UNI TED STATES OF AMERI CA
BEFORE FEDERAL TRADE COWM SSI ON

COW SSI ONERS: Robert Pitofsky, Chairnan
Mary L. Azcuenaga
Janet D. Steiger
Roscoe B. Starek, 111
Christine A Varney

In the Matter of
Docket No. C-3685
LOCKHEED MARTI N CORPORATI ON, DECI SI ON AND ORDER
a corporation.

_ The Federal Trade Comm ssion having initiated an

i nvestigati on of the proposed acquisition b?/ respondent of all of
t he out standi ng voting common stock of Loral Corporation

(“Loral ™), and the respondent having been furnished thereafter
wth a copy of a draft of Conplaint that the Bureau of .
Conpetition presented to the Comm ssion for its consideration and
which, if issued by the Comm ssion, woul d charge respondent with
viol ations of Section 7 of the dayton Act, as anended, 15 U S C
§ 18, and Section 5 of the Federal Trade Comm ssion Act, as
amended, 15 U. S.C § 45; and

~ Respondent, its attorneys, and counsel for the Conmm ssion
havi ng thereafter executed an Agreenent containing a Consent
O der, an adm ssion by respondent of all the jurisdictional facts
set forth in the aforesaid draft of Conplaint, a statement that
the signing of said Agreenent is for settlenent purposes only and
does not constitute an adm ssion by respondent that the | aw has
been violated as alleged in such Conplaint, or that the facts as
all eged in such conplaint, other than jurisdictional facts, are
true and waivers and ot her provisions as required by the
Comm ssion’s Rul es; and

~ The Commi ssion having thereafter considered the matter and
having determned that it had reason to believe that the
respondent has violated the said Acts, and that a Conpl ai nt
shoul d i ssue stating its charges in that respect, and havin
t her eupon acceﬁt ed the executed Consent Agreenent and gl aced such
Agreenent on the public record for a period of si x_tg (60) days,
now in further conformty with the procedure described in 8§ 2.34
of its Rules, the Commi sSion hereby issues its Oorrﬁl aint, makes
tOPg followng jurisdictional findings and enters the fol | ow ng
er:

1.  Respondent Lockheed Martin Corporation (*Lockheed
Martin”) is a corporation organi zed, existing and doi ng busi ness
under and by virtue of the laws of the state of Maryland, with
its principal place of business |ocated at 6801 Rockl edge Dri ve,
Bet hesda, ryl and 20817.



2. The Federal Trade Comm ssion has jurisdiction of the
subject matter of this proceeding and of the respondent, and the
proceeding is in the public interest.

ORDER
l.

I T 1S ORDERED that, as used in this order, the foll ow ng
definitions shall apply:

A.  “Respondent” or “Lockheed Martin” neans Lockheed Martin
Corporation, its directors, officers, enployees, agents,
representatives, predecessors, successors and assigns; Its
subsi di ari es, divisions, groups, affiliates, partnérships and
joint ventures controlled by Lockheed Martin Corporation, and the
respective directors, officers, enployees, agents, )
representatives, successors and assigns of each. Lockheed Martin
i ncl udes Loral Corporation, which Erlpr to the Acquisition had
its principal office and Eiace of business |ocated at 600 Third
Avenue, New York, New York 10016; except that Lockheed Martin
does not include any of the foregoing that will be part of Loral
Space after the Acquisition.

B. “Loral” neans Loral Corporation, a New York )
corporation, wth its principal office and place of business
| ocated at 600 Third Avenue, w York, New York 10016, its
directors, officers, enployees, agents, representatives,
predecessors, successors and assigns; Its subsidiaries,
di vi si ons, groups, affiliates, partnerships and joint ventures
controlled by Loral Corporation, and the respective directors,
of ficers, enpl oyees, agents, representatives, successors and
assi gns of each; except that Loral does not include any of the
foregoing that will be part of Loral Space after the Acquisition.

C. “Conmi ssi on” neans the Federal Trade Conm ssi on.

- D “SETA Services” neans systens engi neering, technical
assi stance services and support Services relatlnﬂ to Air Traffic
Control Systens provided by Lockheed Martin to the Federal
Avi ation Adm ni stration, pursuant to Paragraphs C 2.2.1.3.,
C.2.2.1.5., C2.2.1.12. and C. 2.2.4. of Task Area 2 and
Paragraphs C91.3., C9.2.2., C9.2.3., C9.2.4., C9.2.6,,
C.9.2.7., C.9.2.8. and C.9.2.10. of Task Area 9 of the Nati onal
I mpl enent ati on and Support Contract, DTFA0l-93-C- 00031, that
i nvol ve the devel opnent of techni cal and ot her specifications for
procurenents and prograns; the assessnent of bid and other
proposal s; the evaluation, testing or nonitoring of any,serylce,
equl pnent or product provided by any conpany; the nodification or
change of any perfornance requitrenents of ahy contractor; or the
deye opnment of financial, cost or budgetary plans, procedures or
pol i ci es.

E.  “SETA Services Operations” neans all assets,
Bro erties, business and goodw ||, tangible and intangible, held
by Respondent and used in the provision of SETA Services
including, without limtation, the follow ng:

1. all rights, obligations and interests in
Paragraphs C.2.2.1.3., C2.2.1.5., C2.2.1.12., C.2.2. 4.,
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C91.3., C9.2.2., C9.2.3., C9.2.4., C9.2.6., C9.2.7.
C.9.2.8. and C 9.2.10. of contract DTFAO01l-93-C 00031
relating to the provision of SETA Services;

2. all customer lists, vendor |ists, catal ogs, sales
pronotion literature, advertising materials, researcl
materials, financial information, technical information,
managenent i nformation and systens, software, software
| i censes, inventions, copyrights, trademarks, trade secrets,
intellectual property, patents, technol ogy, know how,
speC|f|cat{ons, desi gns, draw ngs, processes and quailty

a

control data;

3. all rights, titles and interests in and to owned
or |l eased real property, together with appurtenances,
licenses and permts;

4. all rights, ti
contracts entered into
i ncluding, but not [imt
(together with associa
3upPI|ers, subcontract or

is

te
i o)
ri butors, agents, pe
ns

tles and interests in and to the
n the ordi nary course of business,
ed to, contracts with custoners

d bid and perfornmance bonds),

s, sales representatives,

rsonal property |essors, persona
0

property | essees, lice rs, licensees, consignors and
consi gnees;

5. all rights under warranties and guar ant ees,
express or inplied;

6. all books, records and files;

7. al | data devel oped, prepared, received, stored or

mai nt ai ned; and

8. all itens of prepaid expense.
F “Non-Public Air Traffic Control Information” nmeans any

infformation not in the public domain disclosed by the Federal
Avi ation Adm ni stration or _any conpany to Respondent in its
capacity as a provider of SETA Servi ces.

G “Standard Term nal Automati on Repl acenent Systen? neans
any current or future equi pnent and services designed, devel oped,
roposed or provided by Loral Air Traffic Control to upgrade the
raffic control equipnent and systens in the Federal Aviation
Adm nistration’s U S. air traffic control term nals.

