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Item 2.04 Triggering Events That Accelerate a Direct Financial Obligation.

As disclosed in Item 8.01 below, on June 26, 2008, Lockheed Martin Corporation announced the planned redemption of all of the outstanding
$1,000,000,000 in original aggregate principal amount of its Floating Rate Convertible Senior Debentures due 2033 on August 15, 2008. The debentures may be
converted by holders at any time prior to 5:00 p.m. Eastern time on August 14, 2008. In connection with any such conversion, Lockheed Martin is required to pay
cash in lieu of common stock for the accreted principal amount of any debentures so converted. The aggregate accreted principal amount of the debentures
outstanding as of June 25, 2008 is $999,739,000.
 
Item 3.02 Unregistered Sale of Equity Securities.

As disclosed in Item 8.01 below, Lockheed Martin intends to satisfy its conversion obligations in excess of the accreted principal amount of its outstanding
Floating Rate Convertible Senior Debentures due 2033 entirely in shares of common stock, with any fractional share being paid in cash. The debentures are
convertible by holders into shares of the Corporation’s common stock as described below and as provided in the indenture. The indenture and the first
supplemental indenture thereto previously have been filed with the SEC and are incorporated herein by reference. The issuance of the shares of common stock
upon conversion by holders is exempt from registration under Section 3(a)(9) of the Securities Act of 1933, because no commission or other remuneration is
being paid in connection with the conversion of the debentures and the issuance of the shares.

The number of shares issued upon conversion of the debentures may exceed 1% of the Corporation’s outstanding common stock. The actual number of
shares of common stock issued will depend upon the amount of debentures tendered for conversion and the trading price of the Corporation’s common stock over
the ten-day pricing period specified in the indenture applicable to each presentation for conversion. Assuming all of the oustanding debentures are converted and
an average trading price of the Corporation’s common stock over such trading period of $103.83 per share (which is the last trading price of our common stock on
June 25, 2008), the aggregate number of shares of common stock issuable upon conversion would be approximately 4,167,584 shares. As the debentures are
presently convertible, the shares issuable upon conversion previously have been incorporated into the calculation of the Corporation’s fully diluted share count
and fully diluted earnings per share.

The debentures originally were issued in August 2003 in a private placement under Rule 144A. The resale of the debentures subsequently was registered by
a registration statement (No. 333-108333) on Form S-3 filed with the SEC on August 28, 2003.
 
Item 5.03. Amendments to Articles of Incorporation.

The Corporation’s Board of Directors approved a restatement of the Corporation’s charter on June 26, 2008. The restatement does not amend the charter
but merely restates it into a single document incorporating prior amendments. A copy of the restated charter is attached as Exhibit 3.1 to this report and is
incorporated herein by reference.
 
Item 8.01. Other Events.

On June 26, 2008, the Corporation announced the planned redemption of all of the outstanding $1,000,000,000 in original aggregate principal amount of its
Floating Rate Convertible Senior Debentures due 2033 on August 15, 2008. Lockheed Martin will redeem the debentures at a redemption price equal to $1,000
per $1,000 in original principal amount of debentures.

In accordance with the terms of the indenture governing the debentures, the debentures may be converted at any time prior to 5:00 p.m. Eastern time on
August 14, 2008. Holders who want to convert debentures must satisfy the requirements for conversion in the indenture and the debentures. The conversion rate,
as adjusted to
 

2



June 26, 2008, is 13.7998 shares of common stock for each $1,000 in original principal amount of debentures. Under the terms of the indenture, Lockheed Martin
is required to pay cash in lieu of common stock for the accreted principal amount of the debentures, which at all times up to the redemption date will be equal to
the original principal amount of the debentures. The indenture provides that Lockheed Martin is entitled at its option to settle the remaining conversion
obligations in cash, shares of Lockheed Martin common stock or a combination of cash and common stock. Lockheed Martin intends to satisfy its conversion
obligations in excess of the accreted principal amount of the debentures entirely in shares of common stock, with any fractional share being paid in cash.

ANY DEBENTURES THAT HAVE NOT BEEN DELIVERED TO THE CONVERSION AGENT AS OF 5:00 P.M., NEW YORK TIME, ON
AUGUST 14, 2008, NO LONGER WILL BE ELIGIBLE FOR CONVERSION AND WILL BE REDEEMED AT THE REDEMPTION PRICE OF
$1,000 FOR EACH $1,000 IN PRINCIPAL AMOUNT ON AUGUST 15, 2008.

