AMENDMENT OF SOLICITATION/MODIFICATION OF CONTRACT | 1 Contract ID Code Page 1 Of 6

Firm Fi xed Price

2. Amendment/M odification No. 3. Effective Date 4. Requisition/Pur chase Req No. 5. Project No. (If applicable)
P00053 2013DEC18 SEE SCHEDULE
6. I ssued By Code | wgeHzv | 7- Administered By (If other than Item 6) Code S3915A
U. S. ARMY CONTRACTI NG COMVAND DCVA PHI LADELPHI A
THOVAS C. ZAVELA 700 ROBBI NS AVENUE, BLDG 4-A
WARREN, M CHI GAN 48397- 5000 P. 0. BOX 11427
HTTP: / / CONTRACTI NG, TACOM ARWY. M L PHI LADELPHI A PA 19111- 0427
EMAI L: THOWAS. C. ZAVELA@JS. ARW. M L

8. Name And Address Of Contractor (No., Street, City, County, State and Zip Code) I:' 9A. Amendment Of Solicitation No.

BAE SYSTEMS LAND & ARVAMENTS L. P.
1100 BAIRS RD
YORK, PA 17408-8975

9B. Dated (See ltem 11)

10A. M aodification Of Contract/Order No.

W56HZV- 09- C- 0408
10B. Dated (See ltem 13)

Code 06085 | Facility Code 2009MAR31

11. THISITEM ONLY APPLIESTO AMENDMENTSOF SOLICITATIONS

|:| The above number ed solicitation isamended as set forth in item 14. The hour and date specified for receipt of Offers

|:| isextended, |:| isnot extended.
Offer smust acknowledge r eceipt of thisamendment prior to the hour and date specified in the solicitation or asamended by one of the following methods:
(a) By completing items 8 and 15, and returning copies of the amendments: (b) By acknowledging r eceipt of thisamendment 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
ACKNOWLEDGMENT TO BE RECEIVED AT THE PLACE DESIGNATED FOR THE RECEIPT OF OFFERSPRIOR TO THE HOUR AND DATE
SPECIFIED MAY RESULT IN REJECTION OF YOUR OFFER. If by virtue of thisamendment you desir e to change an offer already submitted, such change
may be made by telegram or letter, provided each telegram or letter makesreference to the solicitation and this amendment, and isreceived prior to the opening
hour and date specified.

12. Accounting And Appropriation Data (I required)
NO CHANGE TO OBLI GATI ON DATA

13. THISITEM ONLY APPLIESTO MODIFICATIONSOF CONTRACTS/ORDERS
It Modifies The Contract/Order No. As Described In Item 14.

A. This Change Order is|ssued Pursuant To: The Changes Set Forth In Item 14 AreMade In
The Contract/Order No. In Item 10A.

B. The Above Numbered Contract/Order |sM odified To Reflect The Administrative Changes (such as changesin paying office, appropriation data, etc.) Set
Forth In Item 14, Pursuant To The Authority of FAR 43.103(b).

. Thi | Al ISEl | P To Authori f:
C. This Supplemental Agreement |sEntered Into Pursuant To Authority O 52.243-1 Changes Firm Fixed Price

D. Other (Specify type of modification and authority)

LI )

E.IMPORTANT: Contractor |:| isnot, G isrequired to sign thisdocument and return copiesto the I ssuing Office.

14. Description Of Amendment/M odification (Organized by UCF section headings, including solicitation/contr act subject matter wher e feasible.)

SEE SECOND PAGE FOR DESCRI PTI ON

Except as provided herein, all termsand conditions of the document referenced in item 9A or 10A, as her etofor e changed, remains unchanged and in full for ce and
effect.

