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Section B, Clause B-2, Contract Type and Value is amended as follows:

Paragraph (b) is revised to add an entry under ""Contract Periods™ and "Estimated Cost"’
for a one month period and change the “TOTAL through” entry as follows:

Add: April 1, 2014 through

April 30, 2014 $ 215,388,248*
Change From: TOTAL through 3/31/14 $40,522,792,099
Change To: TOTAL through 4/30/14 $40,738,180,347

Paragraph (c) is revised to add an entry under “Contract Period” and “Fixed Fee” for a one
month period , and change the “TOTAL through” entry as follows:

Add: April 1, 2014 through

April 30, 2014 $1,524,102*
Change From: TOTAL through 3/31/14 $ 333,558,381
Change To: TOTAL through 4/30/14 $ 335,082,483

Paragraph (d) is revised to_add an entry under “Contract Period”, “Maximum Available
Performance Incentive Fee Pool” and “Performance Incentive Fee Earned” for a one
month period, and change the “TOTAL” under the “Maximum Available Performance
Incentive Fee Pool” column as follows:

Add:

April 1, 2014 through

April 30, 2014 $ 816,483* $TBD
Change From: TOTAL $ 95,213,541

Change To: TOTAL $ 96,030,024

*The estimated Cost, Fixed Fee, and Maximum Available Performance Incentive Fee Pool for the
one month period, April 1, 2014 through April 30, 2014 is based on Sandia Corporation’s FY
2014 Fee and Scope Proposal.

Paragraph (e) is revised to reflect the Total Estimated Cost, Fixed Fee, and Maximum
Available Performance Incentive Fee Pool under this contract through April 30, 2014, as
follows:

From: The Total Estimated Cost, Fixed Fee, and Maximum Available Performance Incentive
Fee Pool under this contract for the period October 1, 1993, through March 31, 2014, is
$40,951,564,021.

To:  The Total Estimated Cost, Fixed Fee, and Maximum Available Performance Incentive
Fee Pool under this contract for the period October 1, 1993, through April 30, 2014, is
$41,169,292,854.
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2. In Part | - The Schedule, Sections B through H, replace paragraph F-3 PERIOD OF
PERFORMANCE to reflect the period of performance extension to April 30, 2014 as follows:

From: The Parties recognize that the Contract’s original period of performance for the

To:

management and operation of SNL commenced on October 1, 1993 and expired on
September 30, 1998. Contract modification M081 extended the period of performance
through September 30, 2003, and modification M202 further extended the period of
performance through September 30, 2008. The Contractor earned all but one award term
consistent with Clause H-12, Award Term, which extended the period of performance
through September 30, 2012. This Modification M473 extends the period of performance
through September 30, 2013, with two three-month options, unless the contract is sooner
reduced, terminated or extended in accordance with the provisions of this contract.
Option 1: October 1, 2013 through December 31, 2013, and Option 2: January 1, 2014
through March 31, 2014. This modification M0512 extends the period of performance
through March 31, 2014 by exercising Option 1 and Option 2.

The Parties recognize that the Contract’s original period of performance for the
management and operation of SNL commenced on October 1, 1993 and expired on
September 30, 1998. Contract modification M081 extended the period of performance
through September 30, 2003, and modification M202 further extended the period of
performance through September 30, 2008. The Contractor earned all but one award term
consistent with Clause H-12, Award Term, which extended the period of performance
through September 30, 2012. Modification M473 extended the period of performance
through September 30, 2013, with two three-month options, unless the contract is sooner
reduced, terminated or extended in accordance with the provisions of this contract.
Option 1: October 1, 2013 through December 31, 2013, and Option 2: January 1, 2014
through March 31, 2014. Modification M0512 extended the period of performance
through March 31, 2014 by exercising Option 1 and Option 2. This modification M0538
extends the period of performance through April 30, 2014.

3. Revise H-16 REPRESENTATIONS AND CERTIFICATIONS, as follows:

From: The Representations, Certifications, and Other Statements of Offeror completed by the

To:

Contractor and dated August 23, 2012, are hereby incorporated in this Contract by
reference.

The Representations, Certifications, and Other Statements of Offeror completed by the
Contractor and dated March 19, 2014, are hereby incorporated in this Contract by
reference.

