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EXHIBIT A

AGREEMENT AND PLANS OF MERGER

AND COMPLETE LIQUIDATION
dated as of June 27, 1997
among

LOCKHEED MARTIN CORPORATION
LOCKHEED MARTIN TACTICAL SYSTEMS, INC.
LOCKHEED MARTIN AEROSPACE HOLDINGS, INC.

. LC ACQUIRING CORP.
FREQUENCY SOURCES, INC.
. LOCKHEED MARTIN ELECTRO-OPTICAL SYSTEMS, INC.
| LOCKHEED MARTIN VOUGHT SYSTEMS CORPORATION
LOCKHEED MARTIN AEROSPACE CORP.
LOCKHEED MARTIN DEFENSE SYSTEMS CORP.
I OCKHEED MARTIN FAIRCHILD CORP.
FST INVESTMENT CORPORATION
[ OCKHEED MARTIN IR IMAGING SYSTEMS, INC.
[ OCKHEED MARTIN VOUGHT SERVICES, INC.
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AGREEMENT AND PLANS OF MERGER
AND COMPLETE LIQUIDATION

This AGREEMENT AND PLANS OF MERGER AND COMPLETE
LIQIIJIDATION (this "Agreement") dated as of June 27, 1997, is among Lockheed
Martin Corporation, a Maryland corporation ("LMC"), Lockheed Martin Tactical -
Systems, Inc., a New York corporation ("Tactical Systems"), Lockheed Martin Aetospace
Holdings, Inc., a Delaware corporation ("Aerospace Holdings"), LC Acquiring Cm'p., a
Delaware corporation ("LC Acquiring™), Frequency Sources, Inc., a8 Delaware corporation
("Frequency Sources"), Lockheed Martin Electro-Optical Systems, Inc,, 2 Delaware
corporation ("Electra-Optical”), Lockheed Martin Vought Systems Corporation, a
Delaware corporation ("Vought Systems"), Lockheed Martin Aerospaee Corp., 8
Delaware corporation ("Aerospace Corp."), Lockheed Martin Defense Systems Corp., a
Delaware corporation ("Defense Systems"), Lockheed Martin Fairchild Corp., a Delaware
corparation ("Fairchild"), FSI Investment Carparation, a Massachnsetts corporation
("FSI"), Lockheed Martin IR Imaging Systems, Inc. ("IR Imaging") and Lockheed
Martin Vought Services, Inc., 2 Delaware corporation ("Yought Services”).

RECITALS

WHEREAS, the Board of Directors of each of Aerospace Holdings and
Aerospace Corp. deems it advisable and in the best interests of their respective
stockholders that Aerospace Corp. merge with and info Aerospace Holdings (the

"Aerospace Corp. and Aerospace Holdings Merger™);

WHEREAS, the Board of Directors of Defense Systems and LC Acquiring degms
it advisable and in the best interests of their respective stockholders that Defen.s? Systems
merge with and into LC Acquiring Corp. (the "Defense Systems and LC Acquinng

Merger");

WHEREAS, the Board of Directors of Fairchild and LC Acquirin'g deems it
advisable and in the best interests of their respective stockholders that Fa:rcl'x'dd merge'
with and into LC Aequiring Corp. (the "Fairchild and LC Acquiring Merger");

i Sources dee#zs
WHEREAS, the Board of Directors of each_of FSI and Frequency .
it advisable and in the best interests of their respective stockholders t.t};at FSI merge with
and into Frequency Sources (the "FST and Frequency Sources Merger™);

g\mergermaster3.pla
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WHEREAS, the Board of Directors of each of IR Imaging and Frequency Sources
deems it advisable and in the best interests of their respective stockholders that IR
Imaging merge with and into Frequency Sources (the "IR Imaging and Frequency

Sources Merger™);

WHEREAS, the Board of Directors of each of Vought Services and Vought
Systems deems it advisable and in the best interests of their respective stockholders that
Vought Services merge with and into Vought Systems (the "Vought Services and Vought