H. “Traffic Fl ow Managenent Systen? nmeans any current or
future equi pnrent and services designed, devel oped, "proposed or
provi ded b¥ Loral Air Traffic Control to predict arrival and
departure traffic flows at U S. airports tor the Federal Aviation
Admi ni strati on.

| . “Operational and Supportability Inplenmentation Service”
means any current or future.eqU|Bnent and services designed
devel oped, proposed or provided by Loral Air Traffic Control to
upgrade Federal Aviation Adm nistration flight server stations.

“Alr Traffic Control Systens” nmeans any current or

J.
future air traffic control equi pnent, system or “service designed,
devel oped, proposed or provided by Loral Air Traffic Control,
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i ncluding, but not Iimted to, the Standard Term nal Automation
Repl acenment System the Traffic Fl ow Managenent System and the
Oper ational and Supportability Inplenentation Service, for the
Federal Avi ation Adm nistration.

K. ‘“Mlitary Aircraft” neans fixed-wing aircraft
manuf actured for sale to the United States or foreign
gover nnent s.

) L. “NI TE Hawk Systens” neans any airborne forward-| ooking
infrared targeting systemresearched, "devel oped, designed,
manuf actured or sold by Loral for use on the F/ A-18 series of
Mlitary Aircraft.

M “Simul ation and Training Systens” neans the operational

and weapons systens trai ners designed, devel oped, manufactured

or sold by Loral that sinmulate MTlitary Arcraft.

N. “El ectroni ¢ Count er neasures” nmeans systens designed,
devel oped, manufactured or sold by Loral, including, but not
limted to, the ALR-56A and ALR-56C, that detect, jam and deceive
hostil e radars and radar and infrared gui ded weapons for use on
Mlitary Aircraft.

O “M ssi on Conputers” neans any conputer desi gned,
devel oped, manufactured or sold by Loral, including, but not
limted to, the AP1, AAAP1R and 1075A/ B/ C, that control
noni tor or nmanage the operations and el ectronics of any Mlitary
Aircraft.

P. “Unmanned Aerial Vehicle” means any unmanned aircraft

used for tactical or strategic reconnai ssance m ssions
manuf actured for sale to the United States or foreign
gover nment s.

- Q “I nt egrat ed Conmuni cati ons Systens” neans systens
desi gned, devel oped, manufactured or sold by Loral, includin
but not linmted to, the 367-6000-59-R- 012 and the 367-6000-59- R-
013, that are capable of both wi deband satellite and |ine-of-.
si ght data |ink communications and command and control data |inks
for use on Unmanned Aerial Vehicles.

R. “Loral Air Traffic Control” means Loral Air Traffic
Control, an entity with its RLIHCIpa| 8Iace of business at 9211
Cor porate Blvd., Rockville, ryl and 20850, or any other entity
within or controlled by Lockheed Martin that is engaged in, anbng
ot her things, the research, devel opnent, nanufacture or sale of
Air Traffic Control Systens, and its directors, officers,
enpl oyees, agents, representatives, predecessors, successors and
assigns; I1ts subsidiaries, divisions, Proups, aftiliates, )
ggrtnershlps and joint ventures controlled by Loral Air Traffic

ntrol (or such simlar entity), and the respective directors,
of ficers, enployees, agents, representatives, successors and
assigns of each; except that Loral Air Traffic Control does not
i nclude any of the foregoing that will be part of Loral Space
after the Acquisition.

S, “Lockheed Martin Mlitary Aircraft Business” means any
entity within or controlled by Lockheed Martin that is engaged
in annnﬂlother thi ngs, the research, devel opnent, nmanufacture or
sal e of litary Aircraft or Unmanned Aerial Vehicles, and its
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directors, officers, enployees, agents, representatives,
predecessors, successors and assigns; I1ts subsidiaries,

di visions, groups, affiliates, partnerships and {0|nt_ventures
controlled by a Lockheed Martin Mlitary Aircraft Business and
the respective directors, officers, enployees, agents,

representatives, successors and assigns of each.

T. “Managenent and Data Systens” nmeans Lockheed Martin
Managenent and ta Systens Division, an entity with its
Brlnc!pal pl ace of buSiness at 7000 Geerdes Bl vd., King of

russia PennS{Ivanla 19406, or any other entity wthin or
control i ed by Lockheed Martin that is engaged in, anong ot her
t hi ngs, the provision of SETA Services, and its directors,
of ficers, enployees, agents, representatives, predecessors,
successors and assigns; its subsidiaries, divisions groups,
affiliates, Partnershlps and joint ventures controlled by
Lockheed Martin Managenent and Data Systens Division (or” such
simlar entity), and the respective directors, officers,
eanoyees, agents, representatives, successors and assigns of
each.

U. “Non-Public MIlitary Aircraft Information (N TE Hawk)”
means fl% any information not” in the public donmain disclosed by
any Mlitary Aircraft manufacturer, other than Lockheed Martin

t o Respondent or Loral in its capacity as a provider of N TE Hawk
Systens and (a) if witten information, designated in witing by

[
the Mlitary Aircraft manufacturer as proprietary information by
an appropriate | egend, marking, stanp or positive witten
identification onthe face thereof, or (b) if oral, visual or
other information, identified as proprietary information in
witing by the M i!tar%.Alrcraft manuf acturer prior to the
di sclosure or within thirty %30) days after such disclosure; or
2?_any information not in the public domain disclosed bY any
Mlitary Aircraft manufacturer PFIOF to the Acquisition to Loral
inits capacity as a provider of NITE Hawk Systenms. Non-Public
Mlitary Aircraft Information (NI TE Hawk) shall not include: (1%
i nformati on known or disclosed to Respondent, excluding Loral, a
the ti me Respondent slgned t he A?reenent Cbntalnln? Consent Order
inthis natter,.(Z% I nformati on that subsequently falls wthin
t he public domain

. hrou?h no violation of this order
Respondent, (3) informafion that subsequently becones known to
Respondent froma third Party not in breach of a confidential
di scl osure a?reenent (infornmation obtai ned from Loral or

ot herwi se obtained as a result of the Acquisition shall not be

consi dered i nformati on known to Respondent froma third party),

or (4) information after six (S? years fromthe date of

di scl osure of such Non-Public litary Aircraft Information (N TE
Hawk) to Respondent, or such other ﬁer!od as agreed to in witing
by Respondent and the provider of the information.

