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* AGREEMENT AND PLAN OF MERGER
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~ LORAL CORPORATION,
LOCKHEED MARTIN CORPORATION
AND
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AGREEMENT AND PLAN OF MERGER

THIS AGREEMENT AND PLAN OF MERGER, dated as of J anuary 7,
1996, is ameong LOCKHEED MARTIN CORPORATION, 2 Marvland corporation ("Parent™),
LAC ACQUISITION CORPORATION, 2 New York corporation and a wholly-owned
subsidiary of Parent ("Purchaser”), and LORAL CORPORATION, a New York corporation
{the "Company™}.

RECITALS

WHEREAS, the Boards of Directors of the Company, Parent and Purchaser
deem it advisable and in the best interests of their respective stockholders that Parem
acquire the Company {other than certain businesses thereof) pursuant to the terms and
conditions set forth in this Agreement;

WHEREAS, as provided in the Restructuring, Financing and Distribution
Agreement dated as of the date hersof herewith among Parent, the Company, Loral
Telecommunications Acquisition, Inc. (to be renamed Loral Space & Communications
Corporation), 2 Delaware corporation and wholly-cwned subsidiary of the Company
{including any successor in interest, "Spinco”), Loral Aerospace Holdings, Inc., a Delaware
corporation and wholly-owned subsidiary of the Company ("LAH"), and Loral Aerospace
Corp., a Delaware corporation and wholly-owned subsidiary of LAH (the "Distribution
Agreement”), prior to the expiration of the Offer (as defined in Section 1.1 hereof) the
Company will cause Spinco to be restructured so that as a result thereof the Company's
direct and indirect interests in Space Systems/Loral, Inc.., a Delaware corporation,
Globalstar LP., a Delaware limited parmership, K&F Indusiries, Inc, a Delaware
corporauon, all rights to receive management and certain (but not all) guarantee fess
therefrom, several commercial satellite and telecommunications projects in progress
(including related FCC (as defined in Section 6.5 hereof) applications}, a certain portion of
the Company's leased corporate headquarters office space, the Company’s corporate aircraft,
certain tights and Habilities with respect to certain litigation in which the Company has an
interest, the nonexclusive right to use certain intellectual property of the Company, the
exclusive right, subject to a limited license granted to the Company, 1o the "Loral” name and
such other rights and assets as shall be desmed Spinco Assets {as defined in the Distribution
Agrzement), will be owned directly or indirectly by Spinco and substantially all of the
Company’s other assets, liabilities and businesses will be owned directly by the Company or
by Subsidiaries (a5 defined in the Distribution Agreement) of the Company other than
spince and Subsidiaries of Spinco; and

WHEREAS, as provided in the Distibution Agreement, the Company will
make a distribution to the Company's stockholders and to holders of Stock Options {as
defined in Section 2.10 hereof) as of the Record Date (as defined in the Distribution

4

Agresment), on 4 pro rata vasis, of 100% of the shares of common stack, par value 5.01 per
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1.4, the parties hereto shall use their respective best efforts to ensure that at least three of
the members of the Company’s Board of Directors shall, at all times prior to the Effective

Time (as defined in Section 2.2 hereof) be, Continuing Directors (as defined in Section 8.4
hereof). , . B ,

ARTICLE II
THE MERGER

, Section 2.1. The Merger. Upon the terms and subject to the conditions
hereof, and in accordance with the NYBCL, Purchaser shall be merged (the "Merger") with
and into the Company as soon as practicable following the satisfaction or waiver of the
conditions set forth in Article VII hereof or on such other date as the parties hereto may
agree (such agreement to require the approval of a majority of the Continuing Directors if
at the time there shall be any Continuing Directors). Following the Merger the Company

shall continue as the surviving corporation (the "Surviving Corporation”) and the separate
corporate existence of Purchaser shall cease.

' Section 2.2. Effective Time. The Merger shall be consummated by filing with
the New York Secretary of State a certificate of merger or, if applicable, a certificate of
ownership and merger, executed in accordance with the relevant provisions of the NYBCL
(the time the Merger becomes effective being the "Effective Time").

Section 2.3, Effécts of the Merger. The Merger shall have the effects set

forth in the NYBCL. As of the Effective Time the Company shall be a wholly-owned
subsidiary of Parent. -

Section 2.4. Certificate of Incorporation and By-Laws. The Restated
Certificate of Incorporation and By-Laws of the Company as in effect at the Effective Time,
shall be the Certificate of Incorporation and By-Laws of the Surviving Corporation until
amended in accordance with applicable Law; provided, that promptly following the Effective
Time, the Certificate of Incorporation shall be amended to change the name of th
Surviving Corporation so that the word "Loral" shall be deleted therefrom. ‘

Section 2.5. Directors. The directors of Purchaser at the Effective Time shall
be the initial directors of the Surviving Corporation and will hold office from the Effective -
Time until their respective successors are duly elected or appointed and qualify in the
manner provided in the Certificate of Incorporation and By-Laws of the Surviving
“Corporation, or as otherwise provided by Law. : :

Section 2.6. Officers. The officers of Purchaser at the Effective Time shall
be the initial officers of the Surviving Corporation and will hold office from the Effective
Time until their respective successors are duly elected or appointed and qualify in the
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Section 4.12. Assets; Intellectual Property.