15A. Name And Title Of Signer (Typeor print) 16A. Name And Title Of Contracting Officer (Typeor print)
LI SA M JONES
LI SA. M JONES3@JS. ARW. M L (586) 282- 6973

15B. Contractor /Offeror 15C. Date Signed 16B. United States Of America 16C. Date Signed
By / Sl GNEDY 2013DEC18
(Signatur e of person authorized to sign) (Signatur e of Contracting Officer)
NSN 7540-01-152-8070 30-105-02 STANDARD FORM 30 (REV. 10-83)

PREVIOUSEDITIONSUNUSABLE Prescribed by GSA FAR (48 CFR) 53.243
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CONTINUATION SHEET
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Name of Offeror or Contractor: BAE SYSTEMS LAND & ARMAMENTS L. P.

SECTI ON A - SUPPLEMENTAL | NFORVATI ON

Buyer Nane: THOVAS C. ZAVELA

Buyer OFfice Synbol/Tel ephone Nunber: CCTA- AHP- A/ (586)282-4870
Type of Contract: FirmFixed Price

Kind of Contract: System Acquisition Contracts

Type of Business: Large Business Performing in US.
Surveillance Criticality Designator: B

Weapon System Recovery Vehicle, M1/ M4/ MB8

Contract Expiration Date: 2014SEP30

*** End of Narrative A0000 ***
Contract: Ws6HZV- 09- C- 0408
Modi fi cation: P00053
Prepared by: Tz

PREVI QUS CONTRACT AMOUNT: $456, 011, 938. 68
AMOUNT OF THI'S MODI FI CATION: $ 0.00
NEW CONTRACT AMOUNT: $456, 011, 938. 68

1. The purpose of this Mdification P00053 to Contract Wh6HZV-09-C-0408 is to incorporate the FY12 Performanced Based Paynent Pl an,
Attachment 0020, in accordance with FAR 52.232-32 (1F60067) Performanced Based Paynents.

2. The FY12 Performance Based Paynment Plan affects CLIN 0032AA awarded by Modificati on PO0038.
3. The follow ng contract changes are noted:

a. Section G 8.4 is added for the FY12 Performance Based Paynent instructions.

b. Attachment 0020 is added to incorporate the FY12 Performance Based Paynent Pl an.

4. In accordance with FAR 52.232-32, the following information is provided concerning the adm nistration of performance based paynents
which is referenced in G 8. 4:

(a) Information under Performance Based Paynents Schedul e and Master Notes, Attachment 0020 of this Modification provides the anpunts to
be paid upon successful conpletion of the corresponding event. Al events in Schedule B are independent of events on Schedule A The
events within each schedul e are cumul ative and dependent upon the acconplishment of any and all previous events within the schedul e.

(b) Personnel from DCMA BAE York will verify successful performance of the cunulative events on Schedul e A through in-process inspection
and revi ew of applicable docunents, in accordance with the Performance Based Schedul e and Master Notes in Attachment 0020 of this

Modi fication, prior to concurring that the events have been successful ly perforned.

(c) BAE will provide certification of conpletion of the events in accordance with the Perfornmance Based Schedul e and Master Notes in
Attachment 0020 of this Mdification.

(d) At no time will cumulative perfornmance-based paynments exceed cunul ative costs incurred on this contract.

5. In addition to the requirenments of FAR 52.232-32, the formand manner of the Contractor requests for paynment shall include the
fol | ow ng:

(a) As part of the certification requirenment prescribed by the clause in 52.232-32(m, the Contractor certification shall state that the
event in question has been successfully performed, shall be signed by the appropriate conpany official, and shall contain concurrence

from appropriate DCMA BAE York personnel .

(b) The Wde Area Workflow (WAWF) paynent request with the certification included as an attachment shall be submitted in accordance with
DCMA DFAS requi renents.

(c) The Contracting Officer, as used in FAR 52.232-32, is the cognizant ACO at DCMA.
(d) There shall only be one PBP request per nonth.

(e) The liquidation rate is 86%of invoices for CLINs listed in paragraph 1 of this nodification until such tine as the financing
paynments are conpletely recouped.
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CONTINUATION SHEET
PIIN/SIIN VB6HZV- 09- C- 0408 MOD/AMD P00053

Name of Offeror or Contractor: BAE SYSTEMS LAND & ARMAMENTS L. P.