Systems Merger"); r

WHEREAS, the Board of Directars of each of Tactical Systems, Aerospace
Holdings, LC Acquiring, Frequency Sources, Electro-Optical and Vought Systemsideems
it advisable and in the best interasts of their respective stockholders that, following the
consummation of the last to occur of the Aarospace Corp. and Aerospace Holdings
Merger, the Defense Systems and LC Acquiring Merger, the Fairchild and LC Acquiring
Merger, the FSI and Frequency Sources Merger, the IR Imaging and Frequency Sources
Merger and the Vought Services and Vought Systems Merger, Aerospace Haldings, LC
Acquiring, Frequency Sources, Electro-Optical and Vought Systems will merge with and
into Tactical Systems (the "Aerospace Holdings, LC Acquiring, Frequency Saurces,
Electro-Optical, Vought Systems and Tactical Systems Merger") and that, following the
Aerospace Holdings, LC Acquiring, Frequency Sources, Electro-Optical, Vought
Systems and Tactical Systems Merger, Tactical Systems will merge with and into IMC

(the "Tactical Systems and LMC Merger"); and

WHEREAS, each of the Aerospace Corp, and Aerospace Holdings Merger, the
Defense Systems and LC Acquiring Merger, the Fairchild and LC Acquiring Merger, the
FSI and Frequency Sources Merger, the IR Imaging and FrcqucncyI Sources Merg.ex'-, the
Vought Services and Vought Systems Merger, the Acrospace Holdings, 1.C Acquiring,
Frequency Sources, Electro-Optical, Vought Systems and Tactical Systems l\gerger anﬁl
the Tactical Systems and LMC Merger (collectively r‘efez:red to herein as the "Mergers"),
respectively, is intended to qualify asa complete liquidation under Section 332 of the

Intemal Revenue Code of 1986, as amended;

the mutual agreements, provisions and

REFORE, in consideration of
e taine hereby agree as follows:

cavenants contained in this Agreement, the parties

£\mergerimaster3.pln
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ARTICLE X

The Mergers
Section 1.1,  The First Set of Mergers.

(a)  Aecrospace Corp. and Aerospace Holdings shall execute and cause to be
filed a certificate of ownership and merger in the form attached to this Agreement ais
Exhibit A (the "Aeraspace Corp.-Aerospace Holdings Certificate) with the Secretary of
State of Delaware. The Aerospace Corp.-Aerospace Holdings Certificate shall provide
that the Aerospace Corp. and Aerospace Holdings Merger shall be effective at 11:57 p.m.
Eastern Standard Time on the Merger Date as hereinafter defined. Aeraospace Corp. and
Aerospace Holdings shall take all actions necessary or appropriate to consummate the
Aerospace Corp. and Aerospace Holdings Merger in accordance with the provisions of
the Aerospace Corp.-Aerospace Holdings Certificate,

(b)  Defense Systems and LC Acquiring shall execute and cause to be filed 2
certificate of ownership and merger in the form attached fo this Agreement as Exhibit B
(the "Defense System-LC Acquiring Certificate) with the Secretary of State of Delaware,

The Defense Systems-LC Acquiring Certificate shall provide that the Defense Systems
and I.C Acquiring Merger shall be effective at 11:57 p.m, Eastern Standard Time on the
Merger Date as hereinafter defined. Defense Systems and LC Acquiring shall take all
actions necessary or appropriate to consummate the Defense Systems and LC Acquiring
Merger in accordance with the provisions of the Defense S ystems-LC Acquiring

Certificate.

(c)  Fairchild and LC Acquiring shall execute and canse to be filed a certificate
of awnership and merger in the form attached to this Agreement as Exhibit C (the
"Fairchild-LC Acquiring Certificate) with the Secretary of State of Delaware. The
Fairchild-1.C Acquiring Certificate shall provide that the F?irchxld and LC Acquiring
Merger shall be effective at 11:57 p.m. Eastern Standard Time on the Merger Date as
hereinafter defined, Fairchild and LC Acquiring shall fa}cc all actions necessary or
appropriate to consummate the Fairchild and LC {.cqumng Merger in accordance with
the provisions of the Fairchild-LC Acquiring Certificate.

