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2. AMENDMENT/MODIFICATION NO. 3. EFFECTIVE DATE 4. REQUISITION/PURCHASE REQUISITION 5. PROJECT NO. (If
PA0009 SEE BLOCK 16C NUMBER Applicable)
6. ISSUED BY: CODE QT2AICA 7. ADMINISTERED BY (if other than ltem 6) ~ CODE
U.S. GENERAL SERVICES ADMINISTRATION
IT SERVICES CONTRACT OPERATIONS DIVISION
333 WEST BROADWAY, STE. 950
SAN DIEGO, CA 92101-3805
8. NAME AND ADDRESS OF CONTRACTOR (No., street, county, State and ZIP Code) (X) | 9A. AMENDMENT OF SOLICITATION NUMBER

Wyle Laboratories, Inc.
345 Bob Heath Dr n 9B. DATED (SEE ITEM 11)
Huntsville, AL 35806-2842

10A. MODIFICATION OF CONTRACT/ORDER NO.
47QTCK18D0033

10B. DATED (SEE ITEM 13)

7/1/2018

CODE DUNS: 041024415 FACILITY CODE CAGE: 2B360

11. THIS ITEM ONLY APPLIES TO AMENDMENTS OF SOLICITATIONS

D The above numbered solicitation is amended as set forth in item 14. The hour and date specified for receipt of Offers [ is extended [J is not extended.

Offer's must acknowledge receipt of this amendment prior to the hour and date specified in the solicitation or as amended, by one of the following methods:

(a) By completing ltems 8 and 15, and returning  #  copies of the amendment; (b) By acknowledging receipt of this amendment on each copy of the offer submitted; or (c) By separate
letter or telegram which includes a reference to the solicitation and amendment numbers. FAILURE OF YOUR ACKNOWLEDGEMENT TO BE RECEIVED AT THE PLACE DESIGNATED
FOR THE RECEIPT OF OFFERS PRIOR TO THE HOUR AND DATE SPECIFIED MAY RESULT IN REJECTION OF YOUR OFFER. If by virtue of this amendment you desire to change an
offer already submitted, such change may be made by telegram or letter, provided each telegram or letter makes reference to the solicitation and this amendment, and is received prior to the

opening hour and date specified.

12. ACCOUNTING AND APPROPRIATION DATA (If required)

13. THIS ITEM APPLIES ONLY TO MODIFICATIONS OF CONTRACTS/ORDERS
IT MODIFIES THE CONTRACT/ORDER NO. AS DESCRIBED IN ITEM 14.

] A THIS CHANGE ORDER IS ISSUED PURSUANT TO: (Specify authority) THE CHANGES SET FORTH IN ITEM 14 ARE MADE IN THE CONTRACT ORDER
NO.
IN ITEM 10A.

] B THE ABOVE NUMBERED CONTRACT/ORDER IS MODIFIED TO REFLECT THE ADMINISTRATIVE CHANGES (such as changes in paying office,
appropriation date, etc.) SET FORTH IN ITEM 14, PURSUANT TO THE AUTHORITY OF FAR 43.103(B).

] C. THIS SUPPLEMENTAL AGREEMENT IS ENTERED INTO PURSUANT TO AUTHORITY OF:

D. Change of Name Agreement per FAR 42.1205

E. IMPORTANT: Contractor X is not [ is required to sign this document and return copies to the issuing office.

14. DESCRIPTION OF AMENDMENT/MODIFICATION (Organized by UCF section headings, including solicitation/contract subject matter where feasible.)

a. Pursuant to FAR 42.12, the purpose of this modification is to incorporate the Change-of-Name Agreement executed May
12, 2021, by DCMA Houston, Houston, Texas (Attachment A). As a result of the Change-of-Name, the Alliant 2
Governmentwide Acquisition Contract (GWAC) 47QTCK18D0033 and all Task Orders (Attachment B) awarded under it are
changed as specified on page 2 of this modification.

Except as provided herein, all terms and conditions of the document referenced in item 9A or 10A, as heretofore changed, remains unchanged and in full force and effect.

