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directors, officers, employees, agents, representatives,
predecessors, successors and assigns; its subsidiaries,
divisions, groups, affiliates, partnerships and joint ventures
controlled by a Lockheed Martin Military Aircraft Business and
the respective directors, officers, employees, agents,
representatives, successors and assigns of each.

T. Management and Data Systems  means Lockheed Martin
Management and Data Systems Division, an entity with its
principal place of business at 7000 Geerdes Blvd., King of
Prussia, Pennsylvania 19406, or any other entity within or
controlled by Lockheed Martin that is engaged in, among other
things, the provision of SETA Services, and its directors,
officers, employees, agents, representatives, predecessors,
successors and assigns; its subsidiaries, divisions, groups,
affiliates, partnerships and joint ventures controlled by
Lockheed Martin Management and Data Systems Division (or such
similar entity), and the respective directors, officers,
employees, agents, representatives, successors and assigns of
each.

U. Non-Public Military Aircraft Information (NITE Hawk)
means (1) any information not in the public domain disclosed by
any Military Aircraft manufacturer, other than Lockheed Martin,
to Respondent or Loral in its capacity as a provider of NITE Hawk
Systems and (a) if written information, designated in writing by
the Military Aircraft manufacturer as proprietary information by
an appropriate legend, marking, stamp or positive written
identification on the face thereof, or (b) if oral, visual or
other information, identified as proprietary information in
writing by the Military Aircraft manufacturer prior to the
disclosure or within thirty (30) days after such disclosure; or
(2) any information not in the public domain disclosed by any
Military Aircraft manufacturer prior to the Acquisition to Loral
in its capacity as a provider of NITE Hawk Systems.  Non-Public
Military Aircraft Information (NITE Hawk) shall not include:  (1)
information known or disclosed to Respondent, excluding Loral, at
the time Respondent signed the Agreement Containing Consent Order
in this matter, (2) information that subsequently falls within
the public domain through no violation of this order by
Respondent, (3) information that subsequently becomes known to
Respondent from a third party not in breach of a confidential
disclosure agreement (information obtained from Loral or
otherwise obtained as a result of the Acquisition shall not be
considered information known to Respondent from a third party),
or (4) information after six (6) years from the date of
disclosure of such Non-Public Military Aircraft Information (NITE
Hawk) to Respondent, or such other period as agreed to in writing
by Respondent and the provider of the information.

V. Non-Public Military Aircraft Information (Simulation
and Training)  means (1) any information not in the public domain
disclosed by any Military Aircraft manufacturer, other than
Lockheed Martin, to Respondent or Loral in its capacity as a
provider of Simulation and Training Systems and (a) if written
information, designated in writing by the Military Aircraft
manufacturer as proprietary information by an appropriate legend,
marking, stamp or positive written identification on the face
thereof, or (b) if oral, visual or other information, identified
as proprietary information in writing by the Military Aircraft
manufacturer prior to the disclosure or within thirty (30) days
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II.

IT IS FURTHER ORDERED that:

A. Respondent shall divest, absolutely and in good faith,
within six (6) months of the date Respondent signed the Agreement
Containing Consent Order in this matter, the SETA Services
Operations, and shall not charge any costs associated with the
divestiture to the Federal Aviation Administration.

B. Respondent shall divest the SETA Services Operations
only to an acquirer or acquirers that receive the prior approval
of the Commission and only in a manner that receives the prior
approval of the Commission.  The purpose of the divestiture is to
ensure the continued provision of SETA Services in the same
manner as provided by Respondent at the time of the proposed
divestiture and to remedy the lessening of competition alleged in
the Commission’s complaint.

C. Pending divestiture of the SETA Services Operations,
Respondent shall take such actions as are necessary to ensure the
continued provision of SETA Services, to maintain the viability
and marketability of the assets used to provide SETA Services, to
prevent the destruction, removal, wasting, deterioration or
impairment of the assets used to provide SETA Services, and to
prevent the disclosure of Non-Public Air Traffic Control
Information to Loral Air Traffic Control.