The Corporation does not expect that the redemption of the debentures, or the anticipated conversions by holders in advance of redemption, will have a
material effect on the Corporation’s financial condition or results of operations. Copies of the press release, notice to the trustee and notice to holders are
furnished as Exhibit 99.1, 99.2 and 99.3.
 
Item 9.01. Exhibits.
 
Exhibit No.  Description
  3.1  Charter of Lockheed Martin Corporation, as restated as of June 26, 2008.

  4.1

 

Indenture dated as of August 13, 2003, between Lockheed Martin Corporation and The Bank of New York, as Trustee, for the $1,000,000,000 in
original aggregate principal amount of Floating Rate Convertible Senior Debentures due August 13, 2033 (incorporated by reference to Exhibit 4.4
to Lockheed Martin Corporation’s Registration Statement on Form S-3 (No. 333-108333) filed with the SEC on August 28, 2003).

  4.2

 

First Supplemental Indenture between Lockheed Martin Corporation and The Bank of New York, as Trustee, dated December 6, 2004, for the
$1,000,000,000 in original aggregate principal amount of Floating Rate Convertible Senior Debentures due August 13, 2033 (incorporated by
reference to Exhibit 99 to Lockheed Martin Corporation’s Current Report on Form 8-K filed with the SEC on December 8, 2004).

99.1
 

Press Release dated June 26, 2008 announcing redemption of all of the Corporation’s outstanding $1,000,000,000 in original aggregate principal
amount of Floating Rate Convertible Senior Debentures due August 13, 2033.

99.2
 

Notice to Trustee regarding redemption of all of the Corporation’s outstanding $1,000,000,000 in original aggregate principal amount of Floating
Rate Convertible Senior Debentures due August 13, 2033.

99.3
 

Notice to Holders regarding redemption of all of the Corporation’s outstanding $1,000,000,000 in original aggregate principal amount of Floating
Rate Convertible Senior Debentures due August 13, 2033.
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SIGNATURE

Pursuant to the requirements of the Securities Exchange Act of 1934, the registrant has duly caused this report to be signed on its behalf by the undersigned
hereunto duly authorized.
 
LOCKHEED MARTIN CORPORATION

/s/ David A. Dedman
David A. Dedman
Vice President and Associate General Counsel

June 26, 2008
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Exhibit 3.1

CHARTER OF LOCKHEED MARTIN CORPORATION

ARTICLE I

Name

The name of the Corporation is Lockheed Martin Corporation.

ARTICLE II

Period of Duration

The period of duration of the Corporation is perpetual.

ARTICLE III

Purpose and Powers

The purpose for which the Corporation is formed is to engage in any lawful act, activity or business for which corporations may now or hereafter be
organized under the Maryland General Corporation Law (the “GCL”). The Corporation shall have all the general powers granted by law to Maryland corporations
and all other powers not inconsistent with law which are appropriate to promote and attain its purpose.

ARTICLE IV

Principal Office and Resident Agent

The address of the principal office of the Corporation in the State of Maryland is 6801 Rockledge Drive, Bethesda, Maryland 20817. The Resident Agent
of the Corporation is CSC-Lawyers Incorporating Service Company, whose address is 7 St. Paul Street, Suite 1660, Baltimore, MD 21202. The Resident Agent is
a Maryland corporation.

ARTICLE V

Directors

SECTION 1. The business and affairs of the Corporation shall be managed under the direction of the Board of Directors.

SECTION 2. The number of directors of the Corporation is currently thirteen (13), which number may be increased or decreased from time to time
pursuant to the Charter or the Bylaws of the Corporation, but which never shall be less than twelve (12). The names of the current directors who shall act until
their successors are duly chosen and qualified, are:
 

Robert J. Stevens   Douglas H. McCorkindale
E.C. “Pete” Aldridge, Jr.   Joseph W. Ralston



Nolan D. Archibald   Frank Savage
David B. Burritt   James M. Schneider
James O. Ellis, Jr.   Anne Stevens
Gwendolyn S. King   James R. Ukropina
James M. Loy   

SECTION 3. Subject to the terms of any shares of Series Preferred Stock that may be outstanding from time to time, any director or the entire Board of
Directors may be removed from office as a director or directors at any time, but only for cause, by the affirmative vote at a duly called meeting of stockholders of
a majority of the votes entitled to be cast generally for the election of directors.