Section H, Clause H-24, Home Office and Other Corporate Support, is revised to incorporate an

FY 2014 ceiling for home office and other corporate support services directly attributable to the
contract. Paragraph (d) is revised to add the following as the first sentence of the paragraph: The
FY 2014 estimated budget for these services through April 30, 2014, is $1,388,567.

Replace paragraph (g) of H-33 IMPLEMENTATION OF SECTION I CLAUSES, as follows:

From: (g) For purposes of implementation of the Contract Clause entitled “Insurance-

Litigation and Claims,” the parties agree that the cost allowability of punitive
damages arising from the Contractor’s actions or inactions in hiring,
managing, disciplining or terminating its employees, shall be analyzed and



To:

(9)
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determined using provisions of this Contract other than paragraph (j)(2) of said
clause, which shall not apply. This Special Provision shall remain in effect for
the term of this Contract, but in no event shall this Special Provision remain
effective beyond December 31, 2013, or March 31, 2014, if both options are
exercised and when, in the event this Contract is non-competitively extended,
the parties may negotiate to retain, revise, or eliminate said Special Provision.

For purposes of implementation of the Contract Clause entitled “Insurance-
Litigation and Claims,” the parties agree that the cost allowability of punitive
damages arising from the Contractor’s actions or inactions in hiring,
managing, disciplining or terminating its employees, shall be analyzed and
determined using provisions of this Contract other than paragraph (g)(2) of
said clause, which shall not apply. This Special Provision shall remain in
effect for the term of this Contract, but in no event shall this Special Provision
remain effective beyond April 30, 2014, and when, in the event this Contract is
non-competitively extended, the parties may negotiate to retain, revise, or
eliminate said Special Provision.

Section I, Contract Clauses, are revised as follows:

Remove 1-129 FAR 52.217-9 OPTION TO EXTEND THE TERM OF THE CONTRACT
(MAR 2000) in its entirety.

Appendix E, Small Business Subcontracting Plan for Sandia Corporation, extended through
April 30, 2014, is hereby revised and superseded in its entirety by Attachment 1 to this

modification.

Appendix F, Performance Guarantee, extended through April 30, 2014, is hereby revised and
superseded in its entirety by Attachment 2 to this modification.

All other terms and conditions remain unchanged.

End of Modification ------------------
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Marcus B. Ide LOCKHEED MAH'TIN//ZV

Assistant Treasurer

Part III — Section J

Appendix F

Performance Guarantee Agreement (Legacy-123)

For value received, and in consideration of, and in order to induce the United States (the
Government) to enter into Modification No. M0538 to Contract DE-AC04-94AL85000 for the
management and operation of Sandia National Laboratories ("the Contract") which Contract was
originally dated as of October 1, 1993, for the initial five-year term commencing October 1, 1993,
as extended by virtue of Modification Nos. MO081, M202, M222, M266, M293, M319, M473,
MO0512 and by virtue of Modification No. M0538 by and between the Government and Sandia
Corporation (Contractor), the undersigned, Lockheed Martin Corporation (Guarantor), a
corporation incorporated in the State of Maryland with its principal place of business at 6801
Rockledge Drive, Bethesda, MD hereby unconditionally guarantees to the Government (a) the
full and prompt payment and performance of all obligations, accrued and executory, which
Contractor presently or hereafter may have to the Government under the Contract, and (b) the
full and prompt payment and performance by Contractor of all other obligations and liabilities of
Contractor to the Government, fixed or contingent, due or to become due, direct or indirect, now
existing or hereafter and howsoever arising or incurred under the Contract, and Guarantor further
agrees to indemnify the Government against any losses the Government may sustain and expenses
it may incur as a result of the enforcement or attempted enforcement by the Government of any
of its rights and remedies under the Contract, in the event of a default by Contractor thereunder,
and/or as a result of the enforcement or attempted enforcement by the Government of any of its
rights against Guarantor hereunder.

Guarantor has read and consents to the signing of the Contract, including Modification No.
MO0538. Guarantor further agrees that Contractor shall have the full right, without any notice to
or consent from Guarantor to make any and all modifications or amendments to the Contract
without affecting, impairing, or discharging, in whole or in part, the liability of Guarantor
hereunder.

