as may be set forth in the By-Laws of the
Corporation.

2. The Board of Directors of the Corporation may classify or reclassify any unissued
shares by fixing or altering in any one (1) or mare respects, from time to time before issuance of
such shares, the preferences, rights, voting powers, restrictions and qualifications of, dividends
on, times and prices of redemption of and/or the conversion rights of, such shares.

3. Any director, individually, or any firm of which any director may be a member, or
any corporation or association of which any director may be an officer or director or in which any
director may be interested as the holder of any amount of capital stock or otherwise, may be a
party to, or be interested in, financially or otherwise, in any contract or transaction of the
Corporation, and in the absence of fraud, no contract or other transaction thereby shall be
affected or invalidated; provided that in case a director or a firm of which a director is a member
is so interested, such fact shall be disclosed or shall have been known to the Board of Directors
or a majority thereof, any director of the Corporation who is also a director or officer of or
interested in such other corporation or association, or who, or the firm of which he is a member,
is so interested, may be counted in determining the existence of a quorum at any meeting of the
Board of Directors of the Corporation which shall authorize any such contract or transaction, by
a majority vote of the disinterested directors or such contract or transaction may be approved by
the vote of a majority vote of the holders of the voting common stock of the Carporation,
excluding holders who are interested directors, corporations or entities, provided that the
provisions of Section 2-419 of the Corporations and Associations Article of the Annotated Code
of Maryland are complied with.

4, Any contract, transaction or act of the Corporation or of the directors which shall
be ratified by the vote of a majority of a quorum of the stockholders having voting powers at any
annual meeting or at any special meeting called for such purpose, excluding votes of shares
owned of record or beneficially by an interested director, corporation, firm or entity, so far as
permitted by law, shall be as valid and as binding as though ratified by every stockhalder of the
Corporation.

5. The Corporation reserves the right to make amendments from time to time to its
Charter, which may now or hereafter be authorized by law, including any amendments changing
the terms of any of its outstanding stock by classification, reclassification or otherwise; but no
such amendment which changes the terms of any of the outstanding stock shall be valid unless
such change in the terms thereof shall be authorized by the holders of sixty-six and two-thirds
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percent (66%,%) of the shares of such stock at the time outstanding, by a vote at a meeting or in
writing with or without a meeting.

6. The enumeration and definition of a particular power of the Board of Directors
included in the foregoing shall in no way be limited or restricted by reference to or inference
from the terms of any other clause of this or any other article of the Charter of the Corporation,
or construed as or deemed by inference or otherwise in any manner to exclude or [imit any
powers conferred upon the Board of Directors under the General Laws of the State of Maryland
now or hereafter in force.

T No director or officer of the Corporation shall be liable to the Corporation or to its
stockholders for money damages except to the extent that (a) it is proved that such director or
officer actually received an improper benefit or profit in money, property or services, for the
amount of the benefit or profit iIn meney, property or services actually received, or (b) a
judgment or other final adjudication adverse to such director or officer is entered in a proceeding
based on a finding in the proceeding that such director's or officer's action, or failure to act, was
(i) the result of active and deliberate dishonesty, or (i) intentionally wrongful, willful or malicious
and, in each such case, was material to the cause of action adjudicated in the proceeding.

EIGHTH: The duration of the Corporation shall be perpetual.

NINTH: The private property of the stockholders, directors and officers shall not be
subject to the payment of corporate debts to any extent whatever.

The By-Laws of the Corporation shall determine whether and to what extent the books
and accounts of the Corporation, or any of them, shall be open ta inspection of the stockholders;
and no stockholders shall have any right of inspecting any account, or book or dacument of this
Corporation, except as conferred by law, or by-laws, or by resoluticn of the stockholders.

The directors shall have power by resolution passed by a majority vote of the whole
board, under suitable provisions of the By-Laws, to designate two or more of their number to
constitute an Executive Committee, which Committee shall for a time being, as provided in said
resolution or in the By-Laws, have and exercise any or all of the powers of the Board of Direc-
tors which may be lawfully delegated in the management of the business and affairs of the
Corporation, and shall have power to authorize the seal of the said Corporation to be affixed to
all papers, which may require it.