V. “Non-Public Mlitary Aircraft Information (Sinulation
and Training)” neans (1) any information not in the public donain
di scl osed by any Mlitary Aircraft manufacturer, other than
Lockheed Martin, to Respondent or Loral in its capacity as a
provider of Sinmulation and Training Systens and (a) if " witten
I nformation, designated in witing by the Mlitary Aircraft
manuf acturer as proprietary infornmation b¥_an appropriate | egend,
mar Ki ng, stanB or positive witten identification on the face,

t hereof, or (b) if oral, visual or other information, identified
as proprietary information in witing by the Mlitary Aircraft
manuf acturer prior to the disclosure or within thirty (30) days
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after such disclosure; or (2)
domai n di sclosed by any MIlit

i scl tary Aircraft manufacturer prior to
the Acquisition to Loral in its capacity as a provider of

Si mul ati on and Trai ning Systens. Non-Public litary Aircraft
Information (Simulation and Training) shall not include: (1

i nformati on known or disclosed to Respondent, excluding Loral, at
the tinme Respondent signed the A?reenent Cbntalnln? Consent Order
inthis natter,_(Z% informati on that subsequently falls wthin

t he public domain through no violation of this order bK
Respondent, (3) information that subsequently becones known to
Respondent froma third party not in breach of a confidenti al

di scl osure agreenent (infornation obtained from Loral or

ot herwi se obtained as a result of the Acquisition shall not be
considered informati on known to Respondent froma third party),
or (4) information after six (8? years fromthe date of |

di scl osure of such Non-Public litary Aircraft Information

(Si mul ation and_Tralnlngk to Respondent, or such ot her Perlod as
ag;eed %p in witing by Respondent and the provider of the

i nformati on.

any information not in the public
ar
3

W “Non-Public MIlitary Aircraft Information (El ectronic
Count er neasur es)” neans %%)_any I nformation not in the public
domai n di scl osed by an litary Aircraft manufacturer, other
t han Lockheed Martin, to Respondent or Loral in its paPaC|ty as a
provi der of Electronic Counterneasures and (a) if witten
I nformation, designated in witing by the MIlitary Aircraft
manuf acturer as proprietary information b¥.an appropriate | egend,
mar ki ng, stanp or positive witten identification on the face.
thereof, or (b) if oral, visual or other information, identified
as proprietary information in witing by the Mlitary Aircraft
manuf acturer prior to the disclosure or within thirty ESO) days
after such disclosure; or FZ% any information not in the public
domai n di scl osed by any MIlitary Aircraft manufacturer prior to
the Acquisition to Loral in its capacity as a provider of
El ectroni c Counternmeasures. Non-Public Mlitary Aircraft
Information (El ectronic Counterneasures) shall not include 1
i nformati on known or disclosed to Respondent, excluding Loral, at

n

the time Respondent signed the A?reenent Cont al |n? Consent Order
inthis natter,.(Z% I nformati on that subsequently falls wthin

t he public domain hrou?h no violation of this order

Respondent, (3) informafion that subsequently becones known to
Respondent froma third Party not in breach of a confidential

di scl osure a?reenent (infornmation obtai ned from Loral or

ot herwi se obtained as a result of the Acquisition shall not be
consi dered i nformati on known to Respondent froma third party),
or (4) information after six (S? years fromthe date of

di scl osure of such Non-Public litary Aircraft Information
(El ectronic Cpunternpasuresk to Respondent, or such other period
asfagre?d toin witing by Respondent and the provider of the

i nformati on.

X. “Non-Public MIlitary Aircraft Informtion fNIssion
Computers)” nmeans (1) any information not in the public donmain
di scl osed by any Iitary Aircraft manufacturer, other than
Lockheed Martin, to Respondent or Loral in its capacity as a
provi der of M ssion Conputers, and (a) if witten information,
designated in witing by the MIlitary Aircraft manufacturer as
proprietary information by an appropriate | egend, marking, stanp
or positive witten identification on the face thereof, or (b) If
r information, identified as proprietary
ng by the Mlitary A

oral, visual or othe
[

information in wit craft manufacturer
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prior to the disclosure or within thirty (30) days after such

di scl osure; or (2 anY information not in the public domain

di scl osed by an{ litary Aircraft manufacturer prior to the
Acquisition to Loral inits capacity as a provider of M ssion
Conputers., Non-Public Mlitary Aircraft Information (M ssion
Conputers) shall not i nclude: (1% i nformati on known or discl osed
t o Respondent, excluding Loral, at the tine Respondent signed the
Agr eement Cbntalnlng Consent Order in this matter, (2) )

i nformati on that subsequently falls within the Publlc domai n

t hrough no violation of this order by Respondent, (3) infornma n

tio
t hat Subsequently becones known to Respondent froma third party
not in breach of a confidential disclosure agreenent (info tio

r n
obtai ned from Loral or otherw se obtained as a result of th

e
Acqui sition shall not be considered information known to
Respondent froma third party), or §4) I nformation after six (6)
years fromthe date of disclosure of such Non-Public Mlitary
Aircraft Information (M ssion Conputers) to Respondent, or such
other period as agreed to in witing by Respondent and the
provi der of the infornmation.

Y.  “Non-Public Unmanned Aerial Vehicle Information” neans
(1) any information not in the public domain disclosed by any
Unmanned Aerial Vehicle manufacturer, other than Lockheed Martin,
to Respondent or Loral in its capacity as a provider of
I nt egrat ed Conmuni cations Systens, and (a) if witten )
informati on, designated in witing by the Unmanned Aerial Vehicle

eh
manuf acturer as proprietary information b¥_an appropriate | egend,
mar ki ng, stanp or positive witten identification on the face.
thereof, or (b) if oral, visual or other information, identified
as proprietary information in witing by the Unmanned Aeri al

Vehi cl e manufacturer prior to the disclosure or within thirty

(30) days after such disclosure; or (2) any information not in

t he public domain discl osed by_any_Unnanned Aerial Vehicle

manufacturer prior to the Acquisition to Loral in its capacity as

a provider of Integrated Conmunications Systens. Non-Public

Unmanned Aerial Vehicle Information shall not include: 1)

i nformati on known or disclosed to Respondent, excluding Loral, at

the ti me Respondent S|Pned t he A?reenent Cbntalnln? Consent Order
ormation that subsequently falls within

inthis natter,.(Z% in .
t he public domain through no violation of this order
Respondent, (3) informafion that subsequently becones known to
Respondent froma third Party not in breach of a confidential
di scl osure a?reenent (infornmation obtai ned from Loral or

ot herwi se obtained as a result of the Acquisition shall not be
consi dered i nformati on known to Respondent froma third party),

or (4) information after six (EP years fromthe date of )
di scl osure of such Non-Public Unpanned Aerial Vehicle |Information
t o Respondent, or such other period as agreed to in iting by

Respondent and the provider of the infornmation.

Z. “Satel lite” nmeans an unmanned machine that is | aunched
the Earth’s surface for the purpose of transmtting data
to Earth and which is designed either to orbit the Earth or
| away fromthe Earth.

from
back
trave
_ AA.  “Restructuring Agreenent” nmeans the Restructuring,
Fi nanci ng and Distribution Agreenent, dated as of January 7,
1996, by and anong Loral Corporation, Loral Aerospace Hol di ngs

Inc., Loral Aerospace CDEP. Loral General Partner, Inc., Lo?ai
d obal star, L.P., Loral obal star Limted, Loral



be renaned Loral Space &

Tel ecommuni cati ons Acquisition, Inc. (to ;
tin Corporation.
e &

Comuni cations Ltd.) and Lockheed WMar

BB. “Loral Space” means Loral Spac Conmuni cations Ltd.,
a conpany organi zed under the laws of the |slands of Bernuda,
with 1ts principal office and place of business |ocated at 600
Third Avenue, New York, New York 10016, as described by the
Restructuring Agreenent; its directors, officers, enployees,
agents, representatives, predecessors, successors and assigns;
its subsidiaries, divisions, groups, affiliates, partnerships and
joint ventures controlled or managed by Loral Space &
Comuni cations Ltd., including, but not limted to, G obalstar
L. P., Space Systens/Loral, Inc. and K& Industries, Inc., and the
respective directors, officers, enployees, agents,
representatives, successors and aSSI?RS ?f each; excePt tr?t

e Wi

Loral Space does not include any of oregoi ng tha be
part of Loral or Lockheed Martin after the AcquisSition.