6. SPECI AL PAYMENT | NSTRUCTI ONS: The anmpunts to be paid agai nst each CLIN for each Paynment Event achieved are shown in Attachment 0020.
7. As a result of these actions, the contract price is neither increased or decreased.

8. Al other terms and conditions of the basic contract and all subsequent nodifications remain in full force and effect.

*** END OF NARRATI VE A0Q57 ***
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CONTINUATION SHEET
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Name of Offeror or Contractor: BAE SYSTEMS LAND & ARMAMENTS L. P.

SECTI ON G - CONTRACT ADM NI STRATI ON DATA
G 8 Performanced Based Paynents

G 8.1 FY09 Performance Based Paynent Plan (See Attachnment 0003).

I'n accordance with FAR 52.232-32, the followi ng information is provided

concerning the adm nistration of performance based paynents, (a) information under "Distribution of Financing Payments", Attachment
0003, of this nodification provides ambunts to be paid upon successful conpletion of the corresponding event. Al events are cumul ative
and dependent upon the acconplishnment of any and all previous events; (b) personnel from DCVA BAE York will verify successful
performance through in process inspection and or review of applicable docunents in accordance with the "Master Notes" in Attachment 0003
of this nodification prior to concurring that the event has been successfully perforned.

In addition to the requirenents of FAR 52.232-32, the formand manner of the contractor requests for paynent shall include the
following: (a) As part of the certification requirenent prescribed by the clause in 52.232-32(m) the contractor certification shall
state that the event in question has been successfully performed and shall be signed by the appropriate conpany official AND shall
contai n concurrence from appropriate DCMA BAE York personnel; (b) the Wde Area Wrkfl ow (WAWF) paynent request with the certification
included as an attachnment shall be submitted in accordance with DCMA/ DFAS requirenents; (c) Contracting O ficer as used in FAR 52.232-
32, is the cognizant ACO at DCMA; (d) there shall only be one PBP request per nonth; (e)

the liquidation rate is 90% of invoices for CLINs 0001AA and O003AA until such tinme as the financing paynents are conpl etely recouped.

The contractor shall nmaintain the followi ng records and controls for adm nistration of FAR 52.232-32: (a) copies of all WAW paynent
requests submtted and a record of actual paynment anmounts received; (b) any other records and controls as may be required for proper
admi ni stration of PBPs under this contract; (c) copies of all BAE certifications stating that a particular event has been successfully
per f or med.

The anmpbunts to be paid against each CLIN for each Paynment Event achi eved are shown on Attachment 0003, entitled Distribution of
Fi nanci ng Paynents.

G 8.2 FEY10_ Perfornmance Based Paynment Plan (See Attachment 0010).

In accordance with FAR 52.232-32, the follow ng information is provided

concerning the adm nistration of performance based paynents, (a) information under "Production M| estone Event Summary", Attachnent
0010, of this nodification provides ambunts to be paid upon successful conpletion of the corresponding event. Al events are cunul ative
and dependent upon the acconplishment of any and all previous events; (b) personnel from DCMA BAE York will verify successful
performance through in process inspection and or review of applicable docunents in accordance with the "Event Notes" in Attachment 0010
of this nodification prior to concurring that the event has been successfully perforned.

In addition to the requirements of FAR 52.232-32, the formand manner of the contractor requests for payment shall include the
following: (a) As part of the certification requirenent prescribed by the clause in 52.232-32(m) the contractor certification shall
state that the event in question has been successfully performed and shall be signed by the appropriate conpany official AND shall
contain concurrence from appropriate DCMA BAE York personnel; (b) the Wde Area Wrkflow (WAWF) paynent request with the certification
included as an attachment shall be subnmitted in accordance with DCMA/ DFAS requirenments; (c) Contracting O ficer as used in FAR 52.232-
32, is the cognizant ACO at DCMA; (d) there shall only be one PBP request per nonth; (e) the liquidation rate is 90% of invoices for
CLI Ns 0009AA, 0010AA, 0011AA and 0012AA until such time as the financing paynments are conpletely recouped.