D.  Upon reasonable notice from any acquirer or the Federal
Aviation Administration to Respondent, Respondent shall provide
such technical assistance to the acquirer as is reasonably
necessary to enable the acquirer to provide SETA Services in
substantially the same manner and quality as provided by
Respondent prior to divestiture.  Such assistance shall include
reasonable consultation with knowledgeable employees and training
at the acquirer’s facility for a period of time sufficient to
satisfy the acquirer’s management that its personnel are
appropriately trained in the skills necessary to perform the SETA
Services Operations.  Respondent shall convey all know-how
necessary to perform the SETA Services Operations in
substantially the same manner and quality provided by Respondent
prior to divestiture, provided, however, that the Respondent may
retain the right to use the know-how.  However, Respondent shall
not be required to continue providing such assistance for more
than one (1) year from the date of the divestiture.  Respondent
shall charge the acquirer at a rate no more than its own costs
for providing such technical assistance.

E. At the time of the execution of the purchase agreement
between Respondent and a proposed acquirer of the SETA Services
Operations ( Purchase Agreement ), Respondent shall provide the
acquirer(s) with a complete list of all full-time, non-clerical,
salaried employees of Respondent who were engaged in the
provision of SETA Services on the date of the Acquisition, as
well as all current full-time, non-clerical, salaried employees
of Respondent engaged in the provision of SETA Services on the
date of the purchase agreement.  Such list(s) shall state each
such individual’s name, position, address, business telephone
number, or if no business telephone number exists, a home
telephone number, if available and with the consent of the
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5. The trustee shall have full and complete access to
the personnel, books, records and facilities related to the
SETA Services Operations, or to any other relevant
information, as the trustee may request.  Respondent shall
develop such financial or other information as the trustee
may request and shall cooperate with the trustee. 
Respondent shall take no action to interfere with or impede
the trustee’s accomplishment of the divestiture.  Any delays
in divestiture caused by Respondent shall extend the time
for divestiture under this Paragraph in an amount equal to
the delay, as determined by the Commission or, for a court-
appointed trustee, by the court.

6. The trustee shall use his or her best efforts to
negotiate the most favorable price and terms available in
each contract that is submitted to the Commission, subject
to Respondent’s absolute and unconditional obligation to
divest at no minimum price.  The divestiture shall be made
in the manner and to an acquirer or acquirers as set out in
Paragraph II. of this order; provided, however, if the
trustee receives bona fide offers from more than one
acquiring entity, and if the Commission determines to
approve more than one such acquiring entity, the trustee
shall divest to the acquiring entity selected by Respondent
from among those approved by the Commission.

7. The trustee shall serve, without bond or other
security, at the cost and expense of Respondent, on such
reasonable and customary terms and conditions as the
Commission or a court may set.  The trustee shall have the
authority to employ, at the cost and expense of Respondent,
such consultants, accountants, attorneys, investment
bankers, business brokers, appraisers, and other
representatives and assistants as are necessary to carry out
the trustee’s duties and responsibilities.  The trustee
shall account for all monies derived from the divestiture
and all expenses incurred.  After approval by the Commission
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 remaining monies shall be paid at the
direction of Respondent, and the trustee’s power shall be
terminated.  The trustee’s compensation shall be based at
least in significant part on a commission arrangement
contingent on the trustee’s divesting the SETA Services
Operations.

8. Respondent shall indemnify the trustee and hold
the trustee harmless against any losses, claims, damages,
liabilities, or expenses arising out of, or in connection
with, the performance of the trustee’s duties, including all
reasonable fees of counsel and other expenses incurred in
connection with the preparation for, or defense of any
claim, whether or not resulting in any liability, except to
the extent that such liabilities, losses, damages, claims,
or expenses result from misfeasance, gross negligence,
willful or wanton acts, or bad faith by the trustee.

9. If the trustee ceases to act or fails to act
diligently, a substitute trustee shall be appointed in the
same manner as provided in Paragraph IV.A. of this order.
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10. The Commission or, in the case of a court-
appointed trustee, the court, may on its own initiative or
at the request of the trustee issue such additional orders
or directions as may be necessary or appropriate to
accomplish the divestiture required by this order.

11. The trustee may also divest such additional
ancillary assets and businesses and effect such arrangements
as are necessary to assure the marketability, viability and
competitiveness 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 report in writing to Respondent
and the Commission every sixty (60) days concerning the
trustee’s efforts to accomplish divestiture.

V.