Imagt fileda
IR ne and Frequency Sources shall execute and cause to be filed
> : qin the form attached to this Agreement as Exhibit D

ertificate of ownership and merger :
((:ﬂael"IR Imaging-Frequency Sources Certificate) with the _Secretary of State ot: Delawere.
The IR Imaging-Frequency Sources Certificate shal};prow.%e tltlat tI;etmIRd Imagmard £ n%ea;x:the
i 57 p.m. Bastemn
Frequency Sources Merger shall be effective at 11:57p el take al

. . cy
er Date as hereinafter defined. IR Imaging and Frequen
l:i;x;gn: necessary or appropriate to consummate the IR Imaging and Frequency Sources

g\merger\m aster3.pln
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Merger in accordance with the provisions of the IR Imaging-Frequency Sources
Certificate.

L (¢)  FSIand Frequency Sources shall execute and cause to be filed (i) a.
certificate of ownership and merger in the form attached to this Agreement as Exhibit E
“with the Secretary of State of Delaware (the "FSI-Frequency Sources Certificate") and (ii)
articles of merger of parent and subsidiary corporation in the form attached to this
Agreement as Exhibit F with the Secretary of the Commonywealth of Massachusetts (the
"FSI-Frequency Sources Articles”). The FSI-Frequency Sources Certificate and the FSI-
Frequency Sources Articles shall provide that the FSI and Frequency Sources Merger
shall be effactive at 11:57 p.m. Eastern Standard Time on the Merger Date as herciafter
defined. FSI and Frequency Sources shall take all actions necessary or appropriate to
consummate the FSI and Frequency Sources Merger in accordance with the provisions of
the FSI-Frequency Sources Certificate and the FSI-Frequency Sources Articles.

@ Vought Services and Vought Systems shall execute and cause to be filed a
certificate of ownership and merger in the form attached to this Agreement as Exhibit G
(the "Vought Services-Vought Systems Certificate) with the Secretary of State of
Delawara, The Vought Services-Vought Systems Certificate shall provide that the
Vought Services and Vought Systems Merger shall be effective at 11:57 p.n. Eastern
Standard Time on the Merger Date as hereinafter defined, Vought Services and Yought
Systams shall take all actions necessary or appropriate to consummate the Vought
Services and Vought Systems Merger in accordance with the provisions of the Vought

Services-Vought Systems Certificate.

Section 1.2.  The Second Sat of Mergers.

oldings and Tactical Systems shall execute and cause to be filed
hip and merger in the form attached to this Agreement as

Exhibit H (the "Aerospace Holdings-Tactical Systems Ownership Certificate) with the
d (if) a certificate of merger in the form attached hereto

Secretary of State of Delaware an . ;
ibi "A e Holdings-Tactical Systems Certificate”) with the Department
B ey York, The : ical Systems Ownership Certificate

of State of New York. The Aerospace Holdings-Tactt )
and the Acerospace Holdings-Tactical Systems Certificate shall pravide that the Aerospace

1oldings and Tactical System Merger shall be effective at 11:5 8 p.m. Eastern S:tandard
%:xllgi 1;2 Merger Dati as hereinafter defined. Acrospace Holdings and Tactical
Systermns shall take all actions necessary ot apprapriate t? consumm?.t? the Aerospace
Holdings and Tactical Systems Merger in accorc.lance v‘vnth the provisions of the
Acraspace Holdings-Tactical Systems Ownmership Certificate and the Aerospace

Holdings-Tactical Systems Certificate.

(a) Aerospace H
(i) a certificateé of owners

iri i to be filed () a
LC Acquiring and Tactical Systems shall execute 'and cause jo
certiﬁcagoe) of ownership and merger in the form attachf:d o thls.Agreement as ExhibitJ
(the "LC Acquiring-Tactical Systems Ownership Certificate) with the Secretary of State
5
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of Delaware and (ii) a certificate of merger in the form attached hereto as Exhibit K (the
"LC Acquiring-Tactical Systems Certificate") with the Department of State of New York.