The contractor shall maintain the followi ng records and controls for adm nistration of FAR 52.232-32: (a) copies of all WAW paynent
requests submtted and a record of actual paynment anmounts received; (b) any other records and controls as may be required for proper
admini stration of PBPs under this contract; (c) copies of all BAE certifications stating that a particular event has been successfully
performed. This paynment plan is distinct and severable fromthe FY0O9 Paynment Plan, which is still in effect. Both plans may be billed
concurrently by the contractor.

The anmounts to be paid against each CLIN for each Payment Event achieved are shown on Attachment 0010, entitled Production M| estone
Event Summary.

G 8.3 FY1l Performance Based Paynent Plan (See Attachment 0016).

In accordance with FAR 52.232-32, the followi ng information is provided

concerning the adm nistration of performance based paynents, (a) information under "Production MIestone Event Summary", Attachnent
0016, of this nodification provides ambunts to be paid upon successful conpletion of the corresponding event. Al events are cunul ative
and dependent upon the acconplishment of any and all previous events; (b) personnel from DCMA BAE York will verify successful
performance through in process inspection and or review of applicable docunents in accordance with the "Event Notes" in Attachment 0016
of this nodification prior to concurring that the event has been successfully perforned.
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Name of Offeror or Contractor: BAE SYSTEMS LAND & ARMAMENTS L. P.

In addition to the requirements of FAR 52.232-32, the formand manner of the contractor requests for payment shall include the
following: (a) As part of the certification requirement prescribed by the clause in 52.232-32(m the contractor certification shall
state that the event in question has been successfully performed and shall be signed by the appropriate conpany official AND shall
contain concurrence from appropriate DCMA BAE York personnel; (b) the Wde Area Wrkflow (WAWF) paynment request with the certification
included as an attachment shall be submtted in accordance with DCMA DFAS requirenents; (c) Contracting Oficer as used in FAR 52.232-
32, is the cognizant ACO at DCMA; (d) there shall only be one PBP request per nonth; (e) the liquidation rate is 86% of invoices for
CLI Ns 0014AA, 0014AB, 0014AD, 0014AE, 0015AA, 0015AD, 0015AE, 0016AA, 0020AA and 0021AA until such tinme as the financing paynents are
conpl etely recouped.

The contractor shall maintain the followi ng records and controls for adm nistration of FAR 52.232-32: (a) copies of all WAW paynent
requests submtted and a record of actual paynment anmounts received; (b) any other records and controls as may be required for proper
admini stration of PBPs under this contract; (c) copies of all BAE certifications stating that a particular event has been successfully
performed. This paynent plan is distinct and severable fromthe FY10 Paynent Plan, which is still in effect. Both plans nay be billed
concurrently by the contractor.

The anmpbunts to be paid against each CLIN for each Paynment Event achi eved are shown on Attachment 0016, entitled Production MIestone
Event Summary.

G 8.4 FY12 Performance Based Paynent Plan (See Attachment 0020).

I'n accordance with FAR 52.232-32, the followi ng information is provided concerning the adm nistration of performance based paynents, (a)
information under "Production MIestone Event Summary", Attachnent 0020, of this nodification provides anounts to be paid upon
successful conpletion of the corresponding event. The events in each schedul e are cumul ati ve and dependent upon the acconplishment of
any and all previous events in each schedule. The schedul es are independent of each other; (b) personnel from DCMA BAE York will verify
successful performance of the cumulative events on Schedul e A through in-process inspection and or review of applicable docunents in
accordance with the Performance Based Schedul e and Master Notes in Attachment 0020 of this nodification prior to concurring that the
event has been successfully perforned.