IT IS FURTHER ORDERED that within forty-five (45) days after
the date this order becomes final and every forty-five (45) days
thereafter until Respondent has fully complied with Paragraphs
II. through IV. of this order, Respondent shall submit to the
Commission a verified written report setting forth in detail the
manner and form in which it intends to comply, is complying, and
has complied with Paragraphs II. through IV. of this order. 
Respondent shall include in its compliance reports, among other
things that are required from time to time, a full description of
the efforts being made to comply with Paragraphs II. through IV.
including a description of all substantive contacts or
negotiations for the divestiture required by this order,
including the identity of all parties contacted.  Respondent
shall include in its compliance reports copies of all written
communications to and from such parties, all internal memoranda
and all reports and recommendations concerning the divestiture.

VI.

IT IS FURTHER ORDERED that:

A. Respondent shall not, absent the prior written consent
of the proprietor of Non-Public Military Aircraft Information
(NITE Hawk), provide, disclose or otherwise make available to any
Lockheed Martin Military Aircraft Business any Non-Public
Military Aircraft Information (NITE Hawk).

B. Respondent shall use any Non-Public Military Aircraft
Information (NITE Hawk) only in Respondent’s capacity as a
provider of NITE Hawk systems, absent the prior written consent
of the proprietor of Non-Public Military Aircraft Information
(NITE Hawk).
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VII.

IT IS FURTHER ORDERED that:

A. Respondent shall not, absent the prior written consent
of the proprietor of Non-Public Military Aircraft Information
(Simulation and Training), provide, disclose or otherwise make
available to any Lockheed Martin Military Aircraft Business any
Non-Public Military Aircraft Information (Simulation and
Training).

B. Respondent shall use any Non-Public Military Aircraft
Information (Simulation and Training) only in Respondent’s
capacity as a provider of Simulation and Training Systems, absent
the prior written consent of the proprietor of Non-Public
Military Aircraft Information (Simulation and Training).

VIII.

IT IS FURTHER ORDERED that:

A. Respondent shall not, absent the prior written consent
of the proprietor of Non-Public Military Aircraft Information
(Electronic Countermeasures), provide, disclose or otherwise make
available to any Lockheed Martin Military Aircraft Business any
Non-Public Military Aircraft Information (Electronic
Countermeasures).

B. Respondent shall use any Non-Public Military Aircraft
Information (Electronic Countermeasures) only in Respondent’s
capacity as a provider of Electronic Countermeasures, absent the
prior written consent of the proprietor of Non-Public Military
Aircraft Information (Electronic Countermeasures).

IX.

IT IS FURTHER ORDERED that:

A. Respondent shall not, absent the prior written consent
of the proprietor of Non-Public Military Aircraft Information
(Mission Computers), provide, disclose or otherwise make
available to any Lockheed Martin Military Aircraft Business any
Non-Public Military Aircraft Information (Mission Computers).

B. Respondent shall use any Non-Public Military Aircraft
Information (Mission Computers) only in Respondent’s capacity as
a provider of Mission Computers, absent the prior written consent
of the proprietor of Non-Public Military Aircraft Information
(Mission Computers).

X.

IT IS FURTHER ORDERED that Respondent shall deliver a copy
of this order to any United States Military Aircraft manufacturer
prior to obtaining any information outside the public domain
relating to that manufacturer’s Military Aircraft, either from
the Military Aircraft manufacturer or through the Acquisition.
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XI.

IT IS FURTHER ORDERED that:

A. Respondent shall not, absent the prior written consent
of the proprietor of Non-Public Unmanned Aerial Vehicle
Information, provide, disclose or otherwise make available to any
Lockheed Martin Military Aircraft Business any Non-Public
Unmanned Aerial Vehicle Information.

B. Respondent shall use any Non-Public Unmanned Aerial
Vehicle Information only in Respondent’s capacity as a provider
of Integrated Communications Systems, absent the prior written
consent of the proprietor of Non-Public Unmanned Aerial Vehicle
Information.

XII.

IT IS FURTHER ORDERED that Respondent shall deliver a copy
of this order to any United States Unmanned Aerial Vehicle
manufacturer prior to obtaining any information outside the
public domain relating to that manufacturer’s Unmanned Aerial
Vehicle, either from the Unmanned Aerial Vehicle manufacturer or
through the Acquisition.

XIII.

IT IS FURTHER ORDERED that:

A. Respondent shall not discuss, provide, disclose or
otherwise make available, directly or indirectly, to any Common
LM/Loral Space Director any Non-Public Space Information of
Lockheed Martin.