CC. “Space Systens/Loral” nmeans Space Systens/Loral, Inc.,
an entity with its principal place of business at 3825 Fabi an

Way, Palo Alto, California 94303, or any other entity within or
controlled by Loral Space that is engaged in annng ot her things,
the research, devel opnent, manufacture or sale of Satellites, and
its directors, officers, enployees, agents, representatives,
predecessors, successors and assigns; its subsidiaries,

di vi si ons, groups, affiliates, partnerships and joint ventures
controlled by Space Systens/Loral, Inc. (or such simlar entity),
and the respective directors, officers, enployees, agents
representatives, successors and assigns of each; except that
Space Systens/Loral does not include any of the foregoing that

w il be part of Loral or Lockheed Martin after the Acquisition
and does not include any entity or line of business, outside of
Sﬁace_SystenB/LoraI,_Inc., within or controlled by Loral Space
that is not engaged in the research, devel opnent, manufacture or
sale of Satellites.

DD. “Defensive Mssiles Systens” are the research,

devel opnent, manufacture or sal'e of defensive m ssiles systens
and conponents, including, anong ot her thlngé, the Theater Hi gh
AIEltude Area Defense System Corps. SAM MEADS, the Advanced

e

erpeBt Technol ogy, tional Mssile Defense, Naval Upper Tier,
Airborne Laser, target prograns and other related activities.

EE. “Fleet Ballistic Mssiles” are the research,. )
devel opnent, manufacture, sale or life cycle support including
di sposal of strategic offensive nissiles and aSSQCIated_SupPOFt
equi pnent, including, anmong other things, the Trident mssile.

FF. “Mssile System Products Center” is the research,
devel opnent, manufacture or sale of mssile systens, m ssi
conponents, mssile technol ogy, proBuIS|on systens, seekers
el ectroni cs, avionics, conposites, bonbs, rockets and norta
i ncludi ng, anong ot her things, the Conposites Initiative, t
ELop?!S|on Initrative, BLU 109 and Precision Guided Mrtar

nition.

GG “Space & Strategic Mssiles” neans Lockheed Martin
SPace & Strategic Mssiles Sector, an entity with |tsNgr|nC|pal
ace of business at 6801 Rockl edge Drive, Bethesda, ryl and
0817, or any other entity within or controlled by Lockheed
Martin that is engaged in, anong other things, the research,
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devel opnment, manufacture or sale of Satell

directors, officers, enployees, agents, re entati
predecessors, successors and assigns; I1ts subsidiaries,

di vi si ons, groups affiliates, partnerships and joint ventures
control | ed by Lockheed Martin Space & Strategic ssil es Sector
(or such simlar entity), and the respective directors, officers,
enpl oyees, agents, representatives, successors and assigns of
each; exceﬁ} that Space & Strategic M ssiles does not include
Def ensi ve ssile Systens, Fleet Ballistic Mssiles, and Mssile
System Products Center, and any other entity or |ine of business,
out si de of Lockheed Martin Space & Strategic M ssiles Sector,
within or controlled by Lockheed Martin that is not engaged In

t he research, devel opnent, manufacture or sale of Satellites.

ites; and its
presentatives,
S

) _HH.  “Common LM Loral Space Director” neans any person who
is sinmultaneously a nenber of the Board of Directors of Lockheed
Martin or an officer of Lockheed Martin and a nenber of the Board
of Directors of Loral Space or an officer of Loral Space.

. “Non-Public Space Information of Lockheed Martin” neans

|1
any information not in the public domain relating to Space &
Strategic Mssiles.

JJ. “Non-Public Space Information of Loral Space” means any

i nformation not in the public domain relating to Space
Systens/ Loral .

KK. “Lockheed Martin/Loral Space Technical Services
Agreenment” means the techni cal services agreenent between
Lockheed Martin and Loral Space, as described by Article VI,
Section 6.7, Paragraph (d), of the Restructuring Agreenent.

LL. “Merger Agreenent” neans the Agreenent and Pl an of
Merger, dated as of January 7, 1996, by and anong Loral
Cor poration, Lockheed Martin Corporation and LAC Acquisition
Cor por ati on.

MM  “St ockhol ders Agreenent” means the Stockhol ders
Agreenment referred to in the Restructuring Agreenent.

NN.  “Non-Voting Equity Securities” means any share of stock
that does not entitle the shareholder to vote for any nenber of
the Board of Directors.

00 “Voting Equity Securities” neans any share of stock
tPa%jent{tles t he sharehol der to vote for any nenber of the Board
0 rectors.

PP. “Acquisition” nmeans the transaction described by the

Mer ger Agreenent and the Restrupturlng Agreement, including, but
not limfted to: (1) the acquisition by esgondent of all of the
outstandln? voting common stock of Loral; (2) the transfer of the
space and_ tel econmruni cati ons busi nesses of Loral and its
subsidiaries to Loral Space; (3) the acquisition bY Respondent of
a 20% convertible preferred stock interest in Loral Space, which
inturn owns a 33%interest in Space Systens/Loral; (4) t he
Lockheed Martin/Loral Space Technical Services Agreenent; and (5?
t he an0|ntnent of M. Bernard Schwartz, Chairnman of the Board o
Directors and Chief Executive Officer of Loral Space, to the
Rgsitlon of Vice Chairman of the Board of Directors of Lockheed

rtin.



1.
| T I'S FURTHER ORDERED t hat :

- A Respondent shall divest, absolutely and in good faith,
within six (6) nonths of the date Respondent signed the Agreenent
Cont ai ni ng nsent Order in this matter, the SETA Services
Operations, and shall not charge any costs associated with the
divestiture to the Federal Aviation Adm nistration.

B. Respondent shall divest the SETA Services Operations
only to an acquirer or acquirers that receive the prior approval
of the Comm ssion and only in_a manner that receives the prior
approval of the Conm ssionh. The purpose of the divestiture is to
ensure the continued provision of SETA Services in the sane
manner as provi ded by Respondent at the tinme of the proposed
divestiture and to renedy the | essening of conpetition alleged in
t he Conmi ssion’s conpl ai nt.

C. Pendi ng divestiture of the SETA Services erations,
Respondent shall take such actions as are necessary 0 ensure the
conti nued provision of SETA Services, to maintain the viability
and marketability of the assets used to provide SETA Services, to
prevent the destruction, renoval, wasting, deterioration or
I mpai rment of the assets used to provide SETA Services, and to

revent the disclosure of Non-Public Air Traffic Control
nformation to Loral Air Traffic Control.