15A. NAME AND TITLE OF SIGNER (Type or print) 16A. NAME AND TITLE OF CONTRACTING OFFICER (Type or print)

Diemle Phan
Contracting Officer

15B. CONTRACTOR/OFFEROR 15C. DATE SIGNED 16B. UNITED STATES OF AMERICA 16C. DATE SIGNED

Click here to enter text. . o
Diemle Phan=-+.. June 22, 2021
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- ; o -
(Signature of person authorized to sign) (Signature of Contracting Officer)

Previous edition unusable STANDARD FORM 30 (REV. 11/2016)
Prescribed by GSA FAR (48 CFR) 53.243



b. The contractor's name is changed as follows:
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From

To

Wyle Laboratories, Inc.
345 Bob Heath Dr
Huntsville, AL 35806-2842
DUNS: 041024415
CAGE: 2B360

KBR Wyle Services, LLC.
22309 Exploration Drive
Lexington Park, MD 20653
DUNS: 049045933

CAGE: 9N030

As a result of the Change-of-Name, this contract and respective task orders issued under this contract will be amended by
substituting the name KBR Wyle Services, LLC in place of Wyle Laboratories, Inc. This modification is provided as reference

for such modifications.

c. All other terms and conditions of the contract remain unchanged.
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Attachment A: DCMA Change-of-Name Agreement
Proud history, bright future.
AE-21-FS-0355

DATE: 3 June 2021

TO: Ms. Diemle Phan, Contracting Officer

FROM: Francis H. Smith, EBR Seniar Contracts Manager

SUBJECT: Change-of-Name Contract Modification Request

REFERENCE: Contract 47QTCE18D0033
Ms. Phan,

On December 31, 2019, Wyl Laboratories, Inc. was convertad to a Limited liability coripany
and chanzed its pame to KBR Wyle Services, LLC.

On May 12, 2021, Ms. Karen Kilgore, the cognizant DCMA Corparate Administrative
Couotracting Officer, sizned and approved KBR Wyle Services, LLC's Conversica and Change-
of-Name Agreement.

On May 19, 2021, the SAM Administrator ackrowledgad that “The registration for KBR Wyle
Services, LLC /049045933 / GN030 is now active in the U.S. faderal government's System for
Award Maragement (SAM)".

In light of the above, Wyle Laboratories, Inc. (bereinafter known as KBR Wyle Services, LLC)
requests the issuance of a Charge-of-Name Contract modification.

In support of this request, attached hereto please find the following document:

1. CACO approved/sizned Conversion and Change-of-Name Agreement dtd 571221

2. Exhibit A, List of Contracts (updated as of $2721)

3. Tab A, State of Delaware Certificate of Conversion dtd 12730/20

4. }‘?zb ?20 Request for Approval of Cooversion and Change-of-Name Agreement dtd
)

Office +] [803) 307274
Fax o) (RO07) 4631505
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Proud history, bright futurs.
Your prompt attention regarding this request for the change-of-name
modificadon is greatly appreciated. Should you have any questions, please do not hesitate to
coatact me at (805) 320-7274 or franc. smith@us kbrcom.

Sincerely,
KBR Wyle Services, LLC

‘f:‘...v’/ 4’0/\" /{ \,6/ ’(‘/

Francis H. Smith
Senior Contracts Manager
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CONVERSION AND CHANGE-OF-NAME AGREEMENT

KBR Wyle Services, LLC, a limited liability company duly organized and existing under the
laws of the State of Delaware (the “Contractor”), and the United States of Amecrica
("Gavernment™), enter into this Conversion Agrecment (this “Agreement™), effective as of
December 31, 2019.

THE PARTIES AGREE TO THE FOLLOWING FACTS:

1. The Government, represented by the Defease Contract Management Agency, has
entered into certain contracts with Wyle Laboratories, [nc. (“Wyle Laboratories™), as shown in
the attached list marked “Exhibit A" and incorporated in this Agreement by reference. The term
“the Contracts,” as used in this Agreement, means the above contracts and orders and all other
contracts and orders, including all modifications, made between the Government and Wyle
Laboratories before the effective date of this Agreement (whether or not performance and
payment have been completed and releases executed if the Government or Wyle Laboratories
has any remaining rights, dutics, or obligations under these contracts and orders).