Guarantor hereby expressly waives all defenses which might constitute a legal or equitable
discharge of a surety or guarantor, and agrees that this Performance Guarantee Agreement shall
be valid and unconditionally binding upon Guarantor regardless of (i) the reorganization, merger,
or consolidation of Contractor into or with another entity, corporate or otherwise, or the
liquidation or dissolution of Contractor, or the sale or other disposition of all or substantially all
of the capital stock, business or assets of Contractor to any other person or party, or (ii) the
institution of any bankruptcy, reorganization, insolvency, debt arrangement, or receivership
proceedings by or against Contractor, or adjudication of Contractor as a bankrupt, or (iii) the
assertion by the Government against Contractor of any of the Government's rights and remedies
provided for under the Contract, including any modifications or amendments thereto, or under
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any other document(s) or instrument(s) executed by Contractor, or existing in the Government's favor
inlaw, equity, or bankruptcy.

Guarantor further agrees that its liability under this Performance Guarantee Agreement shall be
continuing, absolute, primary, and direct, and that the Government shall not be required to pursue any
right or remedy it may have against Contractor or other Guarantors under the Contract, or any
modifications or amendments thereto, or any other document(s) or instrument(s) executed by Contractor,
or otherwise. Guarantor affirms that the Government shall not be required to first commence any action
or obtain any judgment against Contractor before enforcing this Performance Guarantee Agreement
against Guarantor, and that Guarantor will, upon demand, pay the Government any amount, the payment
of which is guaranteed hereunder and the payment of which by Contractor is in default under the
Contract or under any other document(s) or instrument(s) executed by Contractor as aforesaid that
Guarantor will, upon demand, perform all other obligations of Contractor, the performance of which by
Contractor is guaranteed hereunder.

Guarantor agrees to assure that it shall cause this Performance Guarantee Agreement to be
unconditionally binding upon any successor(s) to its interests regardless of (i) the reorganization,
merger, or consolidation of Guarantor into or with another entity, corporate or otherwise, or the
liquidation or dissolution of Guarantor, or the sale or other disposition of all or substantially all of the
capital stock, business, or assets of Guarantor to any other person or party, or (ii) the institution of any
bankruptcy, reorganization, insolvency, debt arrangement, or receivership proceedings by or against
Guarantor, or adjudication of Guarantor as a bankrupt.

Guarantor further warrants and represents to the Government that the execution and delivery of this
Performance Guarantee Agreement is not in contravention of Guarantor's Articles of Organization,
Charter, by-laws, and applicable law; that the execution and delivery of this Performance Guarantee
Agreement, and the performance thereof, has been duly authorized by the Guarantor's Board of
Directors, Trustees, or any other management board which is required to participate in such decisions;
and that the execution, delivery, and performance of this Performance Guarantee Agreement will not
result in a breach of, or constitute a default under, any loan agreement, indenture, or contract to which
Guarantor is a party or by or under which it is bound.

No express or implied provision, warranty, representation or term of this Performance Guarantee
Agreement is intended, or is to be construed, to confer upon any third person(s) any rights or remedies
whatsoever, except as expressly provided in this Performance Guarantee Agreement. Notwithstanding
anything to the contrary contained herein, the liability of Guarantor hereunder shall be subject to and
limited by the applicable provisions of the Contract.

This Performance Guarantee Agreement is for the contractual period of performance starting April 1,
2014, as described in Modification No. M0538, and is not intended to impair or affect previous
Performance Guarantees executed by Martin Marietta Corporation and Lockheed Martin Corporation,
dated May 25, 1993, September 24, 1998, September 29, 2003, August 29, 2012 and August 22, 2013
respectively. Those guarantees have no application to the period of performance after March 31, 2014,
as described in Modification M0538.
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In witness thereof, Guarantor has caused this Performance Guarantee Agreement to be executed by its
duly authorized officer, and its corporate seal to be affixed hereto on March 21, 2014.

LOCKHEED MARTIN CORPORATION

BY: %‘- B e,

NAME: Marcus B. Ide

TITLE: Assistant Treasurer

ATTEST: /i
BYGM&

NAME: Mary Beth Adamchik

TITLE: Treasury Senior Manager
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