In addition to the requirenents of FAR 52.232-32, the form and nmanner of the contractor requests for paynent shall include the
following: (a) As part of the certification requirenent prescribed by the clause in 52.232-32(m the contractor certification shall
state that the event in question has been successfully performed and shall be signed by the appropriate conpany official AND shall
contai n concurrence from appropriate DCMA BAE York personnel; (b) the Wde Area Wrkfl ow (WAWF) paynment request with the certification
included as an attachnment shall be submitted in accordance with DCMA/ DFAS requirenents; (c) Contracting O ficer as used in FAR 52.232-
32, is the cognizant ACO at DCMA; (d) there shall only be one PBP request per nonth; (e) the liquidation rate is 86% of invoices for
CLI N 0032AA until such time as the financing paynments are conpletely recouped.

The contractor shall nmaintain the followi ng records and controls for adm nistration of FAR 52.232-32: (a) copies of all WAW paynent
requests submtted and a record of actual paynment anmounts received; (b) any other records and controls as may be required for proper
admini stration of PBPs under this contract; (c) copies of all BAE certifications stating that a particular event has been successfully
performed. This paynent plan is distinct and severable fromthe FY1l Paynent Plan, which is still in effect. Both plans nay be billed
concurrently by the contractor.

The anmpbunts to be paid against each CLIN for each Paynment Event achi eved are shown on Attachment 0020, entitled Production MIestone
Event Summary.

*** END OF NARRATI VE Q0005 ***
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Name of Offeror or Contractor: BAE SYSTEMS LAND & ARMAMENTS L. P.

SECTION J - LIST OF ATTACHVENTS

Li st of Nunber
Addenda Title Dat e of Pages Transmitted By

Attachment 0020 PERFORVANCE BASED PAYMENT PLAN FY12 27- NOv- 2013 002

DATA



PIIN/SIIN Wb6HZV- 09- C- 0408

MOD/AMD P00053
ATT/EXH ID Attachnment 0020

PAGE 1
Wb6HZV- 09- C- 0408 FY12 Army PBP PLAN M | estone Events
Schedul e A - BAE York Production Events
Event Not e ECD Description Ml estone Billing Cunul ative Billing
1 2 Sep-13 Pre- Machine Fab (Hull Heavy $3, 273, 905 $3, 273, 905
Wl d) Conp, Cum #1
2 9 Cct-13 Hul I Machi ni ng Conpl et e, $6, 753, 183 $10, 027, 088
Cum #3
3 3 Nov-13 Hul I Machi ni ng Conpl et e, $5, 185, 109 $15, 212,197
Cum #7
4 3 Dec-13 Hul I Machi ni ng Conpl ete, $2, 480, 182 $17, 692, 379
Cum #11
5 4 Jan-14 Post Machi ni ng Conpl et e, $2, 563, 029 $20, 255, 408
Cum #11
WE6HZV- 09- C- 0408 FY12 Arny PBP PLAN M| estone Events
Schedul e B - BAE York Vendor Events
Event Not e ECD Description Mlestone Billing Cunul ative Billing
6 8 Jun-13 L3- Accept ance of 1st Cylinder $673, 316 $673, 316
Li ner
7 7 Jul-13 L3- Accept ance 1st Piston Assy $673, 316 $1, 346, 631
8 1 Aug-13 L3- Conpl etion 1st Crankcase $1, 346, 631 $2, 693, 262
9 11 Jan-14 Conp of 10th engine plus $897, 754 $3, 591, 016
corresponding CRT's (US Cum #8)
Cumul ative Vendor Event Paynents $3, 591, 016
Cumul ative Production Event Paynents $20, 255, 408
Cumul ati ve DD250 Payments $4,897, 861
Total Cunul ative Paynents $28, 744, 285
TERMS
The above events in each schedule are cunul ative, and each schedul e are independent of each other.
The contractor shall invoice and the Governnment will pay for the work on this contract in accordance with the events.
The Adm nistrative Contracting Officer will act upon all invoices presented for approval within four working days of receipt. |If an

invoice is disapproved, the Adm nistrative Contracting Officer or his designee will advise the contractor of the specific reason for
di sapproval .