~ D.  Upon reasonabl e notice fronlan& acquirer or the Federal
Avi ation Adm nistration to Respondent, Respondent shall PFOVIde
such technical assistance to the acquirer as i s reasonably
necessary to enable the acquirer to provide SETA Services in
substantially the sanme manner and guallty as provided by
Respondent prior to divestiture. uch assi stance shall i ncl ude
reasonabl e consultation with know edgeabl e enpl oyees and trai ni ng
at the acquirer’s facility for a period of tinme sufficient to
satisfy the acquirer’s mahagenent that its personnel are
appropriately trained in the skills necessary to performthe SETA
Servi ces erations. Respondent shall convey all know how
necessary to performthe SETA Services Operations in
substantially the sanme manner and quality ﬁrOVIded by Respondent
prior to divestiture, provided, however, that the Respondent nm
retain the right to use the know how. However, Respondent shal
not be required to continue pr0VIdlnﬁ such assi stance for nore
t han one (1 ear fromthe date of the divestiture. Respondent
shal | charg he acquirer at a rate no nore than its own costs

[

%
r
|
}
for providing such technical assistance.

E. At the tinme of the execution of the purchase agreenent
bet ween Respondent and a proposed acquirer of the SETA Services
Operations (“Purchase Agreenent”), Respondent shall provide the

acquirer(s) wth a co ete list of all full-tinme, non-clerical,
sal ari ed enpl oyees of Respondent who were engaged in the

provi sion of SETA Services on the date of the Acquisition, as
well as all current full-tinme, non-clerical, salaried enpioyees
of ResPondent en%aged in the provision of SETA Services on the
date of the purchase agreenment. Such list(s) shall state each
such individual’s nane, position, address, business tel ephone
nunber, or if no business tel ephone nunber exists, a hone

t el ephone nunber, if available and with the consent of the

10



and a description of the duties and work perforned by

npl oyee, . . ( : ( t
i ndividual in connection with the SETA Services Qperations.
F

e

t he
~ F. Follow ng the execution of the Purchase Agreenent(s) and

subject to the consent of the enpl oyees, Respondent shall provide

t he proposed acquirer(s) wth an opPprtunlty to inspect the

personnel files and other docunentation relating to the

I ndividuals identified in Paragraph |I1.E. of this order to the

ext ent FGTH]SSIb|e under applicable laws. For a period of six

(6) nonths followi ng the divestiture, Respondent shall further

provi de the acgU|rer(s) Wi th an opportunity to interview such

I ndi vi dual s and negoti ate enpl oynent contracts with them

G Respondent shall provide all enployees identified in
Paragraph Il.E. of this order with reasonable financi al
i ncentives, |f_necessar¥, to continue in their enploynent.
positions pending divestiture of the SETA Services (perations,
and to accept enploynent with the acquirer(s) at the tinme of the
divestiture. Such incentives shall include continuation of al
enpl oyee benefits offered by Respondent until the date of the
di vestiture, and vesting of " all ﬁen3|on benefits (as permtted by
Iam?: I n addition, respondent shall not enforce any
contfidentiality restrictions relating to the SETA Services or
SETA Services Operations that apply to any enpl oyee identified in
Paragraph 11.E. who accepts enP oyment with any proposed
acquirer. Respondent also shall not enforce any non-conpete
restrictions that apply to any enployee identified in Paragraph
I1.E who accepts enploynent with any proposed acquirer.

H  For a period of one (1) year comenci ng on the date of
t he individual’'s enpl oynent by any acquirer, Respondent shall not
re-hire any of the individuals identified in Paragraph Il.E. of
this order who accept enploynent with any acquirer, unless such
i ndi vi dual has been separated from enpl oynent by t he acquirer
agai nst that individual’ s w shes.

) l. Prior to divestiture, Respondent shall not transfer,
W t hout the consent of the Federal Aviation Adm nistration, any
of the individuals identified in Paragraph Il.E of this order
whose enpl oynment responsibilities involve access to Non-Public
Air Traffic Control Information from Managenent and Data Systens
to any other position involving business with the Federa

Avi ati on Adm ni strati on.

L1,
| T I'S FURTHER ORDERED t hat :

A.  Respondent shall not provide, disclose or otherw se
make available to Loral Air Traffic Control any Non-Public Ar
Traffic Control |nformation.

B. Respondent shall use any Non-Public Air Traffic Control
| nformati on obt ai ned by Managenent and Data Systens only in
Respondent’ s capacity as provider of technical assistance to an
acquirer, pursuant to Paragraph I1.D. of this order.

11



| V.
| T I'S FURTHER ORDERED t hat :

A | f Respondent has not divested, absolutely and in good
faith and with the Comm ssion’s prior approval, the SETA Services
Cﬁeratlons wthin six (6) nonths of the date Respondent signed
t he Agreenent Containing Consent Order in this matter, the
Conmi Ssi on naY apﬁ0|nt a trustee to divest the SETA Services
Qper at i ons, n e event that the Conmmi ssion or the Attorney
General brings an _action pursuant to 8 5(1) of the Federal Trade
Commi ssion Act, 15 U S.C. 8§ 45(1), or any other statute enforced
by the Conmi ssi on, Respondent_shail consent to the appointnent of
a trustee in such action. Neither the appointnment of a trustee
nor a decision not to appoint a trustee under this Paragraph |V.
shal | preclude the Comm ssion or the Attorney General from
seeking civil penalties or any other relief available to it,
|nclud|n% a court-appointed trustee, pursuant to 8 5(1) of the
Federal Trade Conmm ssion Act, or an& ot her statute enforced bY )
thg Comm ssion, for any failure by Respondent to conply with this
order.

B. If a trustee is appointed by the Conm ssion or a court
pursuant to Paragraph IV.A of this order, Respondent shal
consent to the followng terns and conditions regarding the
trustee’s powers, duties, authority, and responsibilities:

1. The Comm ssion shall select the trustee, subject
to the consent of Respondent, which consent shall not be
unreasonably withheld. The trustee shall be a person with
experi ence and expertise in acquisitions and divestitures.
| f Respondent has not oEposed, in witing, including the
reasons for opposing, the selection of any proposed trustee
within ten (1 days after notice by the staff of the
Comm ssion to Respondent of the |dent|tK of any prop
trustee, Respondent shall be deened to have conhsente
sel ection of the proposed trustee.

osed
d to the

2. SubLect to the prior approval of the Comm ssion,
the trustee shall have the exclusive power and authority to
di vest the SETA Services Operations.

3. Wthin ten (10? days after appointnent of the
trustee, Respondent shall execute a trust agreenent that,
subj ect to the prior_ approval of the Conmm ssion and, in the
case of a court-appointed trustee, of the court, transfers
to the trustee all rights and powers necessary to permt the
trustee to effect the divestiture required by this order.