The LC Acquiring-Tactical Systems Ownership Certificate and the LC Acquiring;
Tactical Systems Certificate shall provide that the LC Acquiring and Tactical System
Merger shall be effective at 11:58 p.m. Eastern Standard Time on the Merger Dateias
hereinafter defined. LC Acquiring and Tactical Systams shall take all actions necessary
or appropriate to consummate the LC Acquiring and Tactical Systems Merger in
accordance with the provisions of the LC Acquiring-Tactical Systems Ownership
Certificate and the LC Acquiring-Tactical Systems Certificate.

(c) Frequeney Sources and Tactical Systems shall execute and cause to be filed
(i) a certificate of ownership and merger in the form attached to this Agreement as
Exhibit L (the "Frequency Sources-Tactical Systems Ownership Certificate) with the
Secretary of State of Delaware and (ii) a certificate of merger in the form attached hereto
as Exhibit M (the "Frequency Sources-Tactical Systems Certificate") with the
Department of State of New York. The Frequency Sources-Tactical Systems Ownership
Certificate and the Frequency Sources-Tactical Systems Certificate shall provide that the
Frequency Sources and Tactical System Merger shall be effective at 11:58 p.m. Eastern
Standard Time on the Merger Date as hereinafter defined. Frequency Sources and
Tactical Systems shall take all actions necessary or appropriate to consummate the
Frequency Sources and Tactical Systams Merger in accordance with the provisions of the
Frequency Sources-Tactical Systems Ownership Certificate and the Frequency Saurces-

Tactical Systems Certificate,

(d) Elsctro-Optical and Tactical Systems shall execute and canse to be filed
(i) a certificate of ownership and merger in the form attach;d to this Agreement as
Exhibit N (the "Electro-Optical-Tactical Systems Ownership (?emﬁcate) with the
Secretary of State of Delaware and (i) a certificate of merger in the. form attached hereto
as Exhibit O (the "Electro-Optical-Tactical Systerns Certificate™) w1§h the I?epartxnent! of
State of New York. The Electro-Optical-Tactical Syste.rns Ownership Cemﬁc?.te and the
Electro-Optical-Tactical Systems Certificate shall provide that the Electro-Optical and,

i ‘ all he effective at 11:58 p.m. Eastern Standard Time on the "
e eneioaties defi -Optical and Tactical Systems shall take all

Merger Date as hereinafter defined. Electro ‘ all ke all
i ;ate to consummate the Electre-Optical and Tactical Sy
B B yance mith the T £ the Electro-Optical-Tactical Systems

Merger in accordance with the provisions 0 _ :
Ow:irship Certificate and the Electro-Optical-Tactical Systems Certificate.

&) Vought Systems and Tactic s .
certiﬁcétc) of ov%nhersiip and merger in the form attached to this Agreement as EXhlb? P
(the "Vought Systems-Tactical Systems Ownership Certificate) with the SecmtaE?:h?b‘t o
State of Delaware and (i) a certificate of merger in the 1;’:;1:131 a%g:h;tﬁ;itgfa;tatc ofl

3 : " e
(the "Vought Systems-Tactical Systemns Certificate") Wi prtiﬁcatc e ogh

i Ownership Ce
vork. The Vought Systems-Tactical Systefns ug!
;I;;em—Tacﬁcﬂ Systems Certificate shall provide that the Vought Systems and Tactical

6
g\merger\master3 pln

PATENT
REEL: 011712 FRAME: 0159



. P.3-17
AR.27.2081 18:59AM MNO. 622

System Merger shall be effective at 11:58 p.m. Eastern Standard Time on the'Merger
Date as hereinafter defined. Vought Systems and Tactical Systems shall take all actions
necessary or appropriate to consummate the Vought Systems and Tactical Systems
Merger in accordance with the provisions of the Vought Systems-Tactical Systems
Ownership Certificate and the Vought Systems-Tactical Systems Ceartificate.

