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SECTION A - SUPPLEMENTAL INFORMATION

Buyer Name: JASON LADD

Buyer Office Symbol/Telephone Number: CCTA-AHLA/(586)282-7107

Type of Contract: Firm Fixed Price

Kind of Contract: System Acquisition Contracts

Type of Business: Large Business Performing in U.S.

Surveillance Criticality Designator: C

Weapon System: BFVS(M2, M2A1, M2A2),BFVS(M3, M3A1,M3A2)

                                               *** End of Narrative A0000 ***

W56HZV-10-G-0003

Delivery Order: 0010

Modification: 17

Prepared by: JDL

Previous Amount on Delivery Order: $645,800,835.00

Amount of this action: $0.00

Current Delivery Order Amount: $645,800,835.00

1. The purpose of this bilateral Modification 17 to Basic Ordering Agreement W56HZV-10-G-0003 is to update the delivery schedule due to

the lack of GFM ammunition necessary to conduct the contractual requirement for a live fire test in accordance with Section E.3.3. The

delivery schedule for CLIN 0006 is changed as follows:

a. Section B, CLIN 0006 has been updated, changing the Performance Completion Date from 31 OCT 2013 to 31 DEC 2013. Narratives have also

been updated to reflect the vehicle delivery schedule changes listed in Section F.1.

b. Section E.7.4 was added, defining that vehicles 7ADR6079Y, 7ADR6080Y, 7ADR6081Y and 7ADR3083 shall not be considered early deliveries

and therefore cyclic maintenance is counted toward the contractual number of 1,390 months.

c. Section F.1 Deliveries and Schedule shall be updated from CLIN 0006 5 each due 31 Oct 2013 to CLIN 0006 5 each due on 31 Dec 2013.

d. Section J, Exhibit C has been updated to reflect the following: ELIN C010 delivery date changed from 31 Oct 2013 to 31 Dec 2013.

2. The parties agree that the changes set forth in this Modification are at no-cost to the Government. As a result of this Modification

17, the total Delivery Order value remains unchanged at $645,800,835.00.

3. All other terms and conditions of this Delivery Order, except those addressed in this Modification. remain unchanged and in full

force and effect.

                                               *** END OF NARRATIVE A0019 ***
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             SECTION B - SUPPLIES OR SERVICES AND PRICES/COSTS

0006          FY11/FY12 RESET OF M7 BFIST ODS INTO ODS-SA                 1          LO                    $     24,434,892.00              ___________________________________________                                                   __________________

              NSN: 0000-00-000-0000

              GENERIC NAME DESCRIPTION: 12 VEHICLE M7 BFIST RESET

              PSC: 2350

              CLIN CONTRACT TYPE:

                   Firm Fixed Price

              Inspection and Acceptance              _________________________

              INSPECTION: Origin     ACCEPTANCE: Origin

              Deliveries or Performance              _________________________

              DLVR SCH                          PERF COMPL

               REL CD           QUANTITY           DATE              ________       ______________     __________

                 001               1            31-DEC-2013

                            $    24,434,892.00

Vehicle delivery schedule is as follows:

Qty          Location           Date:

  7     Ship in Place/CK0U36    30 SEP 2013

* 5     Ship in Place/CK0U36    31 DEC 2013

Reference Section F (Deliveries or Performance),

Narrative F.1 for complete delivery schedule.

Please see Exhibit C for schedule breakdown and

deliverable specifics for ELINs C009 and C010

* Updated per Modification 17

                              (End of narrative F001)

000601        FY11/FY12 RESET OF M7 BFIST ODS INTO ODS-SA              ___________________________________________

              PRON: 7216B23872    PRON AMD: 03    ACRN: AB

              AMS CD: 31201678011

              (AMOUNT:  $  13,761,387.64)

000602        FY11/FY12 RESET OF M7 BFIST ODS INTO ODS-SA              ___________________________________________

              PRON: EH2CR070EH    PRON AMD: 01    ACRN: AC

              AMS CD: 13735DNC000
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              (AMOUNT:  $  4,880,437.71)

000603        FY11/FY12 RESET OF M7 BFIST ODS INTO ODS-SA              ___________________________________________

              PRON: 7206B33972    PRON AMD: 02    ACRN: AA

              AMS CD: 31201678010

              (AMOUNT:  $  1,579,652.36)