4. The trustee shall have twelve (12) nonths fromthe
date the Conmm ssion approves the trust agreenent described
in Paragraph IV.B.3. to acconplish the divestiture, which
hall| be subject to the prior aPprovaI of the Comm ssi on.

f, however, at the end of the twelve (12) nonth period, the
rustee has submtted a plan of divestiture or believes that
ivestiture can be achieved wthin a reasonable tine, the
ivestiture period may be extended by the Conmmi ssion, or, in
he case of a court-appointed trustee, bY the court;

rovi ded, however, the Conm ssion nay extend this period

nly two (2) tines.

12



5. The trustee shall have full and conplete access to
t he personnel, books, records and facilities related to the
SETA Services Operations, or to any other rel evant
information, as the trustee may reguest. Respondent shal
devel op such financial or other infornmation as the trustee
may request and shall cooperate with the trustee. )
Respondent shall take no action to interfere with or inpede
the trustee’ s acconplishnment of the divestiture. Any delays
in divestiture caused bK_Respondent shall extend the tine
for divestiture under this Paragraph in an anpbunt equal to
the delay, as determ ned by the Conm ssion or, for a court-
appoi nted trustee, by the court.

6. The trustee shall use his or her best efforts to
negoti ate the nost favorable price and terns available in
each contract that is submtted to the Cbnn1ss!on,_sub{ect
t o Respondent’ s absol ute and unconditional obligation to
divest at no mninmumprice. The divestiture shall be nade
in the manner and to an acquirer or acquirers as set out in
Paragraph 11. of this order; provided, however, if the
trustee receives bona fide offers fromnore than one
acquiring entity, and if the Conm ssion determnes to
aﬁprove_nnre than one such acquiring ent|t¥, the trustee
shal |l divest to the acquiring entity sel ected by Respondent
from anong those approved by the Comm ssion.

7. The trustee shall serve, w thout bond or other
secur|t¥ at the cost and expense of Respondent, on such
reasonabl e and customary terms and conditions as the
Commi ssion or a court nmay set. The trustee shall have the
authority to enploy, at the cost and expense of ResPondent,
such consultants, accountants, attorneys, investnen
bankers, business brokers, appraisers, and ot her
representatives and assi stants as are necessary to carry out
the trustee’s duties and responsibilities. The trustee
shal | account for all nonies derived fromthe divestiture
and all expenses incurred. After approval by the Commi ssion
and, in the case of a court-appointed trustee, by the court,
of the account of the trustee, including fees for his or her
services, all renmining nonies shall be paid at the
direction of Respondent, and the trustee' s power shall be
termnated. The trustee’ s conpensation shall be based at
least in significant part on a conm ssion arrangenent
contingent on the trustee’s divesting the SETA Services
Oper at i ons.

8. Respondent shall indemify the trustee and hold
the trustee harm ess agai nst any | osses, clains, danages,
liabilities, or expenses arising out of, or in connection
with, the performance of the trustee's duties, including al
reasonabl e fees of counsel and ot her expenses incurred In
connection with the Preparat!on for, or defense of any
claim whether or not resulting in any liability, except to
the extent that such liabilities, |osses, damages, clal ns,
or expenses result from m sfeasance gross negl'i gence,
wilTful or wanton acts, or bad faith by the trusfee.

a

9. |f the trustee ceases to act o
diligently, a substitute trustee shall b

r fails to act
e
same manner as provided in Paragraph |IV. A

apP0|nted in the
of this order.
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~10. The Comm ssion or, in the case of a court-_
aPp0|nted trustee, the court, nmay on its own initiative or
at the request of the trustee issue such additional orders
or directions as may be necessary or apPrpprlate to
acconplish the divestiture required by this order.

11, The trustee may al so divest such additional
ancillary assets and busi nesses and effect such arrangenents
as are necessary to assure the marketability, viability and
conpetitiveness of the SETA Services Operations.

12. The trustee shall have no obligation or authority
to operate or maintain the SETA Services Operations.

13. The trustee shall repo
and the Comm ssion every S|xtyh(
'S

g% in witing to Respondent
trustee’'s efforts to acconpl d

0) days concerning the
i vestiture.

V.

| T 1S FURTHER ORDERED that within forty-fiv
the date this order becones final and every fort
thereafter until RESﬁpndent has fully conplied w
1. through IV. of this order, Respondent shal
Commi ssion a verified witten report setting for
manner and formin which it intends to co y, |
has conplied with Paragra
Respondent shal |l include
things that are required
the efforts being made to
i ncluding a descrlﬁtlon 0
negoti ations for t
including the iden
n
t

. through IV.  of

| i ance repor

me to tinme, a fu
h Par agr aphs

antive contacts

uired by this order,

: ption of
t
q
es contacted. Respondent
0
t

ugh V.

=0
(@]
o

—h -0
=
>0
ol (o]

S
t
r

D W0

t
shal | include i t
conmuni cations to a
and all reports and

rts copies of all witten
les, all internal nenoranda
concerning the divestiture.

SO~ =T
n=o-

\
| T 1S FURTHER ORDERED t hat :

A Respondent shall not, absent the prior witten consent
of the proprietor of Non-Public Mlitary Aircraft Information
NI TE Hawk), provide, disclose or otherw se nake avail able to any
ockheed Martin Mlitary Aircraft Business any Non-Public
MIlitary Aircraft Information (NI TE Hawk) .

B. @ Respondent shall use any Non-Public Mlita
| nf or mati on & | TE Hawk) only in Respondent’s_capacgty as a
provi der of NI TE Hawk systens, absent the prior witten consent
of the proprietor of Non-Public Mlitary Aircraft Information
(MTEF@M?

ry Aircraft
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VI,
| T I'S FURTHER ORDERED t hat :

A Respondent shall not, absent the prior witten consent
of the Froprletor of Non-Public Mlitary Aircraft Information
(Si mul ati on and Tralnlng),NBroylde di scl ose or otherw se nake
available to an¥ Lockheed rtin Nilltary Aircraft Business any
Non-Public Mlitary Aircraft Information (Sinulation and

Trai ni ng) .

B. @ Respondent shall use any Non-Public MIlitary Aircraft
I nformation (Sinulation and Training) only in Respondent’s
capacity as a provider of Sinulation and Training stens, absent
t he Frlor witten consent of the proprietor of Non-Public

MIlitary Aircraft Information (Sinulation and Training).
VI,

| T I'S FURTHER ORDERED t hat :

A Respondent shall not, absent the prior witten consent
of the proprietor of Non-Public Mlitary Aircraft Information
(El ectroni c Counternmeasures), provide, disclose or otherw se nmake
avai lable to an¥ Lockheed rtin Mlitary Aircraft Business any
Non-Public Mlitary Aircraft Information (Electronic

c
Count er neasures) .

B. @ Respondent shall use any Non-Public MIlitary Aircraft
| nformati on (El ectronic Counterneasures) only in Respondent’s
capacity as a provider of Electronic Counternmeasures, absent the
prior witten consent of the proprietor of Non-Public Mlitary
Aircraft Information (El ectronic Counterneasures).

I X.
| T I'S FURTHER ORDERED t hat :
A Respondent shall not, absent the en consent
I t rmation
I mnfe make

ft Busi ness any
n Conputers).

