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

Paragraph (b) is revised by deleting the last three entries under "Contract Periods" and
"Estimated Cost." “Contract Periods” and “Estimated Cost” entries are added for FY 2014;
FY 2015; the first seven months of FY 2016; and a one-year Option comprised of the final
five months of FY 2016 and the first seven months of FY 2017. Finally, the “TOTAL

through” entry is revised:
Delete:

Contract Periods

Option 1: October 1, 2013 through

December 31, 2013

Option 2: January 1, 2014 through

Option:

(i)

March 31, 2014

April 1, 2014 through

April 30, 2014

TOTAL through 4/30/14
Add:

Contract Periods

October 1, 2013 through
September 30, 2014

October 1, 2014 through
September 30, 2015

October 1, 2015 through
April 30, 2016

May 1, 2016 through
September 30, 2016

October 1, 2016 through
April 30, 2017

TOTAL through 4/30/16 (excludes Option)

Estimated Cost

$ 646,164,745

§ 646,164,745

$ 215,388,248*

$40,738,180,347

Estimated Cost

$2,613,000,000

$2,640,000,000

$1,540,000,000

$1,100,000,000

$1,540,000,000

$46,023,462,609

Paragraph (c) is revised by deleting the last three entries under "Contract Period" and "Fixed
Fee." “Contract Period” and “Fixed Fee” entries are added for FY 2014; FY 2015; the first seven
months of FY 2016; and a one-year Option comprised of the final five months of FY 2016 and
the first seven months of FY 2017. Finally, the “TOTAL through” entry is revised:

Delete:



Option 1:

Option 2:

Option:

(iii)

Add:

Contract Period

October 1, 2013 through
December 31, 2013

January 1, 2014 through
March 31, 2014

April 1, 2014 through
April 30, 2014

TOTAL through 4/30/14

Contract Periods

October 1, 2013 through
September 30, 2014

October 1, 2014 through
September 30, 2015

October 1, 2015 through
April 30, 2016

May 1, 2016 through
September 30, 2016

October 1, 2016 through
April 30,2017

TOTAL through 4/30/16 (excludes Option)

Contract No. DE-AC04-94AL85000

Fixed Fee

§ 4,572,306

$ 4,572,306

$ 1,524,102*

$335,082,483

Fixed Fee

§ 18,300,000

$ 25,000,000

$ 14,583,333

§ 10,416,667

$ 14,583,333

$382,297,102
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Paragraph (d) is revised by deleting the last three entries under “Contract Period,” “Maximum
Available Performance Incentive Fee Pool” and “Performance Incentive Fee Earned.” “Contract
Period,” “Maximum Available Performance Incentive Fee Pool” and “Performance Incentive Fee
Earned” entries are added for FY 2014; FY 2015; the first seven months of FY 2016; and a one-
year Option comprised of the final five months of FY 2016 and the first seven months of FY
2017. Finally, the “TOTAL” entry is revised, and the asterisked sentence at the end of paragraph
(d) is deleted:

Delete:

Contract Period

Maximum Available
Performance Incentive Fee Pool

April 1, 2014 through

§ 816,483*

Performance Incentive

Fee Earned

§ TBD
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April 30, 2014
Option 1: October 1, 2013 through $ 2,449,449 $ TBD
December 31, 2013
Option 2: January 1, 2014 through $ 2,449,449 $ TBD
March 31, 2014
TOTAL $ 96,030,024 $77,415,022

*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.

Option:

(iv)

™

Add:
Maximum Available Performance Incentive

Contract Period Performance Incentive Fee Pool Fee Earned
October 1, 2013 through $ 9,800,000 $ TBD
September 30, 2014
October 1, 2014 through $ 2,800,000 $ TBD
September 30, 2015
October 1, 2015 through $ 1,633,333 $ TBD
April 30, 2016
May 1, 2016 through $ 1,166,667 $ TBD
September 30, 2016
October 1, 2016 through $ 1,633,333 $ TBD
April 30, 2017
TOTALS (excluding Option)  $104,547,976 $77,415,022

Paragraph (e) is revised to reflect the Total Estimated Cost, Fixed Fee, and Performance Incentive
Fee Earned under this contract, 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 April 30, 2014, is
$41,169,292,854.