000604        FY11/FY12 RESET OF M7 BFIST ODS INTO ODS-SA              ___________________________________________

              PRON: EH2CR095EH    PRON AMD: 02    ACRN: AC

              AMS CD: 13735DNC000

              (AMOUNT:  $  4,213,414.29)
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SECTION E - INSPECTION AND ACCEPTANCE

E.1 CONTRACT QUALITY SYSTEM AND PRODUCT ASSURANCE PROGRAM PLAN

E.1.1 The contractor shall implement and maintain a Quality System, in accordance with ISO 9001-2000 or equivalent, as further defined

by the contractors Product Assurance Program Plan (PAPP), Revision F, dated 19 Nov 2009 (see CDRL A016). Changes to the plan require

Procuring Contracting Officer (PCO) approval. If there are discrepancies between the plan and the requirements and provisions of the

Contract, the Contract requirements shall prevail.

E.2 DD 250 REQUIREMENTS

E.2.1 Vehicle Acceptance. The contractor is responsible for providing vehicles meeting the requirements of their performance      __________________

specifications, and other requirements contained herein.  The final Material Inspection and Receiving Report (DD Form 250) shall be

signed upon Government acceptance at the contractor's facility.

E.3 INSPECTION, ACCEPTANCE, AND TESTING

E.3.1 All vehicles processed under this contract shall meet the performance requirements contained in the following Bradley Performance

Specifications and their corresponding Final Inspection Record (FIR):

       Vehicle             Performance Spec                FIR       _______             ________________                ___

     M2 ODS-SA                12517536              QF87T0183-RESET

    *M3 ODS-SA                12517536              QF87T0183-RESET

     M7 BFIST-SA              12540459              QF87T0185-RESET

E.3.2 Turret Break-In. The Turret Break-in shall be conducted 30 days prior to the scheduled vehicle shipping date. As a minimum, the      _______________

contractor shall perform the following tasks for all vehicles under the Contract:

E.3.2.1 Turret Pre-operational Safety Check  The contractor shall verify that all hatch interlock and safety switches are operating and

function properly and that the turret rotates freely with no contact between the turret basket, hull, or turret shield.

E.3.2.2 Turret Break-in Run  The contractor shall verify the automotive operation and turret functionality while driving the vehicle for

roughly 16KM. Tasks accomplished during this Turret Break-in run are as follows:

E.3.2.2.1 Verify vehicle operational status utilizing the malfunction advisory and VDMS fault summary menus and record (fault codes and

mission status).

E.3.2.2.2 Exercise turret drive system on ODS-SA and M7 BFIST-SA vehicles in all axis (traverse, elevation and depression) for a minimum

of ten minutes in both high and low rates while the vehicle is driving on the track. (Record all pop up messages that are drive system

related).

E.3.2.2.3. Check, perform TOW performance on ODS-SA vehicles while the vehicle is at rest. Check for lift, elevation, depression, TOW

select and deselect, and stow. Record all pop up messages that are TOW system or drive system related).

E.3.2.2.4 When required by the individual vehicle FIRs, the contractor shall exercise the IBAS system randomly in all operational moving

and viewing modes for a minimum of ten minutes. Record all pop-up messages that are IBAS system related).

E.3.2.2.5 On ODS-SA and M7 BFIST-SA vehicles, exercise all weapon select and firing options utilizing gun simulator box.

E.3.2.2.6 Upon completion of the break in run (do not cycle turret power) record VDMS fault summary (fault codes and mission status).

E.3.2.2.7 Collect data on data collection form. The test results, including any deficiencies identified during the above turret break-in

testing, shall be submitted in accordance with CDRL A005 of the Contract.

E.3.2.2.8 Compare pre- and post- data to determine if anything has changed. If there is a noted change, analyze the data to determine

corrective action (replace LRU, etc.).

E.3.2.2.9 Based on Corrective Action, the contractor shall determine if the turret break-in test needs to be re-performed (i.e.,

replacing an LRU would require re-running the test.

E.3.2.2.10 Quality  The contractor shall analyze compiled data for trends and issues that may require further analysis or investigation,

and implement as required.