SECTION 4. Subject to the terms of any shares of Series Preferred Stock that may be outstanding from time to time, vacancies in the Board of Directors,
except for vacancies resulting from an increase in the number of directors, shall be filled only by a majority vote of the remaining directors then in office, even if
less than a quorum, except that vacancies resulting from removal from office by a vote of the stockholders may be filled by the stockholders at the same meeting
at which such removal occurs. Subject to the terms of any shares of Series Preferred Stock that may be outstanding from time to time, vacancies resulting from an
increase in the number of directors shall be filled only by a majority vote of the entire Board of Directors. Except to the extent provided in the Charter, no
decrease in the number of directors constituting the Board of Directors shall shorten the term of any incumbent director.

SECTION 5. Except to the extent prohibited by law or limited by the Charter, the Board of Directors shall have the power (which, to the extent exercised,
shall be exclusive) to fix the number of directors and to establish the rules and procedures that govern the internal affairs of the Board of Directors and
nominations for director, including, without limitation, the vote required for any action by the Board of Directors, and that from time to time shall affect the
directors’ power to manage the business and affairs of the Corporation, and no Bylaw shall be adopted by stockholders which shall modify the foregoing.

ARTICLE VI

Authorized Shares of Stock

The total number of shares of stock of all classes which the Corporation has authority to issue is 1,550,000,000 shares, divided into 50,000,000 shares of
Series Preferred Stock, $1.00 par value per share, and 1,500,000,000 shares of Common Stock, $1.00 par value per share. The aggregate par value of all shares of
all classes is $1,550,000,000.00.

A description of each class with the preferences, conversion and other rights, voting powers, restrictions, limitations as to dividends, qualification and
terms and conditions of redemption of each class, is as follows:
 
A. Series Preferred Stock

The Board of Directors of the Corporation shall have the power from time to time (a) to classify or reclassify, in one or more series, any unissued shares of
Series Preferred Stock and (b) to reclassify any unissued shares of any series of Series Preferred Stock, in the case of either (a) or (b) by setting or changing the
number of shares constituting such series and the designation, preferences, conversion or other rights, voting powers, restrictions, limitations as to
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dividends, qualifications and terms and conditions of redemption of such shares, and, in such event, the Corporation shall file for record with the State
Department of Assessments and Taxation of Maryland articles supplementary in substance and form as prescribed by the GCL.

Without limiting any of the foregoing, the Board of Directors shall be entitled to increase or decrease (but not below the number of shares of such series
then outstanding) the number of shares of any series of Series Preferred Stock subsequent to the issuance of shares of that series.
 
B. Common Stock

Subject to the rights of holders of shares of any series of Series Preferred Stock established pursuant to Section A of this Article VI, each share of Common
Stock shall entitle the holder to one vote per share on all matters upon which stockholders are entitled to vote, to receive dividends and other distributions
authorized by Board of Directors in accordance with the GCL and to all rights of a stockholder pursuant thereto. The Common Stock shall have no preferences or
preemptive, conversion or exchange rights.
 
C. General

In determining whether a distribution (other than upon voluntary or involuntary liquidation), by dividend, redemption or other acquisition of shares or
otherwise, is permitted under the GCL, no effect shall be given to amounts that would be needed, if the Corporation were to be dissolved at the time of the
distribution, to satisfy the preferential rights upon dissolution of stockholders whose preferential rights upon dissolution are superior to those receiving the
distribution.

ARTICLE VII

Provisions Defining, Limiting and Regulating Powers

The following provisions are hereby adopted for the purposes of defining, limiting and regulating the powers of the Corporation and the directors and
stockholders, subject, however, to any provisions, conditions and restrictions hereafter authorized pursuant to Article VI hereof:

SECTION 1. The Board of Directors of the Corporation is empowered to authorize the issuance from time to time of shares of its stock of any class,
whether now or hereafter authorized, and securities convertible into shares of its stock of any class, whether now or hereafter authorized, for such consideration as
the Board of Directors may deem advisable, subject to such limitations and restrictions, if any, as may be set forth in the Bylaws of the Corporation.

SECTION 2. No holders of shares of stock of the Corporation of any class shall have any preemptive or other right to subscribe for or purchase any part of
any new or additional issue of stock of any class or of securities convertible into stock of any class, whether now or hereafter authorized, and whether issued for
money, for a consideration other than money or by way of dividend.

SECTION 3. The Board of Directors shall have the power, from time to time, to determine whether any, and if any, what part, of the surplus of the
Corporation shall be declared in dividends and paid to the stockholders, and to direct and determine the use and disposition of
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any such surplus. The Board of Directors may in its discretion use and apply any of such surplus in purchasing or acquiring any of the shares of the stock of the
Corporation, or any of its bonds or other evidences of indebtedness, to such extent and in such manner and upon such lawful terms as the Board of Directors shall
deem expedient.