To: The Total Estimated Cost, Fixed Fee, and Performance Incentive Fee Earned under this
contract is $46,483,174,733.

Paragraph (g) is revised as follows:
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Delete: Fee will be calculated as follows: The Fixed Fee for each year shall be .7% (seven tenths
of one percent) of the established total budget. The Performance Incentive Fee Pool shall be
.3775% (three eights of one percent) of the established total budget.

Add: There will be no annual negotiation of the fixed fee or maximum available performance
incentive fee pool.

In Part I - The Schedule, Sections B through H, replace paragraph F-3 PERIOD OF
PERFORMANCE to reflect the period of performance extension to April 30, 2016 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. 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.

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. Modification M0538
extended the period of performance through April 30, 2014. This Modification M0541
extends the period of performance through April 30, 2016 (with a one-year option that, if
exercised, would extend performance through April 30, 2017).

Revise H-16 REPRESENTATIONS AND CERTIFICATIONS, as follows:

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

To:

Contractor and dated March 19, 2014, are hereby incorporated in this Contract by
reference.

The Representations, Certifications, and Other Statements of Offeror completed by the
Contractor and dated April 29, 2014, are hereby incorporated in this Contract by
reference.
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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 September 30, 2014, is $2,380,400. Home
Office and Other Corporate Support shall be reimbursed through the end of the contract, and any
options, if exercised.

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
determined using provisions of this Contract other than paragraph (2)(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.

To: (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
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, 2016, and any options exercised and when,
in the event this Contract is non-competitively extended, the parties may
negotiate to retain, revise, or eliminate said Special Provision.

Add H-44 OFF SITE ASSIGNMENT OF EMPLOYEE, as follows:

OFF SITE ASSIGNMENT OF EMPLOYEE

Assignments of employees outside of their normal duty station exceeding 30 consecutive calendar
days for which the NNSA/DOE will reimburse all or some of their compensation or other
expenses shall be approved by the Contracting Officer prior to beginning the assignment. All
reimbursement of allowances for these assignments shall be in accordance with DOE Acquisition
Letter AL-2013-01 “Contractor Domestic Extended Personnel Assignments.” Requests shall be
submitted 30 days prior to the desired start date to ensure timely Contracting Officer approval.
Off Site Assignment will include IPAs.

Section I, Contract Clauses, is revised as follows:
(1) Add the following clause to the TABLE OF CONTENTS:

129. FAR 52.217-9 OPTION TO EXTEND THE TERM OF THE CONTRACT
(MAR 2000)
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(i1) Add the following clause:

129. FAR 52.217-9 OPTION TO EXTEND THE TERM OF THE CONTRACT
(MAR 2000)

(a) The Government may extend the term of this contract by written notice to the Contractor

no later than 15 to 30 days before this contract expires; provided that the Government gives the
Contractor a preliminary written notice of its intent to extend at least 60 days before the contract expires.
The preliminary notice does not commit the Government to an extension.

(b) If the Government exercises this option, the extended contract shall be considered to
include this option clause.

© The total duration of this contract, including the exercise of any options under this clause,
shall not exceed 23 years 7 months.
(End of Clause)

8. Section J, Appendix A, Part III. Pay Policies, paragraph B entitled “Salary
Administration” is revised to add the following subparagraph:

6. The contractor shall provide transparency into the SNL Lab Director and two Executive Vice
President’s compensation no later than February 1 of each year. Compensation is defined by FAR
31.205-6(p).

9. Section J, Appendix A, Part VI, Retirement Plans, paragraph D, entitled “Nonqualified Plans,” is
deleted and replaced with the following paragraph D:

D. Nonqualified Plans

The Nonqualified Plans are funded on a pay as you go basis. The plans and amendments thereof
require approval of the Contracting Officer. As of April 30, 2014, the 401(a)(17) non-qualified
pension plan will close to any new entrants with the exception of those described within this
paragraph. Participants shall be limited to those Sandia employees who are currently receiving
payment as a retiree and those 89 employees who are currently eligible or have reasonable
expectations of qualifying for entry but have not retired as of April 30, 2014. Sandia Corporation
shall provide the names of the 89 employees identified as currently eligible for participation or with a
reasonable expectation of becoming eligible to NNSA no later than 10 days after the date of this
modification. Lockheed Martin employees who transfer to Sandia and who are active participants in
a Lockheed Martin defined benefit plan will be allowed to transfer into the SNL defined benefit plan
in accordance with the Sandia Corporation Retirement Income Plan. As such, these employees can
participate in the non-qualified plan when 401(a)(17) and/or 415(b) eligibility requirements are met.
Sandia shall notify the NNSA Contracting Officer when transfers occur within 30 days of the transfer
and demonstrate that qualification requirements specified in this paragraph are met.