-Public Mlitary Aircraft

n Respondent’ s capacity as
t the prior witten consent
ry Aircraft Information

of the proprietor of Non-Public
(M ssion Conputers), provide, disc
avail able to an¥ Lockheed Martin
Non-Public Mlitary Aircraft Inf

B. Respondent shall use any
| nf or mat i on § ssion Conputers) on
a provider of Mssion Conmputers, a
of the proprietor of Non-Public M
(M ssion Conputers).

FURTHER ORDERED t hat Respondent shall deliver a copy

er to any United States litary Aircraft manufacturer

t ai ni ng an¥ i nformati on outside the public domain

that manufacturer’s M IltarK Aircraft, either from
rough the Acquisition.
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Xl .
| T I'S FURTHER ORDERED t hat :

A Respondent shall not, absent the prior witten consent
of the Froprletor_of Non- Publ i ¢ Unmanned Aerial Vehicle
| nformati on, provide, disclose or otherwi se nake avail able to any
Lockheed Martin Mlitary Aircraft Business any Non-Public
Unmanned Aerial Vehicle Informtion.

~ B. Respondent shal| use any Non-Public Unnmanned Aeri al
Vehi cl e I nformati on pnl¥_|n Respondent’ s caPaC|ty as a provider
of Integrated Conmunications Systens, absent the prior witten
FoPsenttpf the proprietor of n- Publ i ¢ Unmanned Aerial Vehicle
nf or mat i on.

X,
IT 1S FURTHER ORDERED t hat Respondent shall deliver a copy
of this order to an¥ United States Unmanned Aerial Vehicle
manuf acturer prior to obtaining any information outside the
@ubllc domain relating to that manufacturer’s Unmanned Aeri al
ehicle, either fromthe Unmanned Aerial Vehicle manufacturer or
t hrough the Acquisition.
Xl
| T I'S FURTHER ORDERED t hat :
A. Respondent shall not discuss, provide, disclose or

ot herwi se nake avail able, directly or |nd|rectl¥, to any Comon
LM Loral Space Director any Non-Public Space Infornmation of
Lockheed rtin.

) B. Respondent shall require y
Director to refrain fronwdlscu55|nP, p
ot herwi se nmaki ng avail abl e, direct 0 y
Publ i c Space Information of Loral Space to an¥_nenber of the
Board of Directors of Lockheed Martin, any officer of Lockheed
Martin or any enpl oyee of Lockheed Martin.

Common LM Loral Space
rovi di ng, disclosing or
r indirectl any Non-

C. Respondent shall conduct all matters relating to Space
& Strategic ssiles without the vote, concurrence or other
B?ftlflpatlon of any ki nd whatsoever of any Common LM Loral Space
rector.

D. Any Conmon LM Loral Space Director shall not be counted
for purposes of establlshlng a gquorumin connection with any
matter relating to Space & Strategic M ssiles.

) E. Respondent shall not provide any Conmon LM Loral Space
Director with any type of conpensation that is based in whole or
in part on the profitability or Perfornance of SEace & Strategic
M ssil es; provided, however, that any Comon LM Loral Space
Director may receive as conpensation for his or her serving on
t he Lockheed Martin Board of Directors such stock options or
ot her stock-based conpensation as is provided generally to other
menbers of the Lockheed Martin Board of Directors in accordance
wi th Respondent’s ordinary practice.

16



XI'V.
| T I'S FURTHER ORDERED t hat :

A, Respondent shall not PFOVIde or ot herw se nake
avai l able, directly or indirectly, any personnel, information,
facilities, technical services or support from Space & Strategic
M ssiles to Space Systens/Loral pursuant to any provision
contained in the Lockheed Martin/Loral Space Technical Services
Agr eenent .

~ B. Respondent shall not disclose or otherw se nmake
avai l able to Space & Strategic Mssiles any information received
in connection with the Lockheed Martin/Loral Space Techni cal
Servi ces Agreenent.

C. Respondent shall not disclose to any Space & Strategic
M ssil e enpl oyee any information or technical services provide
to Space stens/ Loral by Lockheed Martin pursuant to the
Lockheed rtin/Loral Space Technical Services Agreenent.

[
d

XV.

I T 1S FURTHER ORDERED that if Respondent’s ownership of the

equity securities of Loral Space increases to nore than twenty
ercent (20% of the total equity securities (including both
oting Equity Securities and Non-Voting Equity Securltles%_of
Loral Space as the result of repurchases of equity securities by
Loral Space or for any other reason, Respondent shall, follow ng
its obtaining actual know edge of an event |eading to such

I ncrease f“Event” , reduce its equity securltg owner shi p i nterest
to a level of not nore than twenty percent (20%. Those equit
securities which nmust be sold are hereinafter referred to as the
“Excess Securities.” Respondent shall have a period of 185 days

followng its obtai ning actual know edge of the Event to sell "the
Excess Securities (the “Sale Period”); provided, however, that,

if within ten (10) busi ness days of Respondent’s receipt of such
know edge, Respondent requests that Loral Space file a )
regi stration statenent providing for such sale, the Sale Period
shall be deened to begin on the effective date of such
reglstratlon stat enen and shall extend for 150 days thereafter,
and provided further that, if Respondent elects to sell the
Excess Securities in a manner that does not require Loral Space
to file a registration statenent, and such sal es cannot be
acconplished within the Sale Period without violating Rule 144

(or anx successor_provisionL under the Securities Act of 1933,
then the Sale Period shall be extended by the m ni mum anpunt
necessary to all ow such securities to be sold pursuant to Rule
144 (or any successor prOV|S|on2. Pendi ng the sal e of Excess
Securities, Respondent shall not exercise any voting rights
relatlnP to the Excess Securities. Respondent shall anend the

St ockhol'ders Agreenent to provi de Respondent the neans of
conplying with the foregoi ng provisions and shall thereafter not
anend the applicable provisions of the Stockhol ders Agreenment in
a fashion so as to inpair Respondent’s ability to conPIy wth
this paragraph. The provisions of this Baragraph'sha | "term nate
ten (10) years fromthe date this order becomnes final
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XVI .

| T I S FURTHER ORDERED t hat Respondent shall conply with al
ternms of the Interim Agreenent, attached to this order and nade a
part hereof as endix |. Said Interim Agreenent shall continue
In effect until e provisions in Paragraphs Il. through XVl. of
this order are conplied with or until such other tinme as is
stated in said InterimAgreenent.

XVI I .
| T IS FURTHER ORDERED that within sixt¥ (60% days of the
date this order becones final and annually for the next ten flO)
ears on the anniversary of the date this order becones fina
and at such other tines as the Comm ssion may require, Respondent
shall file a verified witten report with the Comm ssion settin
forth in detail the manner and formin which it has conplied an
is conplying with Paragraphs VI, through XVI. of this order. To
t he extent not prohibited by United States Go ernnen% natlon?l
e inits reports

security_requirenents, Respondent shall inclu €
information sufficient to 1dentify all United States Mlitary
Aircraft and Unmanned Aerial Vehicle manufacturers with whom
Respondent has entered into an agreenent for the research, )
devel opnent, manufacture or sale of NITE Hawk Systens, Sinulation
and Training Systens, Electronic Counterneasures, M ssion

Conmput ers or |ntegrated Comuni cati ons Systens.

