Contract Number: CBCVF/00202

AMENDMENT No. 1 to
AIRCRAFT CARRIER
MANUFACTURING PHASE
FLOW THROUGH CONTRACT

DATED 12" February 2010

THE SECRETARY OF STATE FOR DEFENCE

and

BAE SYSTEMS SURFACE SHIPS LIMITED

(2)

(1)



MFTC AMENDMENT NO. 1

BETWEEN

(1) THE SECRETARY OF STATE FOR DEFENCE of Whitehall, London, SW1 (the

“Authority™); and

(2) BAE SYSTEMS SURFACE SHIPS LIMITED, (formerly BVT SURFACE FLEET

LIMITED) (company registration number: 06160534) whose registered office is situate
at Warwick House, PO Box 87, Farnborough Aerospace Centre, Farnborough,
Hampshire, GU14 6YU ("BAES S§8”).

(together the “Parties™)

WHEREAS

(A)

(B)

©)

(D)

The Authority and BVT Surface Fleet Limited (registered with company number
06160534) were parties to the aircraft carrier manufacturing phase manufacturing
phase flow through contract, dated 3 July 2008 (the "MFTC").

Since the date of the MFTC, BVT Surface Fleet Limited has changed its name to BAE
Systems Surface Ships Limited and its registered office from Daring Building, Bldg 2-
166, Postal Point 100, Portsmouth Naval Base, Portsmouth, Hampshire PO1 3NJ to
Warwick House, PO Box 87, Farnborough Aerospace Centre, Farnborough,
Hampshire, GU14 6YU, as stated above.

As a consequence of the Authority receiving fully ratified approvals, the
Manufacturing Alliance Participants are now in a position to amend the Key Project
Agreements to reflect the outcome of the Authority’s Planning Round 09 (PR0O9)
Equipment Examination (the “Equipment Examination”) together with the other
changes agreed between the Manufacturing Alliance Participants by an amendment
to the MAA (the “MAA Amendment No. 1”), an amendment to the MFTC (this “MFTC
Amendment No. 1) and an amendment to each of the IP MFTC Sub-Contracts
(together the” IP MFTC Sub-Contract Amendments No. 1"), each of even date

herewith.

In accordance with the provisions of clause 17 of the MFTC, any change to the MFTC
is governed by the provisions of clause 26 of, and the Change Procedure set out in
schedule 16 to, the MAA.



(E)

In accordance with clause 26.2 of the MAA, any alteration or variation of any Key
Project Agreement, which includes the MFTC, is required to be agreed in writing by all
of the Manufacturing Alliance Paricipants. Agreement to the proposed alterations
and variations to the MFTC, as set out in this MFTC Amendment No. 1, and to the
proposed alterations and variations to the other Key Project Agreements, has been

given in writing by all Manufacturing Alliance Participants.

NOWY IT IS HEREBY AGREED AS FOLLOWS:

1.1

1.2

1.3

2.1

2.2

Definitions and Interpretation

Schedule 1 and annex A to this MFTC Amendment No.1 are an integral part of it and
any reference to this MFTC Amendment No. 1 shall include the schedule and annex

toit.

All terms which are defined in schedule 1 to the MFTC, or which apply to the MFTC
pursuant to paragraph 1.6 of schedule 1 to the MFTC, shall have the same meanings
when used in this MFTC Amendment No. 1 and its recitals unless otherwise defined

in this MFTC Amendment No. 1 or the context otherwise requires.

Headings to clauses of this MFTC Amendment No. 1 are inserted for convenience
only and shall not affect the interpretation or construction of this MFTC Amendment
No. 1.

Amendment to the MFTC

With effect on and from the date of this MFTC Amendment No. 1 the MFTC shall be
amended as set out in schedule 1 and annex A to this MFTC Amendment No. 1 and

the Parties agree to be bound by the terms of the MFTC as so amended.

The Parties agree that, other than the amendments referred to in this MFTC
Amendment No. 1, (including schedule 1 and annex A attached hereto), the MFTC
shall continue unamended and in full force and effect and otherwise without prejudice

to all subsisting rights and obligations under it.



2.3

2.4

3.1

4.1

5.1

The Parties agree that, in accordance with paragraph 14.2 of schedule 16 to the MAA
the provisions of this MFTC Amendment No. 1 shall be enforceable in all respects as

if executed as a deed.

The Parties do not intend this MFTC Amendment No. 1 to become legally binding on
either of them until the date of this MFTC Amendment No. 1 is written at its head,
notwithstanding that either or both of them may have signed this MFTC Amendment
No. 1 prior to that date being inserted.