Incentives paid under the MICP, associated payroll taxes, and company 401(k) match will be
considered allocable costs under the contract but will not be reimbursed by the government. NNSA
agrees to continue the current practice of reimbursement for both the qualified and nonqualified
pension costs associated with the MICP payments so long as the total compensation reimbursed under
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the contract does not exceed the limitation established by FAR 31.205-6. This practice is not in
violation of CAS 405.

Annually, the Contractor shall report the following data to the Contracting Officer: number of
individuals receiving benefits, benefits amount paid, expenses paid; and, any other data as requested
by the Contracting Officer.

All data requested by the Contracting Officer, shall be provided within 30 days of the request for data.
Section J, Appendix A, Part XIII. Special Employee Activities, paragraph A. entitled “Loan of

Employee.” Delete subparagraphs 1. Temporary Assignment and 2. Intergovernmental Personnel Act
(IPA) Loans in their entirety.

11. Appendix D Key Personnel is hereby revised and superseded as follows:

Key Personnel

May 1, 2014 (Mod. No. M0541)

The Contractor's employees identified below are determined to be necessary for the successful
performance of this Contract. The purpose of this listing is to identify those employees whose
initial assignment, reassignment, or replacement shall be subject to the approval of the
Contracting Officer, pursuant to the Contract Clause entitled "Key Personnel." Position title
designations do not signify officers of the Sandia Corporation.

Paul J. Hommert President, Laboratories Director

Jerry L. McDowell ‘ Deputy Laboratories Director and Executive Vice President for
National Security Programs

Kimberly C. Sawyer Deputy Laboratories Director and Executive Vice President for
Mission Support

Bonnie L. Apodaca Vice President, Business Operations and Chief Financial Officer
Duane Dimos* Acting Vice President, Science and Technology

Pamela Hansen Hargan Vice President, Human Resources and Communications
Michael W. Hazen Vice President, Infrastructure Operations

Jill M. Hruby Vice President, Energy, Securities and Defense Technologies
Jeffrey A. Isaacson Vice President, Defense Systems and Assessments (DSA)

Elizabeth D. Krauss Vice President, General Counsel, and Corporate Secretary
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Julia Phillips* Acting Vice President, Chief Technology Officer
J. Stephen Rottler** Vice President, California Laboratory
Michael O. Vahle ‘Vice President, Information Technology Services and Chief
Information Officer (CIO)
Bruce C. Walker Vice President, Weapons Engineering and Product Realization

and Chief Engineer for Nuclear Weapons

* Assignments to end no later than September 30, 2014.

** Assignment to end no later than January 1, 2015.

Appendix E, Small Business Subcontracting Plan for Sandia Corporation, is hereby revised and
superseded in its entirety by Attachment 1 to this modification.

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

Appendix H, Contractor and Corporate Commitments, Agreements and Understandings, is hereby
revised and superseded in its entirety by Attachment 3 to this modification.

All other terms and conditions remain unchanged.

End of Modification --------=-—-ceeem-
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Appendix E
Small Business Subcontracting Plan for Sandia Corporation
Period of October 1, 2003 through April 30, 2016, and through April 30, 2017 if the option is

exercised.

To be inserted when fully executed (pending NNSA final signatures)
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Performance Guarantee



Contract No. DE-AC04-94AL85000
Modification M0541
Attachment 3

Part III - Section J
Appendix H
Contractor and Corporate Parent
Commitments, Agreements, and Understandings

May 1, 2014

The Contractor, Sandia Corporation (hereinafter Sandia), and the Contractor's Parent
Organization, Lockheed Martin Corporation (hereinafter LMC), shall in accordance with Part I,
Section H, H-20, CONTRACTOR COMMITMENTS, and Part II, Section I, Clause 1-83, DEAR
970.5226-3, COMMUNITY COMMITMENT (DEC 2000), of this Contract, take the actions
identified below. All associated expenditures will be paid from LMC Funds except for
paragraph A below.