SECTION 4. The Corporation reserves the right to adopt, repeal, rescind, alter or amend in any respect any provision contained in this Charter, including
but not restricted to, any amendments changing the terms of any class of its stock by classification, reclassification or otherwise, and all rights conferred on
stockholders herein are granted subject to this reservation.

SECTION 5. Notwithstanding any provision of law requiring the approval or authorization of any action by holders of shares of stock of the Corporation
entitled to cast a greater number of votes than a majority of all the votes entitled to be cast on the matter, any such action shall be valid and effective if approved
and authorized by the affirmative vote, at a meeting, of a majority of all votes entitled to be cast on the matter.

ARTICLE VIII

Bylaws

The Board of Directors shall have the power, at any regular or special meeting of the Board of Directors (or by action taken pursuant to Article XII), to
make and adopt, or to amend, rescind, alter or repeal, any Bylaws of the Corporation. The Bylaws may contain any provision for the regulation and management
of the affairs of the Corporation not inconsistent with law or the provisions of the Charter.

ARTICLE IX

Inspection of Records by Stockholders

The Board of Directors shall have power to determine from time to time whether and to what extent and at what times and places and under what
conditions and regulations the books, records, accounts, and documents of the Corporation, or any of them, shall be open to inspection by stockholders, except as
otherwise provided by law or by the Bylaws; and except as so provided no stockholders shall have any rights to inspect any book, record, account or document of
the Corporation unless authorized to do so by resolution of the Board of Directors.

ARTICLE X

Compensation

The Board of Directors in its discretion may allow, in and by the Bylaws of the Corporation or by resolution, the payment of expenses, if any, to directors
for attendance at each regular or special meeting of the Board of Directors or of any committee thereof, and the payment of reasonable compensation to such
directors for their services as members of the Board of Directors, or any committee thereof, and shall fix the basis and conditions upon which such expenses and
compensation shall be paid. Any member of the Board of Directors or of a committee thereof, also may serve the Corporation in any other capacity and receive
compensation therefor in any form.
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ARTICLE XI

Indemnification and Limitation of Liability of Directors and Officers

SECTION 1. The Board of Directors shall have the power to adopt Bylaws or resolutions for the indemnification of the Corporation’s directors, officers,
employees and agents, provided that any such Bylaws or resolutions shall be consistent with applicable law.

SECTION 2. To the maximum extent that Maryland law in effect from time to time permits limitation of the liability of directors and officers, no director
or officer of the Corporation shall be liable to the Corporation or its stockholders for money damages. Neither the amendment nor repeal of this Article, nor the
adoption or amendment of any provision of the Charter or Bylaws inconsistent with this Article, shall apply to or affect in any respect the applicability of the
preceding sentence with respect to any act or failure to act which occurred prior to such amendment, repeal or adoption.

ARTICLE XII

Informal Action by Board of Directors

Any action required or permitted to be taken at any meeting of the Board of Directors, or of any committee thereof, may be taken without a meeting, if a
written consent to such action is signed by all members of the Board of Directors or of such committee, as the case may be, and such written consent is filed with
the minutes of proceedings of the Board of Directors or such committee.

ARTICLE XIII

Approval of Certain Transactions and Other Matters

SECTION 1. Any purchase by the Corporation of shares of Voting Stock (as hereinafter defined) from an Interested Stockholder (as hereinafter defined)
who has beneficially owned such securities for less than two years prior to the date of such purchase or any agreement in respect thereof, other than pursuant to an
offer to the holders of all of the outstanding shares of the same class as those so purchased, at a per share price in excess of the Market Price (as hereinafter
defined), at the time of such purchase, of the shares so purchased, shall require the affirmative vote of the holders of a majority of the voting power of the Voting
Stock not beneficially owned by the Interested Stockholder, voting together as a single class.

SECTION 2. In addition to any affirmative vote required by law or the Charter:

Clause 1. Any merger or consolidation of the Corporation or any Subsidiary (as hereinafter defined) with (i) any Interested Stockholder or (ii) any
other corporation (whether or not itself an Interested Stockholder) which is, or after such merger or consolidation would be, an Affiliate (as hereinafter
defined) of an Interested Stockholder;
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Clause 2. Any sale, lease, exchange, mortgage, pledge, transfer, or other disposition (in one transaction or a series of transactions) to or with any
Interested Stockholder or any Affiliate of any Interested Stockholder of any assets of the Corporation or any Subsidiary having an aggregate Fair Market
Value (as hereinafter defined) of $10,000,000 or more;