Dispute Resolution

Any dispute or claim arising out of or in connection with this MFTC Amendment No. 1

shall be resolved in accordance with the Dispute Resclution Procedure.

Third Party Rights

The Contracts (Rights of Third Parties) Act 1999 shall not apply to this MFTC
Amendment No. 1. No person who is not a Party to this MFTC Amendment No. 1
(including any Other Industrial Participant, or any member of the Relevant Group of
BAES SS or any Other Industrial Participant, any employee, officer, agent,
representative, sub-contractor, Sub-Contractor or Indemnified Sub-Contractor of any
Manufacturing Alliance Participant or, in relation to BAES SS or any Other Industrial
Participant, of any member of its Relevant Group) shall have the right (whether under
the Contracts (Rights of Third Parties) Act 1999 or otherwise) to enforce any provision
of this MFTC Amendment No. 1 which expressly or by implication confers a benefit on
that person without the express prior agreement in writing of the Parties which

agreement must refer to this clause 4.1.

Severability

If at any time any part of this MFTC Amendment No. 1 (including any onhe or more of
the clauses of, or paragraphs of the schedule or the annex to, this MFTC Amendment
No. 1 or any part of one or more of the clauses of this MFTC Amendment No. 1 or
paragraphs of the schedule or annex to this MFTC Amendment No. 1) is held to be or
becomes void or otherwise unenforceable for any reason under any applicable law,
the same shall be deemed omitted from this MFTC Amendment No. 1 and replaced

by provisions which shall be determined in accordance with the Change Procedure.



6.1

7.1

8.1

Law

This MFTC Amendment No. 1 and any dispute or claim arising out of or in connection

with it shall be governed by, and construed in accordance with, the laws of England.

Jurisdiction

Subject to the Dispute Resolution Procedure, the Parties hereby submit to the

exclusive jurisdiction of the English courts.

Counterparts

This MFTC Amendment No. 1 may be entered into in the form of two counterparts
each sighed by one or both of the Parties but, taken together and provided that each
party duly signs such a counterpart, each of the signed counterparts, when duly
exchanged, shall be deemed to be an original, but, taken together, they shall

constitute one instrument.

Signed for and on behalf of THE SECRETARY OF STATE FOR DEFENCE

Signed: ...P.R. Tozer................

Name:
Date;

...12" February 2010....

Signed for and on behalf of BAE SYSTEMS SURFACE SHIPS LIMITED

Signed:
Name:
Date;

...12" February 2010....



SCHEDULE 1 TO MFTC AMENDMENT NO. 1

AMENDMENTS TO AIRCRAFT CARRIER MANUFACTURING PHASE FLOW THROUGH
CONTRACT

A.

All references to “BVT” which do not appear as part of the name “BVT Surface Fleet
Limited” to be replaced with “BAES SS”

SCHEDULE 1 - DEFINITIONS AND INTERPRETATION

CHANGE DEFINITION OF “CONTRACT” AS FOLLOWS:

AFTER “means this Deed” INSERT “dated 3 July 2008";, and

AFTER “expressly made part of this Deed” ADD “, as amended by the Parties from

time to time”

SCHEDULE 3 - CARDINAL DATE PROGRAMME

DELETE: Existing Schedule 3 in entirety

INSERT: Revised Schedule 3 as attached at Annex A to this MFTC Amendment
No. 1

SCHEDULE 6 - PRICE AND PAYMENT

Paragraph 1.4(b)

DELETE: “the amount, if any, of the Phase 1 Incentive Payment”
INSERT: “the Phase 1 Mark Up”

Paragraph 2.5

DELETE: Existing Paragraph in entirety
INSERT:

‘2.5 Phase 1 Mark Up

Following Cost Audit of the Phase 1 Final Cost Certificates in accordance with

Paragraph 1.4(b) above, the Phase 1 Mark Up will be agreed”



(@)

Paragraph 4.1(a)

DELETE: Existing Paragraph in entirety
INSERT: Revised Paragraph as follows:

“where there is Pain Share, the amount of which shall be calculated in accordance
with Schedule 4 (Risk and Reward Incentive Arrangement) of the Manufacturing
Phase Alliance Agreement, the Authority shall have the right to require BAES SS to
repay (in accordance with Paragraph 4.2 below) some or all of the Phase 2 Fixed

Fee; and”



Annex A to MFTC Amendment No. 1
Schedule 3
Cardinal Date Prosramme
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