Sandia will:

A. Maintain a Sandia Board of Directors with the President of Sandia serving as the Vice-
Chairman of the Board of Directors.

LMC will:

B. Maintain a reporting relationship where the President of Sandia reports to the Chair of
the Sandia Board of Directors, who will be an Executive Vice President of LMC or
higher official. Sandia is organized within LMC's Space Systems business area.

C. Sandia and LMC are committed to the public interest, in the amount of a minimum of
$2 million per year, through the end of the contract and including any options if
exercised, as demonstrated by such activities as:

1. Strengthening academic alliances.

2. Maintaining The Technology Ventures Corporation (TVC) Technology
Transfer & Commercialization Facility, which will be dedicated to technology
transfer and commercialization efforts.

3. Maintaining a Board of Directors of TVC to ensure its independence from
LMC and Sandia.

4. Continuing to offer LMC scholarships, which will be awarded on an annual
basis to the children of Sandia employees.

5. Supporting community organizations and foundations such as the New Mexico
Museum of Natural History, the National Atomic Museum Foundation, and the Sandia
Science & Technology Park to the extent possible through contributions and leadership.
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6. Matching employee donations to universities.



Part lll - Section J
Appendix E

Small Business Subcontracting Plan for Sandia Corporation

October 1, 2003, through April 30, 2016, and through April 30, 2017, if option is exercised.

This Small Business Subcontracting Plan is submitted by Sandia Corporation (Sandia) in
accordance with Section 8(d) of Public Law 95-507. It is established between Sandia and the
Department of Energy (DOE) National Nuclear Security Administration (NNSA) under Prime
Contract Number DE-AC04-94AL85000.

Table of Contents

l.
I
i

GOALS
PROGRAM ADMINISTRATOR
OUTREACH EFFORTS

Iv. SUBCONTRACTING PLAN FLOWDOWN
V. REPORTS AND SURVEYS

VI RECORDS AND PROCEDURES

I. GOALS

A. BREAKDOWN AND PERCENTAGES

Sandia's proposed goals for Small Business concerns (SB), Small Disadvantaged
Business concerns (SDB), Women-Owned Small Business concerns (WOSB),
HUBZone Small Business concerns (HUBZone SB), Veteran-Owned Small Business
concerns (VOSB), and Service-Disabled Veteran-Owned Small Business concerns
(SDVOSB), shall be submitted in writing to the Contracting Officer. The negotiated
Goals will be incorporated into this Plan annually, by letter, and will not require contract
modification.

Subcontracts awarded to an Alaska Native Corporation (ANC) or Indian Tribe (IT)
concerns shall be counted towards the subcontracting goals for small business and
small disadvantaged business (SDB) concerns, regardless of the size or Small Business
Administration certification status of the ANC or IT.

Where one or more subcontractors are in the subcontract tier between Sandia and the
ANC or IT, the ANC or IT shall designate the appropriate contractor(s) to count the
subcontract towards its small business and small disadvantaged business
subcontracting goals.

(1) Inmost cases, the appropriate Contractor is the Contractor that awarded the
subcontract to the ANC or IT.
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(2) Ifthe ANC or IT designates more than one Contractor to count the
subcontract towards its goals, the ANC or IT shall designate only a portion of
the total subcontract award to each Contractor. The sum of the amounts
designated to various Contractors cannot exceed the total value of the
subcontract.

(3) The ANC or IT shall give a copy of the written designation to the Contracting
Officer, to Sandia, and the subcontractors in between Sandia and the ANC or
IT within 30 days of the date of the subcontract award.

If the Contracting Officer does not receive a copy of the ANC or the IT written
designation within 30 days of the subcontract award, the Contractor that awarded the
subcontract to the ANC or IT will be considered the designated Contractor.

The proposed Goals shall be based upon an established percentage of estimated
commercial entities purchases, which will be derived from the current fiscal year budget.
In the event that there is a significant funding reduction for a specific program/project at
Sandia, Sandia shall be allowed to submit a request for goal adjustment. The request
will be supported by a detailed justification and signed by the Manager of the Small
Business Utilization Department. Goals may be changed/re-negotiated with the
approval of the Contracting Officer.