{a)  Except as set forth in Section 4.12(a) of the Disclosure Schedule, upon
consummation of the Spin-Off, the Company and the Retained Subsidiaries will own or have
rights to use all Assets necessary to permit the Company and the Retained Subsidiaries 1o
conduct the Retained Business as it is currently being conducted except where the failure
to own or have the right to use such Assets would not, individually or in the aggregate, have
a Material Adverse Effect.

(b)  To the knowledge of the Company, based solely upon Inguiry of the
Company’s General Counsel and Chief Patent Counsel, the Company does not now and has
not in the past used Intellectual Property in the Retained Business which conflicts with or
infringes upon any proprietary rights of others except where such conflict or infringement
would not have, individually or in the aggregate, 2 Material Adverse Effect. “Intellectual
Property” means trademarks, trade names, servics marks, service names, mark registrations,
logos, assumed names, copyright registrations, patents and all applications therefor and all
other similar proprietary rights.

Section 4.13. Reserved.

Section 4.14. Reserved.,

Section 4.15. Certain Contraits and Arrangemenis. During the twelve months
smmediately prior to the date hereof, no significant contracts of the Retained Business have
been cancelled or otherwise terminated and during such time the Company has not been
threatened with any such cancellation or termination except, in each case, for cancelled or
terminated contracts which, individually or in the aggregate, would not constiture a Material
Adverse Effect

Section 4.16. Taxes. Except as otherwise disclosed in Section 4.16 of the
Disciosure Schedule and except for those matters which, either individually or in the
aggregate, would not result in a Material Adverse Effect

{a)  The Company and each of its Subsidiaries have filed {or have had filed
on their behalf) or will file or cause to be filed, all Tax Returns {as defined in Section
4.16(3}(3} hereaf) required by applicable Law 10 be filed by any of them prior to the
consummation of the Offer, and all such Tax Retwrns and amendments thereto are or will
be true, complete and correct.

e~

b} The Company and each of its Subsidiaries have paid (or have had paid
on their behalf) all Taxes (as defined in Section 4.16())(2) herzof) due with raspect 10 any

eriod ending prior to or as of the expiration of the Offer), or where payment of Taxes is
not yet due, have established (or have had estzblished on their behalf and for their sole

benefit and recourse), or will establish or cause to be established before the consummation
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IN WITNESS WHEREOF each of the parties has caused this Agreement and

Plan of Merger to be executed on its behalf by its ofﬁcers thereunto duly authorized. all as of the
- day and year first above written.

LORAL CORPORATION

By:/s/ Michael B. Targoff
Name: Michael B. Targoff
Title: Senior Vice President

LOCKHEED MARTIN CORPORATION

By:/s/ Marcus C. Bennett
- Name: Marcus C. Bennett
Title: Senior Vice President

LAC ACQUISITION CORPORATION

- By:/s/ Frank H. Menaker. Jr.
Name: Frank H. Menaker, Jr.
Title: Vice President

NY1-394379 S-1
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State of New York
Department of State §
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{ Aereby certify thai the annexed copy has been compared with the original documens in the custody of the
~ ‘ ! - - *
secreary of Stare and thas the same is g irue copy of said original.

Wimess my hand and seal of the Departmens of Siate on UUN 2 8 'iggs
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CERT?FICATEJ)F MERGEﬂgmé‘: A 4‘} G 0 (583

) OF r
i LAC ACQUISITION CORPORATION )
INTO
LORAL CORIPORATION
Under Section 905 of The Business Corporation Law
The undersigned. Frank H. Menaker, Jr. and Stephen M. Piper, the Vice President
and General Counsel and the Assistant Secretary, respectively, of Loral Corporation, a domestic

corporation duly organized and existing under the faws of the State of New York ("Loral™), do
hereby certify that;

FIRST: {a} The name of vach constituent corporation to the merger (the
"Merger') 1s as follows: B : i

(i)  LORAL CORPORATION (formerly LORAL  ELECTRONICS
CORPORATION); and

(i} LAC ACQUISITION CORPORATION ("LAC™),
{b) The name of the mm':nng corparation s LORAL {(}RP()E ATION.,
SECOND: () With respect 0 Lorall the designation and nomber of

v . . . . . ] . e sy
outstanding shares of each class and series as of the close of busineds on April 22, 1996 (the
“Specified Time™) are as follows;

- r o

{1} 176,162,588 shares of comumeon stack, par value $0.23 per sh’:re ‘the "Loral
Common Stock™), which Loral Common Stock is entitied o vote: and ‘

{1} no shares of Series A Preferred Stock, par value $1.00 per share {"Loral
Preferred Stock™), which Loral Preferred Stock is entitled to vote.