2 As of December 31, 2019, Wyle Laboratories, Inc. was converted to a limited
liability company and changed its name to KBR Wyle Services, LLC by virtue of a Certificate of
Conversion and Certificate of Formation filed with the Secretary of State for the State of
Delaware.

8 The Contractor has retained all the assets of Wyle Laboratorics by virtue of the
above conversion.

4. The Contractor has retained all obligations and liabilities of Wyle Laboratorics
under the Contracts by virtue of the above conversion.

S The Contractor is in a position to fully perform all obligations that may exist
under the Contracts.

6. Evidence of the above conversion has been filed with the Government.

IN CONSIDERATION OF THESE FACTS, THE PARTIES AGREE THAT BY THIS
AGREEMENT:

1 The Contractor confirms that the conversion from Wyle Laboratorics, Inc. was
properly effected under Delaware law on December 31, 2019 at 12:01 a.m. Eastern time.

i The Contractor agrees to be bound by and to perform cach of the Contracts in
accordance with the conditions contained in the Contracts. The Contractor also assumes all
obligations and liabilities of, and all claims against, Wylc Laboratories under the Contracts as if
the Contractor was the original party to the Contracts.
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3. The Contractor ratifies all previous actions taken by Wyle Laboratories with
respect to the Contracts, with the same force and cffect as if the action had been taken by the
Contractor.

4, The Government recognizes that through the conversion, the Contractor became
entitled to all rights, titles, and interests of Wyle Laboratories in and to the Contracts, as if the
Contractor were the original party to the Contracts. Following the effective date of this
Agreement, the term “Contractor,” as used in the Contracts, shall refer to the Contractor.

5. Except as expressly provided in this Agreement, nothing in it shall be construed
as a waiver of any rights of the Government against Wyle Laboratories should the conversion
prove invalid.

6. All payments and reimbursements previously made by the Government to Wyle
Laboratories, and all other previous actions taken by the Government under the Contracts, shall
be considered to have discharged those parts of the Government’s obligations under the
Contracts. All payments and reimbursements made by the Government after the effective datc of
this Agreement in the name of or to Wyle Laboratories shall have the same force and effect as if
made to the Contractor, and shall constitute a complete discharge of the Govemment’s
obligations under the Contracts, to the extent of the amounts paid or reimbursed.

y Wyle Laboratorics and the Contractor agrec that the Government is not obligated
to pay or reimburse cither of them for, or otherwisc give cffect to, any costs, taxes, or other
expenses, or any related increascs, directly or indircctly arising out of or resulting from the
conversion or this Agreement, other than those that the Government in the abscnce of this
conversion or Agreement would have been obligated to pay or reimburse under the terms of the
Contracts.

8. The Contracts shall remain in full force and effect, except as modified by this
Agrecment,

9. Each party has executed this Agreement as of the day and year first above written.
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UNITED STATES OF AMERICA

(“Govenunent™)

KILLGORE.KARE Dty ienediy

1330 Vol

By: N.L.123 1166056 D 2021 2213 113337 000’

Name: Karen Killgore

Title: CACO

KBR WYLE sm"/
(“Contractor™)
By: /

Name: Afidrew Zrkelbath

Title: Vice President
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CERTIFICATE

I, Judith Njomgang, certify that 1 am the Assistant Sceretary of KBR WYLE SERVICES,
LLC; that Andrew Zirkelbach, who signed this Agreement for this limited liability company, was
then Vice President of this limited liability company; and that this Agreement was duly signed for
and on behalf of this limited liability company by authority of its governing body and within the
scope of its limited liability company powers.

Witness my hand and the seal of this limited liability company this _1S_ day of January,

2020.

a -, M
R AN A
A IO S .,.1»

2,4, PV

ll::rﬁlgnfw\“‘°\\ \ ldbﬁ'\ Cr 4

Namey{ Jydith Njomgang 0 J
Title: sistant Secretary




EXHIBIT A
LIST OF CONTRACTS

updated contract listing as of 4-27-2021

KILLGORE.KA mi“’"‘ig"“b’ .
REN.L12311 3nease

Date:2021.06.12

66056 0925:08 -05'00"
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Delaware

The First State

Pagel

X, JEPFREY W. BULLOCK, SECRETARY OF STATE OF THE STATE OF
DELAWARE, DO EEREBY CERTIFY THAT THE ATTACHED I8 A TRUE AND
CORRECT COPY OF THE CERTIFICATE OF CONVERSION OF A DELAWARE
CORPORATION UNDER THE NAME OF "WYLE LABORATORIES, INC." TO A
DELAWARE LIMITED LIABILITY COMPANY, CHANGING ITS NAME PROM “WYLE
LABORATORIES, INC.™ TO “XBR WYLE SSRVICES, LLC*, FILED IN THIS
OFFICE ON THE TRIRTIETH DAY OF DECEMBER, A.D. 2019, AT 6:22
O'CLOCK P.M.