Goals for the utilization of SB, SDB, WOSB, HUBZone SB, VOSB, and SDVOSB
subcontractors shall be submitted as follows unless otherwise requested by the
Contracting Officer:

(1) Total Commercial Procurement dollars available for Subcontracting
Concerns.

(2) Total dollars and percentage planned to be subcontracted to SB (including
ANC and Indian Tribes).

(3) Total dollars and percentage planned to be subcontracted to SDB
(including ANC and Indian Tribes).

(4) Total dollars and percentage planned to be subcontracted to WOSB

(5) Total dollars and percentage planned to be subcontracted to HUBZone SB.

(6) Total dollars and percentage planned to be subcontracted to VOSB.

(7) Total dollars and percentage planned to be subcontracted to SDVOSB.

B. EXCEPTIONS
Sandia's proposed goals for SB, SDB, WOSB, HUBZone SB, VOSB and SDVOSB shall
not include the following:
(1) Subcontracts involving performance outside the United States or its outlying
area.

(2) Purchases from a corporation, company, or subdivision that is an affiliate of
Sandia.

C. PRODUCTS AND METHODOLOGY

(1) Principal Products and Services
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The principal products and services to be obtained in support of this Plan are
those generally associated with a multi-program science and engineering
laboratory. SB, SDB, WOSB, HUBZone SB, VOSB and SDVOSB will
generally supply a significant portion of the goods and services purchased.
Examples of commodities are as indicated below:

o Laboratory Equipment o Computer Supplies & Equipment
o Specialty/Promotional items o Media Services & Supplies
o Construction/Renovation o Tools
o Safety Equipment o Electronics
o Office Supplies & Furniture o Electrical Components & Assemblies
o Mechanical Subassemblies o Services
o Engineering Services & o Clothing
(@]

Supplies
o Chemicals & Adhesives

Computer & Office Supplies

(2) Methodology for Determining Subcontracting Goals

Annual goals are developed based upon the previous years' records and
experience as well as our acquisition forecasts for the next year. The
anticipated needs and programs for the current year are also taken into
consideration.

(3) Methodology for Identification of Suppliers

Sandia National Laboratories Business Opportunities Website: The Business
Opportunities Website (BOW) lists current contract opportunities for products
and services at Sandia National Laboratories (SNL) exceeding $100,000.
Opportunities are listed in accordance with the six-digit North American
Industry Classification System (NAICS). The website is intended to help
firms identify Sandia contract opportunities as early as possible in the
procurement process.

Trade Fairs: Sandia will actively participate in Minority Business Opportunity
Trade Fairs across the Southwest and the United States. Sandia shall
participate in those trade fairs that will be most beneficial to Sandia's efforts
in identifying SB, SDB, WOSB, HUBZone SB, VOSB, SDVOSB, ANC and IT
business concerns.

Dynamic Small Business Search: The U.S. Small Business Administration's
Dynamic Small Business Search (DSBS) internet database may be used as a
source of potential small business suppliers.

System for Award Management: The System for Award Management (SAM)
is the primary registrant database for the U.S. Federal Government. SAM
collects, validates, stores and disseminates data in support of agency
acquisition missions.

Supplier Facility Survey: Sandia buyers, engineers and other support
personnel, as required, may visit selected facilities of prospective SB, SDB,
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WOSB, HUBZone SB, VOSB, SDVOSB, ANC and IT suppliers to assess
their capability, capacity, and potential to provide goods and services to
Sandia.

National, Regional, and Local Business Development and Trade Associations
- Sandia shall be an active member in those organizations that best meet
Sandia's requirements and are of benefit to the supplier community.

Other Sources of Information - Various local, regional and national small,
disadvantaged and small business directories and associations.

(4) Indirect costs

Indirect costs are not included in the dollars and percentages in the
subcontracting goals stated above.

ll. PROGRAM ADMINISTRATOR

Sandia's Manager of the Small Business Utilization Department, Donald J. Devoti, is
responsible for the administration of this Subcontracting Plan

Responsibilities of the Manager of Small Business Utilization Department, or his
designee, include:

o}

Assure success of the Plan by assisting Procurement in preparing directives and
procedures.