Section 1.3.  The Final Merger

Tactical Systems and LMC shall execute and cause to be filed (i) a certificate of
merger in the form attached to this Agreement as Exhibit R (the "Tactical Systems-LMC
Certificate) with the Department of State of New York and (ii) articles of merger in the
form attached hereto as Exhibit 8 (the "Tactical Systems-LMC Articles") with the State
Department of Assessment and Taxation of Maryland. The Tactical Systems-LMC
Certificate and the Tactical Systems-LMC Articles shall provide that the Tactical System
and LMC Merger shall be effective at 11:59 p.m. Eastern Standard Time on the Merger
Date as hereinafter defined. Tactical Systems and LMC shall take all actions necessary
or appropriate to consumumate the Tactical Systems and LMC Merger in accordance with
the provisions of the Tactical Systems-LMC Certificate and the Tactical Systems-LMC

Articles,
ARTICLE II

Approvals

Section 2.01. Fach of the parties to this Agreement covenauts and agrees for the
benefit of each of the other parties to this Agreement to take any e_md all action necessary
or appropriate (including approval by their respective bc_:a.rds of dxrcctor§ and '
shareholders, if necessary) to consummate the Mergers in accordance with all _apphcable
laws, including the Maryland General Corporation Law, the General Corporation Law of
the State of Delaware and the Massachusetts General Corporate Law.

ARTICLE III
Effect of Mergers
i . Upon
Section 3.01. c ]
i space Corp. and Aerospace Holdings Merger, Aerospace Cerp.
e ntely coast 10 e y Holdings shall succeed to all rights and

shall immediately cease to exist and Acrospace 130 : .
obligations of Aerospace Corp. Each share of capital stock of Aerfnspace Holdings whméx
shall be outstanding st the effective time of this merger sl_xall, by virtue .°f the merger an
without any action on the part of the holder thereof, remamdag f(:31.rts.'c::mh c_hng Esaha;e gre .

i son surviving the merger provided for herein. kach s
capital stock e o Con : be o%rtstanding at the effactive time of the

camital stock of Aerospace Corp. which shall :
;g:gct shall, by virtue of the merger and without any action on the part of the holder
7
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thereof, be canceled and no consideration shall be paid in respect thereof, The Certificate
of Incorporation and Bylaws of Aerospace Holdings shall be the Certificate of
Incorporation and Bylaws of the surviving corporation and shall thereafter continue to be
its Certificate of Incorporation and Bylaws until changed as provided therein and by law.

Section 3.02. Defense Systems and I.C Acquiring Merger, Upon consummation

of the Defense Systems and LC Acquiring Merger, Defense Systems shall immediately
ceasc to exist and LC Acquiring shall succeed to a]l rights and obligations of Defense
Systems. Each share of capital stack of LC Acquiring which shall be outstanding at the
effective time of this merger shall, by virtue of the merger and without any action on the
part of the holder thereof, remain an outstanding share of capital stock of the corporation
surviving the merger provided for hersin. Each share of capital ftock of Defense Systems
which shall be outstanding at the effective time of the merger shall, by virtue of the
merger and without any action on the part of the holder thereof, be canceled and no
consideration shall be paid in respect thereof. The Certificate of Incorporation and
Bylaws of LC Acquiring shall be the Certificate of Incorporation and Bylaws of the
surviving corporation and shall thereafter continue to be its Certificate of Incorporation

and Bylaws until changed as provided therein and by law.

Section 3.03. Fairchild and LC Acquiring Merger. Upon consummation of the

Fairchild and LC Acquiring Merger, Fairchild shall immediately cease to exist and I.C
Acquiring shall succeed to all rights and obligations of Fairchild. Each share of capital
stock of LC Acquiring which shall be outstanding at the effective time of this merger
shall, by virtue of the merger and without any action on the part of the holder thereof,
remain an outstanding share of capital stock of the corporation surviving the merger
provided for herein, Each share of capital stock of Fairchild which shall be outstanding at
the effective time of the merger shall, by virtue of the merger and without any action on
the part of the holder thereof, he canceled and no consideration shall be paid in respect
thereof. The Certificate of Incorporation and Bylaws of LC Acquiring shall be the
Certificate of Incorporation and Bylaws of the surviving corporation and shall thereafter
continue to be its Certificate of Incorporation and Bylaws until changed as pravided

therein and by law.