AND I DO HEREBY FURTHER CERTIFY THAT THE EFFECTIVE DATE OF TEHE
AFORESAID CERTISICATE OF CONVERSION IS THE THIRTY-FIRST DAY OF

DECEMBER, A.D. 2019 AT 12:01 O'CLOCK A.M.

Authentication: 204323404
Date: 12-30-19

2439143 8100V
SR¥# 20198529470

You mey verify this certificate callne at coep.delaware gov/athver.shtml




CONTRACT NUMBER: 47QTCK18D0033
MODIFICATION NUMBER: PA0009
Page 22 of 28

San of Delamare
Seerdiry of Stace
Divklbos of Corperathons
Debvered 0622 I L1OI01Y
FILED 05:22 PM 12902019

STATE OF DELAWARE S 0039240 - RleNamber 249143
CERTIFICATE OF CONVERSION

CONVERTING

WYLE LABORATORIES, INC.
(a Delaware corporation)

TO
KBR WYLE SERVICES, LLC
(a Delaware limited liability company)

(Pursuant to Section 18-214 of the General Corporation Law of the State of Delaware)

The undersigned, acknowledging himself to be an authorized officer of Wyle Laboratorics,
Inc., a Delaware corporation (the “Converting Entity”), and being authorized to execute and file
this Certificate of Conversion on behalf of the Converting Entity, hereby certifies that:

—
-

The jurisdiction where the Corporation first formed is Delaware.

2 The jurisdiction immediately prior to filing this Certificate is Delaware.

3. The date the corporation first formed is September 29, 1994,

4 The name of the Corporation immediately prior to filing this certificate is Wyle

torics, Inc.
5. The name of the Limited Liability Company as set forth in the Certificate of
Formation is:

KBR Wyle Services, LLC

6. The conversion of the Converting Entity shall become cffective at 12:01 a.m. EST
on December 31, 2019.

[signature page follows on next page]
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IN WITNESS WHEREOQF, the undersigned being an authorized officer of the Converting:
Entity, haz executed thic Certificate of Converion on the 27th day of Deccmber, 2019,

WYLE LABORATORIES, INC.
Andrew m':_:-_

By:__ Zrkelbach e

Name: _,eBMZEkQMQL
Title: ice President

[Signature Page to Certificate of Conversion from Wyle Laboratories, Inc. to KBR Wyle
Services, LLC]
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KBR Wyle Services, LLC
601 Jefferson Street
Houston, TX 77002

January 21, 2020

Defense Contract Management Agency

Cost and Pricing Center

Corporate/Divisional Administrative Contracting Officer Group
1801 Allen Parkway, Suite 210

Houston, TX 77019

Attention: Karen L. Killgore

Re:  Request for Approvsl of Conversion and Change-of-Name Agreement
Dear Ms. Killgore:

I am internal legal counscl for Wyle Laboratories, Inc., a Delaware corporation, which
converted into a limited Jiability company and is now known as KBR Wyle Services, LLC, a
Delaware limited liability company (the “Company™), and am delivering this opinion in connection
with the Company’s formal name change and conversion to a limited liability company (the
“Conversion™). This letter is being furnished to you solely to satisfy the requirement of Section
42.1205(a)(2) of the Federal Acquisition Regulation.

For purposes of this letter, I have examined (i) an executed copy of the Certificate of
Formation filed with the Scerctary of State for the State of Delaware, (ii) an executed copy of the
Certificate of Conversion filed with the Secretary of State for the State of Delaware, and (iii) such
other records, documents and matters (collectively, the “Transaction Documents™) s | have deemed
necessary or appropriate to render the opinions set forth in this letter, subject to the limitations,
assumptions, and qualifications noted below.