E.3.3 Two vehicle control tests, including one (1) main weapons live fire testing, shall be performed for this Contract.  The local DCMA
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representative shall select one production vehicle at his/her discretion near the beginning of the Contract, and one near the end of the

Contract.  Control tests shall be conducted IAW the requirements of the FIRs outlined in paragraph E.3.1.

E.3.4 A Follow-on Production Test (FPT) shall be performed on one (1) M2A2 ODS-SA vehicle from the first 110 ODS vehicles to be

converted under the Contract.  The FPT vehicle shall be selected by the Government 45 days after Contract award.  The FPT shall run up

to 1,000 miles plus scope of normal FPT Turret and automotive performance testing.  FPT tests are not scored for reliability purposes.

E.3.5 A Reset Verification Test (RVT) shall be performed on one (1) M2A2 ODS-SA or M3A2 ODS-SA vehicle from one of the first 135 Reset-

eligible vehicles to be converted under the Contract.  The RVT vehicle shall be selected by the Government within 45 days after award of

the option under CLINs 0004 or 0005.  The RVT shall run up to 1,000 miles plus scope of normal FPT-type Turret and automotive

performance testing.  The Reset Verification Test is not scored for reliability purposes.

E.3.6 Test Incident Reports, Failure Analysis & Corrective Action. The contractor shall be responsible for accessing the test site      ___________________________________________________________

computer databases (Vision Digital Library System (VDLS)) for all Test Incident Report data during Government Testing. Upon receipt of a

Test Incident Report (TIR), the contractor shall assess the failure. If the failure is a new part, the contractor shall furnish a

completed failure analysis report, to include proposed corrective action measures to eliminate re-occurrence of incidents. If the failed

part is a used part (Reset component), the TIR shall be recorded and tracked to assess possible trends indicating a need to reassess our

Reset criteria for those components. Failure analysis and corrective action responses shall be provided by the contractor in accordance

with CDRL A014, in Exhibit A of the Contract, in support of Government-hosted TIR Closeout meetings.

E.4 INSPECTION NOTIFICATION

E.4.1 The contractor shall provide advance notification to the cognizant DCMA office at a minimum of two (2) working days prior to

submitting a vehicle for inspection.

E.5 INSPECTION POINTS

E.5.1 The inspection point for vehicles under this Contract is:

      BAE Systems

      1100 Bairs Road

      York, PA  17404

E.6 ACCEPTANCE POINT  DD FORM 250 EXECUTION

E.6.1 Acceptance of vehicles under this Contract. The final Material Inspection and Receiving Report (DD Form 250) will be signed upon

Government acceptance at the contractors facility.

E.7 CYCLIC MAINTENANCE

E.7.1 In the event the Government does not elect to ship conditionally or finally accepted vehicles under CLINs 0001 through 0008 of

this Contract, the contractor shall be responsible for performing cyclic maintenance on the vehicles, in accordance with its Standard

Cyclic Maintenance Procedures. On an aggregate level, the Contract contains a total of 1,390 months of cyclic maintenance coverage for

the aforementioned vehicle CLINs. This has been determined by the Parties to be sufficient for conduct of cyclic maintenance on these

vehicles, based on the most current vehicle shipping schedules.  Vehicles stored outside will need to be tarped and the contractor shall

ensure that all major components are shielding from the weather.

E.7.2 In the event the cyclic maintenance requirements change as a result of changes in required vehicle shipments, the Parties have

agreed that, unless such changes result in an increase or decrease of more than 10 percent of the total aggregate cyclic maintenance

hours, no Contract adjustment shall be made. If the variance is over these percentages, the contract shall be modified to increase or

decrease the cyclic maintenance hours.

E.7.3 Cyclic Maintenance begins one month following DD250.   Cyclic Maintenance resulting from early delivery is covered by BAE Systems

and not counted toward the contractual number of 1,390 months incorporated in E.7.1.

*E.7.4 As a result of Modification 17, the below listed vehicles delivered in October 2013 shall not be considered as early deliveries

and the cyclic maintenance shall begin November 2013 and counted toward the contractual number of 1,390 months incorporated in E.7.1.

Serial Numbers 7ADR6079Y, 7ADR6080Y, 7ADR6081Y and 7ADR6083Y.