B. Respondent shall require any Common LM/Loral Space
Director to refrain from discussing, providing, disclosing or
otherwise making available, directly or indirectly, any Non-
Public Space Information of Loral Space to any member of the
Board of Directors of Lockheed Martin, any officer of Lockheed
Martin or any employee of Lockheed Martin.

C. Respondent shall conduct all matters relating to Space
& Strategic Missiles without the vote, concurrence or other
participation of any kind whatsoever of any Common LM/Loral Space
Director.

D. Any Common LM/Loral Space Director shall not be counted
for purposes of establishing a quorum in connection with any
matter relating to Space & Strategic Missiles.

E. Respondent shall not provide any Common LM/Loral Space
Director with any type of compensation that is based in whole or
in part on the profitability or performance of Space & Strategic
Missiles; provided, however, that any Common LM/Loral Space
Director may receive as compensation for his or her serving on
the Lockheed Martin Board of Directors such stock options or
other stock-based compensation as is provided generally to other
members of the Lockheed Martin Board of Directors in accordance
with Respondent’s ordinary practice.
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XIV.

IT IS FURTHER ORDERED that: 

A.  Respondent shall not provide or otherwise make
available, directly or indirectly, any personnel, information,
facilities, technical services or support from Space & Strategic
Missiles to Space Systems/Loral pursuant to any provision
contained in the Lockheed Martin/Loral Space Technical Services
Agreement.

B. Respondent shall not disclose or otherwise make
available to Space & Strategic Missiles any information received
in connection with the Lockheed Martin/Loral Space Technical
Services Agreement.

C. Respondent shall not disclose to any Space & Strategic
Missile employee any information or technical services provided
to Space Systems/Loral by Lockheed Martin pursuant to the
Lockheed Martin/Loral Space Technical Services Agreement.

XV.

IT IS FURTHER ORDERED that if Respondent’s ownership of the
equity securities of Loral Space increases to more than twenty
percent (20%) of the total equity securities (including both
Voting Equity Securities and Non-Voting Equity Securities) of
Loral Space as the result of repurchases of equity securities by
Loral Space or for any other reason, Respondent shall, following
its obtaining actual knowledge of an event leading to such
increase ( Event ), reduce its equity security ownership interest
to a level of not more than twenty percent (20%).  Those equity
securities which must be sold are hereinafter referred to as the
Excess Securities.   Respondent shall have a period of 185 days
following its obtaining actual knowledge of the Event to sell the
Excess Securities (the Sale Period ); provided, however, that,
if within ten (10) business days of Respondent’s receipt of such
knowledge, Respondent requests that Loral Space file a
registration statement providing for such sale, the Sale Period
shall be deemed to begin on the effective date of such
registration statement, 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 statement, and such sales cannot be
accomplished within the Sale Period without violating Rule 144
(or any successor provision) under the Securities Act of 1933,
then the Sale Period shall be extended by the minimum amount
necessary to allow such securities to be sold pursuant to Rule
144 (or any successor provision).  Pending the sale of Excess
Securities, Respondent shall not exercise any voting rights
relating to the Excess Securities.  Respondent shall amend the
Stockholders Agreement to provide Respondent the means of
complying with the foregoing provisions and shall thereafter not
amend the applicable provisions of the Stockholders Agreement in
a fashion so as to impair Respondent’s ability to comply with
this paragraph.  The provisions of this paragraph shall terminate
ten (10) years from the date this order becomes final.
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XVI.

IT IS FURTHER ORDERED that Respondent shall comply with all
terms of the Interim Agreement, attached to this order and made a
part hereof as Appendix I.  Said Interim Agreement shall continue
in effect until the provisions in Paragraphs II. through XVI. of
this order are complied with or until such other time as is
stated in said Interim Agreement.

XVII.

IT IS FURTHER ORDERED that within sixty (60) days of the
date this order becomes final and annually for the next ten (10)
years on the anniversary of the date this order becomes final,
and at such other times as the Commission may require, Respondent
shall file a verified written report with the Commission setting
forth in detail the manner and form in which it has complied and
is complying with Paragraphs VI. through XVI. of this order.  To
the extent not prohibited by United States Government national
security requirements, Respondent shall include in its reports
information sufficient to identify all United States Military
Aircraft and Unmanned Aerial Vehicle manufacturers with whom
Respondent has entered into an agreement for the research,
development, manufacture or sale of NITE Hawk Systems, Simulation
and Training Systems, Electronic Countermeasures, Mission
Computers or Integrated Communications Systems.