Vv
d
u

XVIIT.

I T 1S FURTHER ORDERED t hat Respondent shall notify the

Comm ssion at least thirty (30) days prior to any proposed chanPe
in the corporate respondent such as dissolution, assignnent, sale
resulting 1n the energence of a successor corporation, or t he
creation or dissolution of subsidiaries or sale of any division
or any other change in the corporation in each instance where
sugh change may affect conpliance obligations arising out of the
or der.

XI X.
| T 1S FURTHER ORDERED that, for the purpose of determ ning
or securing conpliance with this order, and subject to any
| egal Iy recogni zed privilege and applicable United States
Gover niment national securify requirenments, upon witten request,
and on reasonabl e notice, Respondent shall pernmit any duly

aut hori zed representatives of the Conm ssion:

A Access, during office hours and in the presence of
counsel, to inspect and copy all books, |edgers, accounts,
correspondence, nenoranda ahd ot her records and docunents in the
possessi on or under the control of Respondent, relating to any
matters contained in this order; and

B. Upon five (5) days’ notice to Respondent, and wi thout
restraint or interference from Respondent, to interview officers,
directors, or enployees of ResPondent, who nmay have counsel
present, regarding any such nmatters.

18



XX.

| T 1S FURTHER ORDERED that this order sha

_ hal |l term nate on
Septenber 19, 2016, except as otherw se provided in

this order.
By the Commi ssion.
gggﬁle?a%/ Cark
SEAL
| SSUED: Sept enber 19, 1996
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APPENDI X |

UNI TED STATES OF AMERI CA
BEFORE FEDERAL TRADE COWM SSI ON

In the Matter of )

LOCKHEED MARTI N CORPCRATI ON, 3 File No. 961-0026
a corporation.

| NTERI M AGREEMENT
This Interim Agreenent is by and between Lockheed Martin
Cor poration (“Lockheed Martin”), a corporation organized and
exi sting under the laws of the State of Maryland, and the Federal
Trade Conm ssion (the “Comm ssion”), an independent agency of the
United States Governnent, established under the Federal Trade

Commi ssion Act of 1914, 15 U.S.C. § 41, et seq.

PREM SES
WHEREAS, Lockheed Martin has proposed to acquire all of the
out st andi ng voti ng comon stock of Loral Corporation and engage

in a series of related transacti ons and acts; and



VWHEREAS, the Comm ssion is now investigating the proposed
Acquisition to determne if it would violate any of the statutes
t he Comm ssi on enforces; and

WHEREAS, if the Comm ssion accepts the Agreenent Containing
Consent Order (“Consent Agreenent”), the Comm ssion will place it
on the public record for a period of at |east sixty (60) days and
subsequently may either w thdraw such acceptance or issue and
serve its Conpl aint and decision in disposition of the proceeding
pursuant to the provisions of Section 2.34 of the Conm ssion’s
Rul es; and

VWHEREAS, the Conmission is concerned that if an
understanding is not reached preserving conpetition during the
period prior to the final issuance of the Consent Agreenent by
the Comm ssion (after the 60-day public notice period), there may
be interimconpetitive harmand divestiture or other relief
resulting froma proceeding challenging the legality of the
proposed Acqui sition m ght not be possible, or mght be |l ess than
an effective renedy; and

WHEREAS, Lockheed Martin entering into this Interim
Agreenent shall in no way be construed as an adm ssion by
Lockheed Martin that the proposed Acquisition constitutes a

viol ation of any statute; and



WHEREAS, Lockheed Martin understands that no act or
transaction contenplated by this Interim Agreenent shall be
deened i mune or exenpt fromthe provisions of the antitrust | aws
or the Federal Trade Conm ssion Act by reason of anything
contained in this InterimAgreenent.

NOW THEREFORE, Lockheed Martin agrees, upon the
under st andi ng that the Comm ssion has not yet determ ned whet her
t he proposed Acquisition will be challenged, and in consideration
of the Comm ssion’s agreenent that, at the tinme it accepts the
Consent Agreenent for public comment, it will grant early
termnation of the Hart-Scott-Rodino waiting period, as foll ows:

1. Lockheed Martin agrees to execute and be bound by the
terns of the Order contained in the Consent Agreement, as if it
were final, fromthe date Lockheed Martin signs the Consent
Agr eenent .

2. Lockheed Martin agrees to deliver, within three (3)
days of the date the Consent Agreenent is accepted for public
coment by the Comm ssion, a copy of the Consent Agreenent and a
copy of this InterimAgreenent to the United States Departnent of
Def ense, the Federal Aviation Adm nistration, MDonnell Dougl as
Cor poration, Northrop G unman Corporation, The Boei ng Conpany and

Tel edyne I nc.



3. Lockheed Martin agrees to submt, within thirty (30)
days of the date the Consent Agreenent is signed by Lockheed
Martin, an initial report, pursuant to Section 2.33 of the
Commi ssion’s Rules, signed by Lockheed Martin setting forth in
detail the manner in which Lockheed Martin will conply with
Paragraphs Il. through XVI. of the Consent Agreenent.

4. Lockheed Martin agrees that, fromthe date Lockheed
Martin signs the Consent Agreenent until the first of the dates
listed in subparagraphs 4.a. and 4.b., it will conply with the
provi sions of this Interim Agreenent:

a. ten (10) business days after the Conm ssion

wi thdraws its acceptance of the Consent Agreenent pursuant

to the provisions of Section 2.34 of the Conm ssion’s Rul es;

or
b. the date the Commi ssion finally issues its

Conplaint and its Decision and O der.

5. Lockheed Martin waives all rights to contest the
validity of this InterimAgreenent.

6. For the purpose of determ ning or securing conpliance
with this Interim Agreenent, subject to any legally recognized
privilege and applicable United States Governnent national
security requirenents, and upon witten request, and on

reasonabl e notice, to Lockheed Martin made to its principal



of fice, Lockheed Martin shall permt any duly authorized
representative or representatives of the Conmm ssion:

a. access, during the office hours of Lockheed Martin
and in the presence of counsel, to inspect and copy al
books, | edgers, accounts, correspondence, nenoranda, and
ot her records and docunents in the possession or under the
control of Lockheed Martin relating to conpliance with this
I nt eri m Agreenent; and

b. upon five (5) days’ notice to Lockheed Martin and
W thout restraint or interference fromit, to interview
officers, directors, or enployees of Lockheed Martin, who
may have counsel present, regarding any such matters.

7. This Interim Agreenent shall not be binding until

accepted by the Conmm ssion.

Dated: April 18, 1996 Donald S. dark

FEDERAL TRADE COWM SSI ON LOCKHEED MARTI N CORPORATI ON

By: By:
St ephen Cal ki ns Frank H Menaker, Jr.
General Counsel General Counsel