* Incorporated per Modification 17

                                               *** END OF NARRATIVE E0001 ***
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SECTION F - DELIVERIES OR PERFORMANCE

F.1 DELIVERIES AND PERFORMANCE

CLIN  Quantity  Configuration____  ________  _____________ Destination/DODAAC__________________ DD250 Date__________

0001     27     M2A2 ODS-SA MNNG/W57LVB                        30 NOV 2012

0001     11     M2A2 ODS-SA MNNG/W57LVB          31 DEC 2012

0001      4     M2A2 ODS-SA MNNG/W57LVB          31 JAN 2013

0002      1     M3A2 ODS-SA MNNG/W57LVB                        30 NOV 2012

0002     12     M3A2 ODS-SA MNNG/W57LVB          31 DEC 2012

0002     10     M3A2 ODS-SA MNNG/W57LVB          31 JAN 2013

0002     06     M3A2 ODS-SA MNNG/W57LVB          28 FEB 2013

0002     17     M3A2 ODS-SA Ship in Place/CK0U36 28 FEB 2013

0002      3     M3A2 ODS-SA Ship in Place/CK0U36 31 MAR 2013

0003      2     M7 BFIST-SA MNNG/W57LVB         31 DEC 2012

0003      9     M7 BFIST-SA MNNG/W57LVB         31 MAR 2013

0003      8     M7 BFIST-SA Ship in Place/CK0U36               31 MAR 2013

0004      8     M2A2 ODS-SA MNNG/W57LVB         31 MAR 2013

0004     22     M2A2 ODS-SA MNNG/W57LVB         30 APR 2013

0004      4     M2A2 ODS-SA                                Ship in Place/CKOU36               30 APR 2013

0004     23     M2A2 ODS-SA Ship in Place/CK0U36 31 MAY 2013

0004     19     M2A2 ODS-SA Ship in Place/CK0U36 30 JUN 2013

0004     23     M2A2 ODS-SA Ship in Place/CK0U36 31 JUL 2013

0004      2     M2A2 ODS-SA Ship in Place/CK0U36 31 AUG 2013

0005     10     M3A2 ODS-SA Ship in Place/CK0U36 31 AUG 2013

0005     12     M3A2 ODS-SA Ship in Place/CK0U36 30 SEP 2013

0006      7     M7 BFIST-SA Ship in Place/CK0U36 30 SEP 2013

*0006     5     M7 BFIST-SA Ship in Place/CK0U36 31 DEC 2013

0007     17     M2A2 ODS-SA Ship in Place/CK0U36 31 OCT 2013

0007     19     M2A2 ODS-SA Ship in Place/CK0U36 30 NOV 2013

0007     19     M2A2 ODS-SA Ship in Place/CK0U36 31 DEC 2013

0007      9     M2A2 ODS-SA Ship in Place/CK0U36 31 JAN 2014

0007     15     M2A2 ODS-SA Ship in Place/CK0U36 28 FEB 2014

0007     16     M2A2 ODS-SA Ship in Place/CK0U36 31 MAR 2014

0008      3     M3A2 ODS-SA Ship in Place/CK0U36 31 MAR 2014

0008     10     M3A2 ODS-SA Ship in Place/CK0U36 30 APR 2014

0010     40     Strap Kits                                 Camp Shelby/W35KT6                 31 AUG 2012

F.2 FOB POINT

F.2.1 The FOB Point for all vehicles and material deliverable under this Contract is Origin.

F.2.2 Vehicles are deliverable under CLINs 0001 through 0008.

F.2.3 Material (P/N 57K1600 Strap Kit) is deliverable under CLIN 0010.

F.3 DEPARTMENT OF DEFENSE ACTIVITY ADDRESS CODES (DODAACs)

F.3.1 The DODAACs authorized for use under this contract are as follows:

      DODAAC: CK0U36

      BAE SYSTEMS LAND & ARMAMENTS, L.P.

      US COMBAT SYSTEMS-GROUND SYSTEMS

      1100 BAIRS ROAD
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      YORK, PA 17408-8975

      DODAAC: CK0U37

      BAE SYSTEMS LAND & ARMAMENTS, L.P.