{b) The number of outstanding shares of Loral Preferred Stock is subject (o

change prior to the Effective Time (as defined in Paragraph SEVENTH hereof) in the fol Howing
manner:  with respect to Loral Preferred Stock, Loral is party to a Rights Agreement. dated
January 10, 1996, as amended (the "Rights Agreement™), between itself and The Bank of New
York, as rights agent, pursuant to which , upon the oceurrence of certain events specified therein,
the rights issued thereunder may entitle the holders of such rights to purchase one one-thousandth

-
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[

of a share of Loral Preferred Stock on terms specified in such Rights Agreement. In the event
that any events occur prior to the Effective Time which entitle the holders of the nights to
purchase shares of Loral Preferred Stock and any holders of the right exercise their purchase
rights related thereto, the number of shares of Loral Preferred Stock outstanding of Loral

Corporation will change.

THIRD: {2} With respect to LAC. the designation and number of
putstanding shares of each class and series as of the close of business on the Specified Tune are
100 shares of Common Stock, par value $0.01 per share.

(b}  The number of vutstanding shares of LAC Common Stock is not subject
to change prior to the Effective Time,

FOURTH: Upon the Merger becoming effective, each share of LAC Common
Stock issued and outstanding immediately prior to the Effective Time shall, without any action
on the part of the holder thereof, be converted into and exchangeable for one shoare of Loral
Common Stock.

. A . .
FIFTH: Tht‘{i JCeniificate of Incorporation of Loral
shall be the certificate of incorporanon of the surviving corporation; provided, that Article First
of thel, .. Yoertificate of Incorporation shall be amended to read in its entirety

as follows:

"First: The name of the Corporation is Lockheed Martin Tactical Systems, Ine”
SIXTH: Uipon the Merger becoming effectives
p & &

(i} each Loral Share issued and outstonding immediately prior to the
Effective Time (other than {x) Loral Shares held by Lockheed Martin Corporation,
a Maryland Corporation {("LMC™), or any subsidiary of LMC, (y) Loral Shures
held in the treasury of Loral or held by any subsidiary of Loral {other than &
Retained Subsidiary (as defined in the Agreement and Plan of Merger (the
“Merger Agreement™), dated as of January 7, 1996, by and among Loral, LMC
and LACY. and (2) Dissenting Shares (as defined in the Merger s&égrecmcn{}}.
shail, by virtue of the Merger and without any action on the part of the holder
thereof, be canceled and retired and cease to exist, and shall be converted into the
right to receive $38.00 in cash, without interest thereon, for each such Loral Share
upon surrender of the certificate formerly representing ownership of such Loral
Share; '

2

(i1} each Loral Share held in the weasury of Loral or held by any subsidiary
of Loral {other than a Retained Subsidiary), and each Loral Share held by LMC
or any subsidiary ot LMC, immediately prior to the Effective Time shall, by virtue

-~
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Time').

of the Merger and without any action on the part of the holder thercof, be
canceled and retired and cease to exist; and

{i1i} each Dissenting share shall be converted inte the right to receive such
consideration as may be determined to be due in respect of such Dissenting Share
pursuant to the laws of the State of New York; provided, that any Dissenting
Shares outstanding immediately prior to the Effective Time and held by =
stockholder who shall have failed to perfect or shall have effectively withdrawn
or lost such holder’s right to sppraisal and payment under the New York Dusiness
Corporation Law, shall be converted into and become exchangenble for the right
to recetve $38.00 in cash, without intefest thereon.

SEVENTH: The effective time of the Merger is April 29, 1996 (she "Effective

EIGHTH:  Thecenificate of incorporation of Loral Corporation (formerly Loral

Electronics Corporation) was filed by the Department of State on February 24, 1948, The
certificate of incorporation of LAC Acquisition Corporation was {iled by the Department of State
on December 8, 1995,

of Direciors

NINTH: The Mcrgcr Agreement and the Merger were approved by the Board

of LAC on January 7, 1996

TENTH: The Merger Agreement and the Merger were approved by LM, the

- sole shareholder of LAC on Junuary 7. 1996,

WY 1407039 WY
Certificnie of Mergm
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IN WITNESS WHEREOQOF, the undersigned have duly signed and verified this
certificate this 23rd dav of April, 1996 under penaity of perjury.

w-—«M a .

' LORAL CORPORATION

i

Frank H. Menakér, Jr., Vice President
MGEEE?&E Couns::

et A A OAARA KR AR TR A

Venfication

State of New York )

3§58
County of New York)

Stephen M. Piper, being duly sworn, dgposes and says that he is the Assistant Seoretary. .

of Loral Corporation, that he has read t}}ﬁ"fgregmﬂg, ccftz'}m:e d knows the contents thereof,
and that the statements contained mf:sf:'m

ﬁm 2

phen M. Piper, Mﬁg\tam %ecmtan

Swom to before me this
23rd dm of April 1996 B

/é/wﬁw // % Vggwdf

Notary Public 7 >

SUSAN N. PRAEGER
?QQTAWF’UBUQ mdmém
No. 314702v18

R STe L me@';::m g ) ) : BTN
Ceruficase GOTMsaion Expires August 31 199TY X DATENT
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