Clause 3. The issuance or transfer by the Corporation or any Subsidiary (in one transaction or a series of transactions) of any equity securities of the
Corporation or any Subsidiary having an aggregate Fair Market Value of $10,000,000 or more to any Interested Stockholder or any Affiliate of any
Interested Stockholder in exchange for cash, securities, or other property (or combination thereof);

Clause 4. The adoption of any plan or proposal for the liquidation or dissolution of the Corporation proposed by or on behalf of an Interested
Stockholder or any Affiliate of any Interested Stockholder; or

Clause 5. Any reclassification of securities (including any reverse stock split), or recapitalization of the Corporation, or any merger or consolidation
of the Corporation with any of its Subsidiaries, or any other transaction (whether or not with or into or otherwise involving an Interested Stockholder)
which has the effect, directly or indirectly, of increasing the proportionate share of the outstanding shares of any class of equity or convertible securities of
the Corporation or any Subsidiary which is directly or indirectly owned by any Interested Stockholder or any Affiliate of any Interested Stockholder;

shall require the affirmative vote of the holders of a majority of the voting power of the Voting Stock not beneficially owned by any Interested Stockholder,
voting together as a single class; provided, however, that no such vote shall be required for (i) the purchase by the Corporation of shares of Voting Stock
from an Interested Stockholder unless such vote is required by Section 1 of this Article XIII, (ii) any transaction approved by a majority of the
Disinterested Directors (as hereinafter defined), or (iii) any transaction with an Interested Stockholder who has beneficially owned his shares of Voting
Stock for two years or more.

SECTION 3.

Clause 1. In the event that there shall exist a Substantial Stockholder (as hereinafter defined) of the Corporation and such existence shall be known or
made known to the Corporation in advance of a meeting of stockholders at which directors will be elected, each holder of Voting Stock shall be entitled, in
connection with any vote taken for such election of directors, to as many votes as shall equal the number of votes which (except for this provision as to
cumulative voting) such stockholder would be entitled to cast for the election of directors with respect to such stockholder’s shares of Voting Stock
multiplied by the number of directors to be elected, and such stockholder may cast all of such votes for a single director or may distribute them among the
number of directors to be voted for, or for any two or more of them as such stockholder may see fit.
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Clause 2. In connection with any election of directors in which stockholders are entitled to cumulative voting, one or more candidates may be
nominated by a majority of the Disinterested Directors or by any person who is the beneficial owner of shares of Voting Stock having an aggregate Market
Price of $250,000 or more.

Clause 3. The Corporation’s proxy statement and other communications with respect to such an election shall contain on an equal basis and at the
expense of the Corporation, descriptions and other statements of or with respect to all nominees for election which qualify under the procedures set forth in
this Section 3.

SECTION 4. For the purpose of this Article XIII:

Clause 1. A “person” shall mean any individual, firm, corporation, partnership, or other entity.

Clause 2. “Voting Stock” shall mean all outstanding shares of capital stock of the Corporation entitled to vote generally in the election of directors
and each reference to a proportion of shares of Voting Stock shall refer to such proportion of the votes entitled to be cast by such shares.

Clause 3. “Interested Stockholder” shall mean any person (other than the Corporation or any Subsidiary or any employee benefit plan maintained by
the Corporation or any Subsidiary) who or which:

(a) is the beneficial owner, directly or indirectly, of 5% or more of the voting power of the outstanding Voting Stock;

(b) is an Affiliate of the Corporation and at any time within the two-year period immediately prior to the date as of which a determination is
being made was the beneficial owner, directly or indirectly, of 5% or more of the voting power of the then outstanding Voting Stock; or

(c) is an assignee of or has otherwise succeeded to any shares of Voting Stock which were at any time within the two-year period immediately
prior to the date as of which a determination is being made beneficially owned by any person described in Clauses 3(a) or 3(b) of this Section 4 if
such assignment or succession shall have occurred in the course of a transaction or series of transactions not involving a public offering within the
meaning of the Securities Act of 1933, as amended.

Clause 4. The term “Substantial Stockholder” shall mean any person (other than the Corporation or any Subsidiary or any employee benefit plan
maintained by the Corporation or any Subsidiary) who or which is the beneficial owner of Voting Stock representing 40% or more of the votes entitled to
be cast by the holders of all the outstanding shares of Voting Stock.