Serve as Sandia's SB, SDB, WOSB, HUBZone SB, VOSB, SDVOSB, ANC and
IT Liaison Officer.

Search for SB, SDB, WOSB, HUBZone SB, VOSB, SDVOSB, ANC and IT
sources for use by Sandia in proposed competitive procurements expected to
exceed $100,000.

Review Large Business Subcontracting Plans for utilization of SB, SDB, WOSB,
HUBZone SB, VOSB and SDVOSB subcontracting plans submitted to Sandia in
connection with supply and/or service subcontract awards of $650,000 or greater
(or $1,500,000 or greater for construction), and assure that such plans are
consistent with PL 95-507 requirements.

Ensure flow down of appropriate clauses in subcontracts.

Collect and prepare necessary data to submit reports to the Contracting Officer
as required.

Provide statistics to Sandia's management on progress toward established goals
and recognition of significant Buyer/Subcontract Specialist success toward
achievement of established small business goals.

Assure inclusion of SB, SDB, WOSB, HUBZone SB, VOSB, SDVOSB, ANC and
IT firms in solicitations where appropriate.

Participate as Sandia's representative in SB, SDB, WOSB, HUBZone SB, VOSB,
SDVOSB, ANC and IT trade fairs, conferences, SBA and Minority Enterprise
Development events specifically directed toward offering opportunities for
participants to do business with Sandia.
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o Serve as Sandia's representative to Business Development and Trade
Associations and other appropriate organizations.

o Hold periodic training and other meetings with Sandia Procurement staff on
Small Business Utilization Department Socioeconomic Programs.

o Conduct periodic meetings and otherwise communicate with all of the
Laboratories’ organizational components regarding the Plan's goals and status.

o Support Small Business Administration (SBA) activities.

lll. OUTREACH EFFORTS

The following efforts shall be taken to assure that SB, SDB, WOSB, HUBZone SB,
VOSB, SDVOSB, ANC and IT will have an equitable opportunity to compete for
subcontracts.

A. External Efforts

Attendance at national and local SB, SDB, WOSB, HUBZone SB, VOSB, SDVOSB,
ANC and IT procurement conferences and trade fairs, including but not limited to:

Small Minority Expos

Small Business Trade Fairs/Conferences

Minority Business Enterprise (VIBE) Trade Fairs

Small & Disadvantaged Business Utilization National Conferences
Women Owned Business Conferences

Veteran / Service Disabled Veteran Owned Business Conferences
HUB Zone Conferences

o ANC and IT Business Events

DOE Headquarter Business Opportunity Sessions (BOS)

o Other events as needed

O O 0 0 0O 0O O

C

Utilization of publications and directories to identify new SB, SDB, WOSB, HUBZone SB,
VOSB, SDVOSB, ANC and IT sources, including but not limited to:

o DSBS and SAM
o National, local, and regional business and trade organization directories

In some instances, a Sandia engineer or other specialist may assist Procurement
conducting an on-site survey of an SB, SDB, WOSB, HUBZone SB, VOSB, SDVOSB,
ANC and/or IT facility. These technical experts also assist (when needed) during
subcontract performance. Sandia will maintain an active membership and
representation on the Board of Directors of organizations (when appropriate) that Sandia
may partner with for the mutual benefit of Sandia and the supplier community.

Assist SB, SDB, WOSB, HUBZone SB, VOSB, SDVOSB, ANC and IT business
concerns whenever possible by counseling them on how to do business with Sandia.
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B. Internal Efforts

Procurement activities shall be monitored to evaluate compliance with the
Subcontracting Plan.

Procurement activity is monitored on a monthly basis and reports are provided based on
various criteria. A monthly-published procurement activity report is distributed to
Procurement Management. The utilization of this report allows Procurement to forecast
requirements necessary to accomplish Sandia's goals.

Every effort is made to ensure that adequate funding is available for participation in the
various small and small business concerns business trade fairs, conferences, board
meetings and various outreach/in-reach activities. A separate annual budget is therefore
established and approved during the beginning of the fiscal year, to be utilized strictly for
socioeconomic outreach activities.