This Corporation reserves the right to amend, alter, change or repeal any provisions
contained in these Articles of Incorporation, in the manner now or hereafter prescribed by the
Statutes of the State of Incorporation and otherwise as limited by any provision contained in
these Articles and all rights conferred on officers, directors and stockholders herein are granted
subject to this reservation,

(Signature appears on the next page.)
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IN WITNESS WHEREOF, the undersigned has signed these Articles of Incorporation,
this 3" day of April, 2002, and acknowledges same to be my act,

P —

A. Howard Meétro

FADOCUMENTICLIENTSZains\Group ZVArticies of Inc 01 doc
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CONSENT TO SERVE AS RESIDENT AGENT
IN THE STATE OF MARYLAND FOR
GROUP Z, INC.

(a Maryland Corporation)

I, the undersigned, having an address in the State of Maryland at 5010 McCall Strael,
Rockville, Maryland 20853, do hereby consent to ac! as resident agent for Group Z, Inc., as
provided in the Articles of Incarporation thereof, dated April 3, 2002,

Anthie Zairis
Resident Agent
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ARTICLES Oz If«l’-‘lENI'JI\ﬂENT
W GROUP Z, INC.,
(a Maryland corporation)
Juns 10, 2002

Group Z, Inc., a corporation organized and existing under the laws of the State of Maryland,
and having a principal office at 5010 McCall Street, Rockville, Maryland 20853 (hereinafter, the
*Corporation”), hereby does certify to the State Department of Assessments and Taxation of
Maryland (hereinafter, the "Depariment”) as follows:

FIRST: In accordance with Section 2-602 of the Corporations and Assaciations Article of the
Annotated Code of Maryland (‘Code”), and as authorized, approved and directed by the
Corporation's Board of Directors and Stockholder, the Corporation desires to amend and Charter as
currently In effect as hereinafter provided,

SECOND: The Charter of the Corparation hereby Is amended by striking ARTICLE THIRD,
Paragraph 1 thereof In its entirety, and by Inserting and substituting in place thereof the following:

1. To provide consulting and project management services to the
govemment and private Industry in the areas of (a) project planning,
management and oversight, (b) accounting, financial analysls and
bookkeeping, and (c) computer and information technology assistance,
analysis, design and development.

THIRD: The Charter of the Corporation hereby Is amended by striking ARTICLE FIFTH
thereof in its entirety, and by inserting and substituting in place thereof the following:

FIFTH: The Corporation shall have at least one (1) director at all times,
provided said number may be Increased pursuant to the By-Laws or authorized
act of the Corporation but shall never be less than one (1). The Initial Board of
Directors shall consist of one (1) individual who shall act until the first meating
of the stockholders of the Corporation or until such Individual's successor duly
is chosen and qualified. The sole, Initial Director of the Corporation shall be
Anthle Zalris.

FOURTH: By written, informal action unanimously taken by the Board of Directors of the
Corporation, pursuant to and In accordance with Section 2-408(c) of the Code, and having duly
advised the foregoing amendment, and by written, informal action unanimously taken by the sole
Stockholder of the Corporation in accordance with Section 2-505 of the Code, the Corporation’s
Stockholder duly has approved said amendment.

IN WITNESS WHEREOF, the Corporation has caused these presents to be signed in the
name, and on behalf of the Corporation by the President, attested to by the Acting Secretary thereof,
which President acknowledges that these Articles of Amendment are the act and deed of Group Z,
Inc. and, that under the penalties of perjury, the matters and facts set forth herein with respect to
authorization and approval are true In all material respects to the best of her knowledge, Information
and belief.

ATTEST: GROUP Z, INC.

Z @_L,-. By: 4&6 ,Za:mv
A. Howard th‘o. Acting Secretary Anthie Zairis, President,

. SolaStackhaldar~nd-Director
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