Clause 5. A person shall be a “beneficial owner” of any Voting Stock:

(a) which such person or any of its Affiliates or Associates (as hereinafter defined) beneficially owns, directly or indirectly;
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(b) which such person or any of its Affiliates or Associates has (i) the right to acquire (whether such right is exercisable immediately or only
after the passage of time) pursuant to any agreement, arrangement, or understanding, or upon the exercise of conversion rights, exchange rights,
warrants or options, or otherwise, or (ii) the right to vote pursuant to any agreement, arrangement, or understanding; or

(c) which are beneficially owned, directly or indirectly, by any other person with which such person or any of its Affiliates or Associates has
any agreement, arrangement, or understanding for the purpose of acquiring, holding, voting, or disposing of any shares of Voting Stock.

Clause 6.

(a) For the purposes of determining whether a person is an Interested Stockholder pursuant to Clause 3 of this Section 4 or a Substantial
Stockholder pursuant to Clause 4 of this Section 4, the number of shares of Voting Stock deemed to be outstanding shall include shares deemed
owned through application of Clause 5 of this Section 4, but shall not include any other shares of Voting Stock which may be issuable pursuant to
any agreement, arrangement, or understanding, or upon exercise of conversion rights, warrants or options, or otherwise.

(b) Notwithstanding anything to the contrary in Clause 3 or Clause 4 of this Section 4, none of the Subsidiaries of the Corporation, shall be an
“Interested Stockholder” or a “Substantial Stockholder”.

Clause 7. “Affiliate” and “Associate” shall have the respective meanings ascribed to such terms in Rule 12b-2 of the General Rules and Regulations
under the Exchange Act.

Clause 8. “Subsidiary” shall mean any corporation of which a majority of the voting stock thereof entitled to vote generally in the election of
directors is owned, directly or indirectly, by the Corporation (or another corporation, if so indicated).

Clause 9. “Market Price” shall mean: the last closing sale price immediately preceding the time in question of a share of the stock in question on the
Composite Tape for New York Stock Exchange — Listed Stocks, or if such stock is not quoted on the Composite Tape, on the New York Stock Exchange,
Inc., or if such stock is not listed on such Exchange, on the principal United States securities exchange registered under the Securities Exchange Act of
1934 on which such stock is listed, or if such stock is not listed on any such exchange, the last closing bid quotation with respect to a share of such stock
immediately preceding the time in question on the National Association of Securities Dealers, Inc. Automated Quotations System or any system then in use
(or any other system of reporting or ascertaining quotations then available), or if such stock is not so quoted, the Fair Market Value at the time in question
of a share of such stock as determined by the Board of Directors in good faith.

Clause 10. “Fair Market Value” shall mean:

(a) in the case of stock, the Market Price, and
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(b) in the case of property other than cash or stock, the fair market value of such property on the date in question as determined by the Board of
Directors in good faith.

Clause 11. “Disinterested Director” shall mean any member of the Board of Directors of the Corporation who is unaffiliated with an Interested
Stockholder and was a member of the Board of Directors prior to the time that the Interested Stockholder became an Interested Stockholder, and any
successor of a Disinterested Director who is unaffiliated with an Interested Stockholder as is recommended to succeed a Disinterested Director by a
majority of Disinterested Directors then on the Board of Directors.

SECTION 5. A majority of the Disinterested Directors shall have the power and duty to determine for the purposes of this Article XIII, on the basis of
information known to them after reasonable inquiry, whether (i) a person is an Interested Stockholder, (ii) a person is a Substantial Stockholder, or (iii) a
transaction or series of transactions constitutes one of the transactions described in Section 2 of this Article XIII.

SECTION 6. Notwithstanding any other provisions of the Charter (and notwithstanding the fact that a lesser percentage may be specified by law, the
Charter, or the Bylaws of the Corporation), the affirmative vote of the holders of at least 80% of the votes entitled to be cast by holders of outstanding Voting
Stock, voting together as a single class, shall be required to amend or repeal, or adopt any provisions inconsistent with, this Article XIII.
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Exhibit 99.1

Information

LOCKHEED MARTIN CORPORATION ANNOUNCES THE PLANNED
REDEMPTION OF ITS OUTSTANDING FLOATING RATE CONVERTIBLE

DEBENTURES

BETHESDA, Md., June 26, 2008– Lockheed Martin Corporation (NYSE: LMT) today announced the planned redemption of all of the outstanding
$1,000,000,000 in original aggregate principal amount of Floating Rate Convertible Senior Debentures due 2033 on August 15, 2008. Lockheed Martin will
redeem the debentures at a redemption price equal to $1,000 per $1,000 in original principal amount of debentures.