      US COMBAT SYSTEMS-GROUND SYSTEMS

      2198 UNIVERSITY DRIVE

      LEMONT FURNACE, PA 15456-1026

      DODAAC: CK0U34

      BAE SYSTEMS LAND & ARMAMENTS, L.P.

      US COMBAT SYSTEMS-GROUND SYSTEMS

      1100 N. BOUNDARY ROAD

      NEW BOSTON, TX 75507-6807

      DODAAC: CK0U35

      BAE SYSTEMS LAND & ARMAMENTS, L.P.

      US COMBAT SYSTEMS-GROUND SYSTEMS

      HIGHWAY 92 WEST CL V TPF BLDG 415

      TEXARKANA, TX 75507-0001

      DODAAC: W57LVB

      Project Code: IZY

      ATTN: TPF Receiving Station

      CW3 Laura Leyendecker, 320-616-2689 or

      Janet Weinhandl, 320-616-2689

      USPFO WAREHOUSE

      15000 Hwy 115, Camp Riley

      Little Falls, MN 56345

*Updated per Modification 17

                                               *** END OF NARRATIVE F0001 ***
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SECTION J - LIST OF ATTACHMENTS

    List of                                                                                         Number    List of                                                                                         Number

    Addenda                                   Title                                    Date        of Pages     Transmitted By    Addenda                                   Title                                    Date        of Pages     Transmitted By________________   ____________________________________________________________   _______________  ____________ _______________________________   ____________________________________________________________   _______________  ____________ _______________

Exhibit C          EXHIBIT LINE ITEM NUMBERS (ELINS) FOR CLINS 0004-0007          04-OCT-2013
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Exhibit C

EXHIBIT C

EXHIBIT LINE ITEM NUMBERS (ELINs) for CLINs 0004-0007

CLIN   ELIN   DESCRIPTION   QTY    DD250        UNIT PRICE____   ____   ___________   ___    _____        __________

0004   C001   M2A2 RESET    8 EA   31 MAR 2013  $  1,933,158.00

       C002   M2A2 RESET   26 EA   30 APR 2013  $  1,933,158.00

       C003   M2A2 RESET   23 EA   31 MAY 2013  $  1,933,158.00

       C004   M2A2 RESET   19 EA   30 JUN 2013  $  1,933,158.00

       C005   M2A2 RESET   23 EA   31 JUL 2013  $  1,933,158.00

       C006   M2A2 RESET    2 EA   31 AUG 2013  $  1,933,158.00                            ____

                          101 Each

CLIN   ELIN   DESCRIPTION   QTY    DD250        UNIT PRICE____   ____   ___________   ___    _____        __________

0005   C007   M3A2 RESET   10 EA   31 AUG 2013  $  1,876,650.00

       C008   M3A2 RESET   12 EA   30 SEP 2013  $  1,876,650.00                           _____

                           22 Each

CLIN   ELIN   DESCRIPTION   QTY    DD250        UNIT PRICE____   ____   ___________   ___    _____        __________

0006   C009   M7 BFIST RE.  7 EA   30 SEP 2013  $  2,036,241.00

      *C010   M7 BFIST RE.  5 EA   31 DEC 2013  $  2,036,241.00                            ____

                           12 Each

CLIN   ELIN   DESCRIPTION   QTY    DD250        UNIT PRICE____   ____   ___________   ___    _____        __________

0007   C011   M2A2 ODS     17 EA   30 OCT 2013  $  2,051,268.00

       C012   M2A2 ODS     19 EA   30 NOV 2013  $  2,051,268.00

       C013   M2A2 ODS     19 EA   31 DEC 2013  $  2,051,268.00

       C014   M2A2 ODS      9 EA   31 JAN 2014  $  2,051,268.00

       C015   M2A2 ODS     15 EA   28 FEB 2014  $  2,051,268.00

       C016   M2A2 ODS     16 EA   31 MAR 2014  $  2,051,268.00                           _____

                           95 Each

CLIN     TOTAL QTY       TOTAL____     _________       ______

0004     101 EACH        $195,248,958.00

0005      22 EACH        $ 41,286,300.00

0006      12 EACH        $ 24,434,892.00

0007      95 EACH        $194,870,460.00 NTE

*Updated per Modification 17
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