XVIII.

IT IS FURTHER ORDERED that Respondent shall notify the
Commission at least thirty (30) days prior to any proposed change
in the corporate respondent such as dissolution, assignment, sale
resulting in the emergence of a successor corporation, or the
creation or dissolution of subsidiaries or sale of any division
or any other change in the corporation in each instance where
such change may affect compliance obligations arising out of the
order.

XIX.

IT IS FURTHER ORDERED that, for the purpose of determining
or securing compliance with this order, and subject to any
legally recognized privilege and applicable United States
Government national security requirements, upon written request,
and on reasonable notice, Respondent shall permit any duly
authorized representatives of the Commission:

A. Access, during office hours and in the presence of
counsel, to inspect and copy all books, ledgers, accounts,
correspondence, memoranda and other records and documents in the
possession or under the control of Respondent, relating to any
matters contained in this order; and

B. Upon five (5) days’ notice to Respondent, and without
restraint or interference from Respondent, to interview officers,
directors, or employees of Respondent, who may have counsel
present, regarding any such matters.
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XX.

IT IS FURTHER ORDERED that this order shall terminate on
September 19, 2016, except as otherwise provided in this order.

By the Commission.

Donald S. Clark
Secretary

SEAL

ISSUED:  September 19, 1996
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WHEREAS, the Commission is now investigating the proposed

Acquisition to determine if it would violate any of the statutes

the Commission enforces; and

WHEREAS, if the Commission accepts the Agreement Containing

Consent Order ( Consent Agreement ), the Commission will place it

on the public record for a period of at least sixty (60) days and

subsequently may either withdraw such acceptance or issue and

serve its Complaint and decision in disposition of the proceeding

pursuant to the provisions of Section 2.34 of the Commission’s

Rules; and

WHEREAS, the Commission is concerned that if an

understanding is not reached preserving competition during the

period prior to the final issuance of the Consent Agreement by

the Commission (after the 60-day public notice period), there may

be interim competitive harm and divestiture or other relief

resulting from a proceeding challenging the legality of the

proposed Acquisition might not be possible, or might be less than

an effective remedy; and

WHEREAS, Lockheed Martin entering into this Interim

Agreement shall in no way be construed as an admission by

Lockheed Martin that the proposed Acquisition constitutes a

violation of any statute; and
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WHEREAS, Lockheed Martin understands that no act or

transaction contemplated by this Interim Agreement shall be

deemed immune or exempt from the provisions of the antitrust laws

or the Federal Trade Commission Act by reason of anything

contained in this Interim Agreement.

NOW, THEREFORE, Lockheed Martin agrees, upon the

understanding that the Commission has not yet determined whether

the proposed Acquisition will be challenged, and in consideration

of the Commission’s agreement that, at the time it accepts the

Consent Agreement for public comment, it will grant early

termination of the Hart-Scott-Rodino waiting period, as follows:

1.  Lockheed Martin agrees to execute and be bound by the

terms of the Order contained in the Consent Agreement, as if it

were final, from the date Lockheed Martin signs the Consent

Agreement.

2. Lockheed Martin agrees to deliver, within three (3)

days of the date the Consent Agreement is accepted for public

comment by the Commission, a copy of the Consent Agreement and a

copy of this Interim Agreement to the United States Department of

Defense, the Federal Aviation Administration, McDonnell Douglas

Corporation, Northrop Grumman Corporation, The Boeing Company and

Teledyne Inc.
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office, Lockheed Martin shall permit any duly authorized

representative or representatives of the Commission:

a. access, during the office hours of Lockheed Martin

and in the presence of counsel, to inspect and copy all

books, ledgers, accounts, correspondence, memoranda, and

other records and documents in the possession or under the

control of Lockheed Martin relating to compliance with this

Interim Agreement; and

b. upon five (5) days’ notice to Lockheed Martin and

without restraint or interference from it, to interview

officers, directors, or employees of Lockheed Martin, who

may have counsel present, regarding any such matters.

7.  This Interim Agreement shall not be binding until

accepted by the Commission.

Dated:  April 18, 1996  Donald S. Clark

FEDERAL TRADE COMMISSION LOCKHEED MARTIN CORPORATION

By:  ___________________ By:  ______________________
     Stephen Calkins Frank H. Menaker, Jr.
     General Counsel General Counsel