In accordance with the terms of the indenture governing the debentures, the debentures may be converted at any time prior to 5:00 p.m. Eastern time on
August 14, 2008. Holders who want to convert debentures must satisfy the requirements for conversion in the indenture and the debentures. The conversion rate,
as adjusted to June 26, 2008, is 13.7998 shares of common stock for each $1,000 in original principal amount of debentures. Under the terms of the indenture,
Lockheed Martin is required to pay cash in lieu of common stock for the accreted principal amount of the debentures, which at all times up to the redemption date
will be equal to the original principal amount of the debentures. The indenture provides that Lockheed Martin is entitled at its option to settle the remaining
conversion obligations in cash, shares of Lockheed Martin common stock or a combination of cash and common stock. Lockheed Martin intends to satisfy its
conversion obligations in excess of the accreted principal amount of the debentures entirely in shares of common stock, with any fractional share being paid in
cash.

ANY DEBENTURES THAT HAVE NOT BEEN DELIVERED TO THE CONVERSION AGENT AS OF 5:00 P.M., NEW YORK TIME, ON AUGUST
14, 2008, NO LONGER WILL BE ELIGIBLE FOR CONVERSION AND WILL BE REDEEMED AT THE REDEMPTION PRICE OF $1,000 FOR
EACH $1,000 IN PRINCIPAL AMOUNT ON AUGUST 15, 2008.

The Corporation does not expect that the redemption of the debentures, or the anticipated conversions by holders in advance of redemption, will have a material
effect on the Corporation’s financial condition or results of operations.

Headquartered in Bethesda, Md., Lockheed Martin employs about 140,000 people worldwide and is principally engaged in the research, design, development,
manufacture, integration and sustainment of advanced technology systems, products and services.

Media Contact
Jeff Adams, (301) 897-6308

Investor Relations Contact:
Jerry Kircher, (301)897-6584 or Shamala Littlefield, (301) 897-6455



Exhibit 99.2

LOCKHEED MARTIN CORPORATION

Notice to Trustee of Redemption
of

$1,000,000,000 Aggregate Original Principal Amount of
Floating Rate Convertible Senior Debentures due 2033

CUSIP Nos. 539 830 AN9 and 539 830 AP4

June 26, 2008

To: The Bank of New York

This Notice is delivered to The Bank of New York, as Trustee under the Indenture dated as of August 13, 2003, as amended by the First Supplemental Indenture
dated as of December 6, 2004, by and between Lockheed Martin Corporation, a Maryland corporation (the “Company”) and The Bank of New York, a New York
banking corporation (the “Trustee”) (as supplemented, the “Indenture”), pursuant to Section 10.01 of the Indenture. Capitalized terms used in this Notice and not
defined herein, are used as defined in the Indenture.

You are hereby advised that the Company has elected to redeem all of the outstanding $1,000,000,000 in aggregate Original Principal Amount of its Floating Rate
Convertible Senior Debentures due 2033 (the “Securities”) on August 15, 2008 (the “Redemption Date”), at a redemption price equal to $1,000 per Security,
which represents 100% of the Accreted Principal Amount of each Security as of the Redemption Date (the “Redemption Price”). The Securities being redeemed
constitute 100% of the outstanding Floating Rate Convertible Senior Debentures due 2033 of the Company. Since the Redemption Date is an Interest Payment
Date in respect of the Securities, in accordance with Section 10.01 of the Indenture the accrued and unpaid interest (including Contingent Interest or Additional
Interest, if any) shall be paid to the holders of record of the Securities as of the applicable Regular Record Date and will not be paid to holders presenting
Securities for redemption.

The Securities originally were issued on August 13, 2003, in the aggregate Original Principal Amount of $1,000,000,000.

The Company hereby confirms its appointment of The Bank of New York as Paying Agent for the redemption of the Securities and as Conversion Agent for the
conversion of any Securities that may be surrendered for conversion prior to the Redemption Date. It is the Company’s intention to deposit the total amount of the
redemption payment with The Bank of New York by 10:00 a.m., New York City time, on the Redemption Date in accordance with Section 10.05 of the Indenture.

The Company also requests pursuant to Section 10.03(c) of the Indenture that The Bank of New York, in its capacity as Trustee, give notice of redemption, in the
form attached hereto as Exhibit A, in the name and on behalf of the Company at the Company’s expense, to each holder of Securities as promptly as practicable,
but in any event on or before July 25, 2008. As contemplated by the attached notice of redemption, the Company intends to satisfy its Conversion Obligation in
respect of any Securities surrendered for conversion prior to the Redemption Date in cash up to the amount of the Accreted Principal Amount of the Securities
with the balance of the Conversion Obligation being satisfied in shares of Common Stock of the Company.
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LOCKHEED MARTIN CORPORATION

By  /s/ John C. McCarthy
 John C. McCarthy
 Vice President and Treasurer



EXHIBIT A

Please see Exhibit 99.3 to this report.