In reaching the opinions set forth below, I have assumed, and to my knowledge there are no
facts inconsistent with, the following:

(a)  the genuineness of all signatures on instruments, documents and agreements,
the authenticity of all instruments, documents and agreements submitted to me as originals, and the
accuracy and completeness of all public records reviewed by me;

(b)  the conformity to original documents (and the authenticity of such original
dacuments) of all instruments, documents and agreements submitted to me as copies, certified or
otherwise, and the truthfulness, correctness and accuracy of all statements of fact contained therein;

(¢)  thateach party that has executed the Certificate of Formation and Certificate
of Conversion as well as any other instrument, document or agreement exccuted or to be exccuted in
connection with the Conversion or the transactions contemplated thereby (collectively, the
“Trunsaction Documents™) has all requisite power and authority and has taken all necessary limited
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liability company, corporate, or other action to authorize the transactions contemplated thereby and
to exccute and deliver the Transaction Documents;

(d)  thateach party that has executed any of the Transaction Documents has duly
and validly executed and delivered each of the Transaction Documents, and that the Transaction
Documents are the valid, legal and binding obligations of each such party and enforceable against
cach such party in accordance with their respective terms;

(c)  that cach natural person executing any of the Transaction Documents is
legally competent to do so;

) that cach party that has executed any of the Transaction Documents has all
the requisitc governmental certificates of authority, authorizations, licenses, permits, consents and
qualifications to exccute and deliver the Transaction Documents and to perform the obligations
contemplated thereby;

()  thatthere are no oral or written modifications of, amendments to or waivers
of, any of the Transaction Documents, or any of the provisions thereof, by actions or conduct of the
partics or othcrwise; and

(h)  thatthere are no records of any proceedings or actions of the directors,
managers or members of the Company related to the Transaction Documents that have not been
provided to me,

Based vpon and subject to the foregoing, I am of the opinion that the Conversion from Wyle
Laboratories, Inc, to KBR Wyle Services, LLC was properly effected under the laws of the State of
Delaware, effective as of December 31, 2019.

Based upon the Change-of-Name, novations and assignments of the contracts are not
required. Under Delaware law, a statutory conversion allows a business to change its legal form
without changing the assets or liabilities of the business. Because the limited liability company is the
same entily afler conversion, no contracts are transferred to a third party in a manner that would
require a novation. In a conversion, there is no “Transferor™ and “Transferec” as contemplated by
FAR 42.1204, which makes clear that the Anti-Assignment Act restriction requiring novation only
apples to transfer involving a “third party.” Sce FAR 41.1204(a).

Furthermore, no transfer of rights, duties, assets or liabilities are deemed to be transferred as
a result of the conversion. Accordingly, a conversion of a corporation to a limited liability
company under Delaware law falls under the "operation of law" exception to the Anti-
Assignment Act because the conversion has no impact on whether the government continues to
receive the benefit of the same management and financial resources of the party with which it
originally contracted, The assets of the corporation - including employees, management,
financial resources - remain in place vested in the LLC and are not impacted by the conversion
event, The conversion to a LLC is therefore analogous to classes of transactions that fall within
the "operation of law exception.”

The foregoing opinion is also subject to the following qualifications:
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The opinions expressed herein concem only the laws of the State of Dclaware relating to
the enforcement of contracts generally, in each case as applicable to busincss entities generally
and not as a consequence of their particular business or activitics (and without regard to the
principles of conflicts of laws thereof), all as currently in effect. No opinion, express or implied,
regarding the laws of any other state, country or jurisdiction is given. | assume no obligation to
supplement the opinions cxpressed herein if any applicable laws change or if | become aware of
any additional facts or circumstances after the date hereof. | express no opinion on any matter
other than as cxpressly set forth herein. Without my express written consent, this opinion may
not be relicd upon by or furnished or quoted to any other person or entity.

Very truly yours,

Andrew Zirkelbach
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Attachment B: List of Affected Alliant 2 GWAC Task Orders

End User Agency Prime Contract Task Order Contracting Offices / Prime
No. POC
Department of the Navy | 47QTCK18D0033 | 47QFAA20F0001 | PAUL.SZYMANSKI.GSA.GOV
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