Section 3.04. v . Upon consummation of the
FSI and Frequency Sources Merger, FSI shall immediately cease to exist and Frequency
Sources shall succeed to all rights and obligations of FSI. Each share of capital stack of
Frequency Sources which shall be outstanding at the effective time of this merger shall,
by virtue of the merger and without any action on the part of the holder thereof, remain an

outstanding share of capital stock of the corporation surviving the merger providef:l fox:
herein. Each share of capital stock of FSI which shall be outstanding at the effective time

of the merger shall, by virtue of the merger and without any.ac.tion on the part of the
holder thereof, be canceled and no consideration shall be paid in respect thereof. The

Certificate of Incorporation and Bylaws of Frequency Sources shall be the Certificate of

8
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Incorporation and Bylaws of the surviving corporation and shall thereafier continue to be
its Certificate of Incorporation and Bylaws until changed as provided therein and by law.

Section 3.05, . Upon consummation

of the IR Imaging and Frequency Sources Merger, IR Imaging shall immediately cease to
exist and Frequency Sources shall succeed to all rights and obligations of IR Imaging,
Each share of capital stock of Frequency Sources which shall be outstanding at the
effective time of this merger shall, by virtue of the merger and without any action on the
part of the holder thereof, remain an outstanding share of capital stock of the corporation
surviving the merger provided for herein. Each share of capital stock of IR Imaging
which shall be outstanding at the effective time of the merger shall, by virtue of the
merger and without any action on the part of the holder thereof, Be canceled and no
consideration shall be paid in respect thereof. The Certificate of Incorporation and
Bylaws of Frequency Sources shall be the Certificate of Incorporation and Bylaws of the
surviving corporation and shall thereafter continue to be its Certificate of Incorporation

and Bylaws until changed as provided therein and by law.

Section 3.06. i V. Upon
consummation of the Vought Services and Vought Systems Merger, Vought Services

shall immediately cease to exist and Vought Systems shall succeed to all rights and
obligations of Vought Services. Each share of capital stock of Vought Systems which
shall be outstanding at the effective time of this merger shall, by virtue of the merger and
without any action on the part of the holder thereof, remain an outstanding share of
capital stock of the corporation surviving the merger provided for herein. Fach share of
capital stock of Vought Services which shall be outstanding at the effective time of the
merger shall, by virtue of the merger and without any action on the part of the holder
thereof, be canceled and no consideration shall be paid in respect thereof. The Certificate
of Incorporation and Bylaws of Vought Systems shall be the Certificate of Incorporation
and Bylaws of the surviving corparation and shall thereafter continue to be its Certificate
of Incarporation and Bylaws until changed as provided therein and by law.

Section 3.07. i . Upon
consummation of the Aerospace Holdings and Tacticel Systems Merger, Aerospace

Holdings shall immediately cease to exist and Tactical Systems shall succeed to all rights
and obligations of Acrospace Holdings. Each share of capital stack of Tactical Systems
which shall be outstanding at the effective time of this merger shall, by virtue of t.he.
merger and without any action on the part of the holder thereof, remain an outst_andmg
share of capital stack of the corporation surviving the merger provide.d for herein. Each
share of capital stock of Aerospace Holdings which shall be outstanding at the effective

time of the merger shall, by virtue of the merger and without any action on the part of the
holder thereof, be canceled and no consideration shall be paid in respect there_of. The
of Tactical Systems shall he the Certificate of

Certificate of Incorporation and Bylaws (
Incorporation and Bylaws of the surviving corporation and shall Fhereafl:er ‘contmue to be
its Certificate of Incorporation and Bylaws until changed as provided therein and by law.

9
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Section 3.08, LC Acquiring and Tactical Systems Merger. Upon consummation

of the LC Acquiring and Tactical Systems Merger, LC Acquiring shall immediately cease
to exist and Tactical Systems shall succeed to all rights and obligations of LC Acquiring.
Each share of capital stock of Tactical Systems which shall be outstanding at the
effective time of this merger shall, by virtue of the merger and without any action on the
part of the holder thereof, remain an outstanding share of capital stock of the corporation
surviving the merger provided for herein, Each share of capital stock of LC Acquiring
which shall be outstanding at the effective time of the merger shall, by virtus of the
merger and without any action on the part of the holder thereof, be canceled and no
consideration shall be paid in respect thereof. The Certificate of Incorporation and
Bylaws of Tactical Systems shall be the Certificate of Incorporation and Bylaws of the
surviving corporation and shall thereafter continue to be its Certificate of Incorporation

and Bylaws until changed as provided therein and by law.