The estimated conpletion dates (ECD) are for reference only.

Li qui dation Rate is 86%

WE6HZV- 09- C- 0408 FY12 Arny PBP PLAN Master Notes and Event Definitions
Note 1 - Conpl ete Machining of 1st Crankcase (L3) - Conpletion of machining of the first crankcase.

Basis of Certification: WII use certification of conpletion fromL3 and verification by resident DCM QAR upon conpl etion of receipt
and BAE Systens certificaton of conpletion docunentation.

Note 2 - Pre- Machine Fab (Hull Heavy Weld) Conplete - Hulls have conpleted the weld process and are ready to be noved to the hull
machi ning area.
Basis of Certification: WII use the visual verification by DCMA and BAE Systens Program Manager to verify conpletion and DCVA and BAE

Systens certification of conpletion.

Note 3 - Hull Machining Conplete - Hulls have conpleted the hull nachining process and are ready to be noved to the post nachining area.
Basis of Certification: WII use the visual verification by DCMA and BAE Systens Program Manager to verify conpletion and DCVA and BAE
Systens certification of conpletion.

Note 4 - Post Machining Conplete - Hulls have conpleted the post hull nmachining process and are ready to be noved to the paint area.
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Basis of Certification: WII| use the visual verification by DCVA and BAE Systens Program Manager to verify conpletion and DCVA and BAE
Systens certification of conpletion.

Note 5 - Assenbly Conpl ete- Vehicle has been noved through all Assenbly Stations (including initial paint) and is ready to be noved
fromthe Vehicle Assenbly Building to the Test Area.

Basis of Certification: WII use the visual verification by DCMA and BAE Systens Program Manager to verify conpletion and DCVA and BAE
Systens certification of conpletion.

Note 6 - L3 Com Acceptance of 1st Crankshaft Forging - 1st Crankcase forging is shipped to L3 Conmand is accepted through Receiving
I nspection.

Basis of Certification: WII use certification of conpletion fromL3 and verification by resident DCM QAR upon conpl etion of receipt
and BAE Systens certificaton of conpletion docunentation.

Note 7 - L3 Com Acceptance of 1st Piston Assy- 1st Piston Assy is shipped to L3 Command is accepted through Receiving |nspection.
Basis of Certification: WII use certification of conpletion fromL3 and verification by resident DCM QAR upon conpletion_of receipt
and BAE Systens certificaton of conpletion docunentation.

Note 8 - L3 Com Acceptance of 1st Cylinder Liner p/n 10951120- 1st 1st Cylinder Liner p/n 10951120 is shipped to L3 Conmand is accepted
t hrough Receiving I nspection.

Basis of Certification: WII use certification of conpletion fromL3 and verification by resident DCM QAR upon conpletion of receipt
and BAE Systens certificaton of conpletion docunentation.

Note 9 - Hull Masterbuck Weld Start - Major hull castings and subwel dnments are joined together and wel ded in the nmasterbuck fixture to
formthe basic hull structure.

Basis of Certification: WIIl use the visual verification by DCMA and BAE Systens Program Manager to verify conpletion and DCVA and BAE
Systens certification of conpletion.

Note 10 - Cab Top Subwel dnent Conplete - Cab Top Subwel dnent is conpleted through weld and is ready for nachining.
Basis of Certification: WII| use the visual verification by DCMA and BAE Systens Program Manager to verify conpletion and DCVMA and BAE
Systens certification of conpletion.

Note 11 - L3 Com - Conpletion of the engine plus corresponding CRT's - Engines are accepted through Final |nspection
Basis of Certification: WII use certification of conpletion fromL3 and verification by resident DCM QAR and BAE Systens certificaton
of conpl eti on docunentation.
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