IV. SUBCONTRACTING PLAN FLOWDOWN

Sandia agrees that the Contract’'s Clause entitled “Utilization of Small Business
Concerns” (FAR 52.219-8) will be included in all subcontracts that offer further
subcontracting opportunities. All subcontractors except small business, affiliations, and
foreign concerns who receive subcontracts in excess of $650,000, or “$1,500,000 for
construction of a public facility” will be required to adopt and comply with a
Subcontracting Plan similar to this one. Such Plans will be reviewed by comparing them
with the provisions of the clause, “Small Business Subcontracting Plan” (FAR 52.219-9),
thus assuring that all minimum requirements of an acceptable subcontracting plan have
been satisfied. The acceptability of percentage and dollar goals shall be determined on
a case-by-case basis depending on the supplies/services involved, the availability of
potential SB, SDB, WOSB, HUBZone SB, VOSB, SDVOSB, ANC and IT subcontractors,
and prior experience. Once approved and implemented, Plans will be monitored through
the submission of periodic reports, and/or, as time and availability of funds permit,
periodic visits to subcontractors' facilities to review applicable records and
subcontracting program progress.

V. REPORTS AND SURVEYS

Sandia shall submit reports to the NNSA, as requested, in a format agreed upon. Sandia
shall submit electronically into the Electronic Subcontracting Reporting System (eSRS)
the semi-annual Individual Subcontracting Reports (ISR) and annual Summary
Subcontracting Reports (SSR) and cooperate in any studies or surveys as may be
required by the Contracting Officer or the SBA in order to determine the extent of
compliance by Sandia with the Subcontracting Plan and with the FAR 52.219-8
Utilization of Small Business Concerns, contained in the prime contract, DE-AC04-
94AL85000. Sandia shall also ensure that its subcontractors agree to electronically
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submit Individual Subcontracting Reports (ISRs) and Summary Subcontracting Reports

(SSRs).

Vi. RECORDS AND PROCEDURES

Sandia shall maintain the following types of records to document compliance with this
Subcontracting Plan:

O

Procurement data, which is tracked by an automated system that provides
historical data, related to each subcontract.

Records to support other outreach efforts such as attendance at small and
minority business procurement conferences and trade fairs.

Records to support internal activities that guide and encourage buyers to support
this Plan, such as workshops, seminars, training programs, award programs, as
well as activities designed to evaluate compliance to the Plan.

Records of organizations contacted in an attempt to locate SB, SDB, WOSB,
HUBZone SB, VOSB, SDVOSB, ANC and IT business concerns.

Records on a contract-by-contract basis that support subcontract award data,
which include name and address of subcontractors as well as the size and type
of business that received the award.

Records of SB, SDB, WOSB, HUBZone SB, VOSB, SDVOSB, ANC and IT
business concerns.

Sandia will document in each contract award over $150,000 the following:

(1
@)

)
4
()
)
(7)

Whether small business concerns were solicited and if not, why not;
Whether veteran-owned small business concerns were solicited and, if not
why not;

Whether service-disabled veteran-owned small business concerns were
solicited and, if not, why not;

Whether HUBZone SB small business concerns were solicited and, if not,
why not;

Whether small disadvantaged business concerns were solicited and if not,
why not;

Whether women-owned small business concerns were solicited and if not,
why not; and

If applicable, the reason award was not made to a small business concern.
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Submitted By Sandia: Sandia Corporation

Plan Concurred By: NNSA Acquisition Management Division

Date
Small Business Program Manager

Accepted by: NNSA Sandia Site Office

Date
Contracting Officer
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Assistant Treasurer

Part ITI — 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. M0541 to Contract DE-AC04-94A1.85000
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. MO08I,
M202, M222, M266, M293, M319, M473, M0512, M0538 and by virtue of Modification No.
MO0541 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 paymentand 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 aresult 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. M0541. 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,
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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 any other
document(s) or instrument(s) executed by Contractor, or existing in the Government's favor in
law, 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
May 1, 2014, as described in Modification No. M0541, and is not intended to impair or affect
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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, August 22, 2013, and March 21, 2014 respectively. Those guarantees have no application
to the period of performance after May 1, 2014, as described in Modification M0541.

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 April 17, 2014.

LOCKHEED MARTIN CORPORATION

Y:% L T

NAME: Marcus B. Ide
TITLE: Assistant Treasurer

"y

L —

NAME: Mary Beth Adamchik
TITLE: Treasury Senior Manager
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