Section 3.09. Frequency Sources and Tactical Systems Merger, Upon

consummation of the Frequency Sources and Tactical Systems Merger, Frequency
Sources shall immediately cease to exist and Tactica] Systems shall succeed to all rights
and obligaticns of Frequency Sources, Each share of capital stock of Tactical Systems
which shall be outstanding at the effective time of this merger shall, by virtue of the
merger and without any action on the part of the holder thereof, remain an outstanding
share of capital stock of the corporation surviving the merger provided for herein. Each
share of capital stock of Frequency Sources which shall be outstanding at the effective
time of the merger shall, by virtue of the merger and without any action on the part of the
holder thereof, be canceled and no consideration shall be paid in respect thereof. The
Certificate of Incorparation and Bylaws of Tactical Systems shall be the Certificate of
Incorporation and Bylaws of the surviving corporation and shall thereafter continue to be
its Certificate of Incorporation and Bylaws until changed as provided therein and by law.

S . Upon

-Optical and Tactical Systems Merger, Electro-Optical shall
a] Systems shall succeed to all rights and

obligations of Electro-Optical. Each share of capital stock of Tactical Systems which
shall be outstanding at the effective time of this merger shall, by virtue of the merger and
without any action on the part of the holder thereof, remain an outstanding share of
capital stock of the corporation surviving the merger provided for herein. E.ach share of
capital stock of Electro-Optical which shall be outstanding at the effective time of the

_ merger shall, by virtue of the merger and without any action on the part of the holder
thereof, be canceled and no consideration shall be paid in respect thereof, The Certificate
of Incorporation and Bylaws of Tactical Systems shall be the Cer'tiﬁcate of Incorpo.ration

and Bylaws of the surviving corporation and shall thereafter continue to be its Certificate

of Incorporation and Bylaws until changed as provided therein and by law.

Section 3.10.
consummation of the Electro
immediately cease to exist and Tactic
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Section 3.11. Vought Systems and Tactical Systems Merger. ~ Upon

consummation of the Vought Systems and Tactical Systems Merger, Vought Systems
shall immediately cease to exist and Tactical Systems shall succeed to all rights and
obligations of Vought Systems. Each share of capital stock of Tactical Systems which
shall be outstanding at the effective time of this merger shall, by virtue of the merger and
without any action on the part of the holder thereof, remain an outstanding share of
capital stock of the corporation surviving the merger provided for harein. Each share of
capital stock of Vought Systems which shall be outstanding at the effective time of the
merger shall, by virtue of the merger and without any action on the part of the holder
thereof, be canceled and no consideration shall be paid in respect thereof. The Certificate
of Incorporation and Bylaws of Tactical Systems shall be the Cettificate of Incorporation
and Bylaws of the surviving corporation and shall thereafier continue to be its Certificate
of Incorporation and Bylaws until changed as provided therein and by law.

Section 3.12, Tactical Systems and LMC Merger. Upon consummation of the

Tactical Systems and LMC Merger, Tactical Systems shall immediately cease to exist
and LMC shall succeed to all rights and obligations of Tactical Systems. Each share of
capital stock of LMC which shall be outstanding at the effective time of this merger shall,
by virtue of the merger and without any action on the part of the holder thereof, remain an
outstanding share of capital stock of the corporation surviving the merger provided for
herein. Each share of capital stock of Tactical Systems which shall be outstanding at the
effective time of the merger shall, by virtue of the merger and without any action on the
part of the holder thereof, be canceled and no consideration shall be paid in respect
thereof, The Certificate of Incorporation and Bylaws of LMC shall be the Certificate of

Incorporation and Bylaws of the surviving corporation and shall thereafter continue to be
its Certificate of Incorporation and Bylaws until changed as provided therein and by law.

Section 3.13. idation. Each of the Mergers is intended to qualify
as a complete liquidation under Section 332 of the Internal Revenue Code of 1986, as

amended, of the entity merging out of existence.