Exhibit 99.3

NOTICE OF REDEMPTION

To the Holders of All Outstanding

Floating Rate Convertible Senior Debentures due 2033
of

LOCKHEED MARTIN CORPORATION

CUSIP Nos. 539 830 AN9 and 539 830 AP4

June 27, 2008
 
To: The Holders of Floating Rate Convertible Senior Debentures due 2033 of Lockheed Martin Corporation

You are hereby notified that all of the outstanding Floating Rate Convertible Senior Debentures due 2033 (the “Securities”), issued by Lockheed Martin
Corporation, a Maryland corporation (the “Company”), under the Indenture dated as of August 13, 2003, as amended by the First Supplemental Indenture dated
as of December 6, 2004, by and between the Company and The Bank of New York, a New York banking corporation (the “Trustee”) (as supplemented, the
“Indenture”), are hereby called for redemption pursuant to Section 10.01 of the Indenture.

The redemption date is August 15, 2008 (the “Redemption Date”). Each $1,000 in Original Principal Amount of the Securities shall be redeemed at a price of
$1,000 (the “Redemption Price”), which amount constitutes the Accreted Principal Amount of the Securities as of the Redemption Date. Since the Redemption
Date is an Interest Payment Date in respect of the Securities, in accordance with Section 10.01 of the Indenture, the accrued and unpaid interest shall be paid to
the holders of record of the Securities as of the applicable Regular Record Date and will not be paid to holders presenting the Securities for redemption. No
Contingent Interest or Additional Interest is due and payable.

Unless the Company defaults in making payment of the Redemption Price, interest on the Securities will cease to accrue on and after the Redemption Date.

The Trustee will act as Paying Agent for the redemption of the Securities and is acting as Conversion Agent for the conversion of the Securities.

The Securities must be surrendered to the Paying Agent to collect the Redemption Price. The Securities shall be surrendered for payment to, and the Redemption
Price shall be payable at, the office of the Paying Agent (the “Place of Payment”), which is located at the following address:

The Bank of New York
Global Corporate Trust
111 Sanders Creek Parkway
East Syracuse, NY 13057
Attn: Corporate Trust Administration
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In accordance with the terms of the Indenture, the Securities may be converted at any time prior to 5:00 p.m., New York time, on August 14, 2008, which is the
close of business on the business day immediately preceding the Redemption Date. Holders who want to convert Securities must satisfy the requirements for
conversion set forth in the applicable provisions of the Indenture and the Securities. The Conversion Rate, as adjusted to the date of this Notice, is 13.7998 shares
of Common Stock per $1,000 Original Principal Amount of the Securities. The Securities may be surrendered for conversion to the Conversion Agent at the Place
of Payment. Under the terms of the Indenture, the Company is required to pay cash in lieu of Common Stock for the Accreted Principal Amount of the Securities.
The Company intends to satisfy its Conversion Obligation in excess of the Accreted Principal Amount of the Securities in shares of Common Stock. Upon
conversion, the Company will deliver cash in lieu of any fractional share of Common Stock, computed as set forth in Section 11.04 of the Indenture.

To convert Securities held in global form through the book-entry transfer system of The Depository Trust Company (“DTC”), holders of Securities must complete
the appropriate instruction form for conversion pursuant to DTC’s book-entry conversions program, deliver by book-entry delivery an interest in such Security in
global form and follow such other directions as instructed by DTC.

CAUTION: ANY SECURITIES THAT HAVE NOT BEEN DELIVERED TO THE CONVERSION AGENT AS OF 5:00 P.M., NEW YORK TIME, ON
AUGUST 14, 2008, NO LONGER WILL BE ELIGIBLE FOR CONVERSION AND WILL BE REDEEMED AT THE REDEMPTION PRICE OF
$1,000 FOR EACH $1,000 IN PRINCIPAL AMOUNT ON THE REDEMPTION DATE.

GENERAL INFORMATION

Capitalized terms used in this Notice and not defined herein, are used as defined in the Indenture. This notice is being sent pursuant to the provisions of
Section 10.03 of the Indenture and pursuant to the Securities. Questions in connection with conversion or redemption of the Securities may be directed to The
Bank of New York, the Trustee, Paying Agent and Conversion Agent for the Securities, at (212) 298-1915, Attn: Evangeline Gonzales, or to the Company’s
Investor Relations Department at (301) 897-6584.
 

ON BEHALF OF LOCKHEED MARTIN CORPORATION
 
THE BANK OF NEW YORK, as Trustee