Section 3.14. Merger Date. The Merger Date shall be June 30, 19'97, providcd_,
however, that either the Chairman and Chief Executive Officer or the President and Chief
Operating Officer of LMC may extend this date.

ARTICLE IV
Miscellaneous
Section 4.01. Counterparts. The Agreement and any amendment thereof may be

executed in two or more counterparts, all of which shall be considered the same

agreement.
11
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Section 4.02. Governing Law. This Agreement shall be governed by and
construed in accordance with the laws of the State of Maryland, without regard to the

principles of conflicts of 1aws thereof.

Section 4.03. Exhibits. All Exhihits to this Agreement referred to herein are
. intended to be and hereby are specifically made a part of this Agreement.

Section 4.04. Headings. All section headings contained in this Agreement
are for convenience of reference only, do not form a part of this Agreement and shall not
effect in any way the meaning or interpretation of this Agreement.

Section 4.05. No Third Party Beneficiaries. The terms and conditions of this

Apgreement are for the sole benefit of the parties to this Agreement and their successors
and assigns only, and shall not be relied upon by, nor construed as conferring any rights

upon, any other persons.

Section 4.06. Condition Precedent. Notwithstanding anything to the contrary
contained herein, this Agreement shall become null and void, the obligations of the

parties to proceed with the Mergers contemplated herein shall terminate and the Plans of
Merger and Complete Liquidation contained herein shall be rescinded unless, on or prior
to the Merger Date, the Board of Directors of LMC shal! approve this Agreement.

Section 4.07 Amendment. No amendment of any provision of this Agreement
shall be valid unless the same shall be in writing and signed by all the parties.

: 12,
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IN WITNESS WHEREOF, the parties have caused this Agreement to be duly
executed and delivered as of the date first written above.

. - LOCKHEED MARTIN CORPORATION

Senior che President and General Counsel

[

@{Q LD .
7 Stephen M. Piper

Vice President and Assistant Secretary

ATTEST: ' LOCKHEED MARTIN AEROSPACE

' CORP.
p /&ZZ—J By: f;ﬁw“a’.«w 4% %MC_

Lillian M. Trippett
Vice President and Assistant Secretary

ATTEST: LC ACQUIRING CORP.

;lé ;2 L) By: Fordoan 1. Wﬁ
Lillian M. Trippett

Vice President and Assistant Secretary

ATTEST: FREQUENCY SOURCES INC.

LD Bl a0, Sgeett
LxlhanM Trippett i

Vice President and Assistant Secretary
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ATTEST:

219&/

~ ATTEST:

Rt 0 B

ATTEST:

(L L2
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LOCKHEED MARTIN ELECTRO-
OPTICAL SYSTEMS, INC.

By% m.

Lillian M. Trippett
Vice President and Assistant Secretaxy

LOCKHEED MARTIN VOUGHT
SYSTEMS CORPORATION

By_s%'-u'-a«v\l’h W

Lillian M, Trippett

Vice President and Assistant Secretary

LOCKHEED MARTIN AEROSPACE

CORP.

Oy 3"71'7‘251"

Lxlhan M. Trippett
Vice President and Assistant Secretary

LOCKHEED MARTIN DEFENSE
SYSTEMS CORP,

By tha 1. Wﬁ“

Lillian M. Trippett
Vice President and Assistant Secretary
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ATTEST:

(2t 2o

ATTEST:

ATTEST:

(Lt
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LOCKHEED MARTIN FAIRCHILD
CORP.

By; }LUW» M, W
Lillian M. Trippett

Vice President and Assistant Secretary

FSY H\TVESTMEM CORPORATION

By: M%W

Lillian M. Trippett
Vice President and Assistant Secretary

LOCKHEED MARTIN IR IMAGING
SYSTEMS, INC.

By: :-'é'ﬂ-%»-/’h W

Lilliau M. Trippett
Vice President and Assistant Secretary

LOCKHEED MARTIN VOUGHT
SERVICES, INC,

ByMMW

Lillian M. Trippett
Vice President and Assistant Secretary
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