                      USAIR GROUP, INC.                                 

1911 JEFFERSON DAVIS HIGHWAY                                            

ARLINGTON, VIRGINIA 22202                                               

NOTICE OF ANNUAL MEETING OF STOCKHOLDERS                                

MAY 11, 1988                                                            

ARLINGTON, VIRGINIA                                                     

MARCH 31, 1988                                                          

To the Stockholders of                                                  

USAir Group, Inc.                                                       

NOTICE IS HEREBY GIVEN that the 1988 annual meeting of stockholders     

of USAir Group, Inc. (the "Corporation") will be held at the Crystal    

Gateway Marriott Hotel, 1700 Jefferson Davis Highway.  Arlington,       

Virginia, on May 11, 1988 at 9:30 a.m. Eastern Time, to consider        

and take action on the following matters:                               

1.  The election of fifteen (15) directors to hold office for one       

year or until their successors are duly elected and qualified.          

2.  Approval of an amendment to the Corporation's 1981 Employee Stock   

Purchase Plan to make available for subscription an additional          

2,500,000 shares of the Corporation's Common Stock.                     

3.  Approval of a proposed stock incentive plan for key employees.      

4.  Ratification of the selection of auditors of the Corporation        

for fiscal year 1988.                                                   

5.  Consideration of a stockholder resolution set forth in the attached 

Proxy Statement.                                                        

6.  The transaction of such other business as may properly come         

before the meeting.                                                     

Stockholders of record at the close of business on March 15, 1988       

will be entitled to vote at the meeting.  A list of stockholders        

entitled to vote at the meeting may be examined at the executive        

offices of the Corporation at 1911 Jefferson Davis Highway, Arlington,  

Virginia.                                                               

By Order of the Board of Directors.                                     

JAMES T. LLOYD,                                                         

SECRETARY                                                               

If you do not expect to attend the meeting in person, please fill       

in, sign and date the accompanying proxy and return it promptly in      

the enclosed envelope, which requires no postage if mailed in the       

United States.                                                          

USAIR GROUP, INC.                                                       

1911 JEFFERSON DAVIS HIGHWAY                                            

ARLINGTON, VIRGINIA 22202                                               

PROXY STATEMENT                                                         

ANNUAL MEETING OF STOCKHOLDERS                                          

MAY 11, 1988                                                            

Introduction                                                            

This Proxy Statement is furnished in connection with the solicitation   

by the Board of Directors of the Corporation of proxies to be voted     

at the annual meeting of stockholders of the Corporation in Arlington,  

Virginia on May 11, 1988.  Herewith you will find notice of said        

meeting, together with a proxy for your signature if you are unable     

to be present.  Stockholders who execute proxies may revoke them        

at any time before they are voted.  The approximate date on which       

this Proxy Statement and the accompanying form of proxy will first      

be sent to the Corporation's stockholders is March 31, 1988.            

The shares represented by all properly executed proxies received        

in time for the meeting will be voted in accordance with the choices    

specified in the proxies.  When no choice is specified, the shares      

will be voted in accordance with the recommendations of the Board       

of Directors.                                                           

Stockholders of record at the close of business on March 15, 1988       

are entitled to vote at the meeting.  On March 15, 1988 the Corporation 

had outstanding (exclusive of treasury stock) 43,267,517 shares of      

common stock, par value $1.00 per share ("Common Stock").  Each share   

is entitled to one vote.                                                

USAir, Inc. ("USAir") became a subsidiary of the Corporation            

on February 1, 1983, pursuant to a Plan and Agreement of Merger         

previously approved by USAir's stockholders.  Any references herein     

to the Corporation with respect to dates or time periods prior to       

February 1, 1983 are to USAir.  Certain executive officers of USAir     

are considered to be executive officers of the Corporation for certain  

purposes herein.                                                        
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Beneficial Security Ownership                                           

The following information pertains to equity securities of the          

Corporation beneficially owned by all directors and officers of the     

Corporation as of February 29, 1988.  Unless indicated otherwise        

by footnote, the owner exercises sole voting and investment power       

over the securities (other than unissued securities, the ownership      

of which has been imputed to such owner).                               

                                                  Number of  Percent of 

Owner                       Title of Class        shares(1)     class(2)

Edwin I. Colodny            Common Stock          198,777\3             

Thomas H. Davis             Common Stock             25,055             

Mathias J. DeVito           Common Stock                700             

Merle E. Gilliand           Common Stock            1,000\4             

George J W. Goodman         Common Stock              1,148             

Edward A. Horrigan. Jr.     Common Stock                500             

David C. Jones              Common Stock                900             

Robert LeBuhn               Common Stock              8,600             

J. Warren McClure           Common Stock              3,000             

William G. McGee            Common Stock              1,000             

Nelson S. Mead              Common Stock            4,192\5             

John G. Medlin, Jr          Common Stock              1,000             

Hanne M. Merriman           Common Stock                600             

Paul A. Schoellkopf         Common Stock            1,589\6             

Walter J. Short             Common Stock              8,232             

Richard P. Simmons          Common Stock              1,000             

27 directors and officers   Common Stock          416,568\7             

of the Corporation as a                                                 

group                                                                   

(1)  With respect to the persons listed in the table, a number of       

Preferred Share Purchase Rights, equal to the Common Stock holdings     

disclosed, are owned by such persons.  Such Rights are also issuable on 

a one-for-one basis with respect to Common Stock receivable upon        

exercise of stock options.                                              

(2)  Percentages are shown only where they exceed one percent of the    

number of shares outstanding.                                           

(3)  The listing of Mr. Colodny's holdings includes 75,500 shares       

of Common Stock issuable within 60 days of February 29, 1988 upon       

exercise of stock options, and 100,000 shares of Common Stock subject   

to certain restrictions.  See "Proposed 1988 Stock Incentive Plan       

- Additional Information."                                              

(4)  The listing of Mr. Gilliand's holdings excludes 913,246 shares     

of Common Stock held, as of December 31, 1987, in various fiduciary     

accounts maintained by various wholly owned subsidiaries of             

PNC Financial Corp.  Mr. Gilliand, who is Chairman of the Executive     

Committee of the Board of Directors of PNC Financial Corp. disclaims    

beneficial ownership of these shares.                                   

(5)  The 4,192 shares of Common Stock listed for Mr. Mead are held      

of record by a company in which Mr. Mead and his wife are sole and      

equal partners.  Mr. Mead and his wife share investment and voting      

power with respect to these shares.  The listing of Mr. Mead's holdings 

excludes 112 shares of Common Stock owned of record by Mr. Mead in      

trust for his children.  Mr. Mead disclaims beneficial ownership        

of these shares.                                                        
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(6)  The listing of Mr. Schoellkopf's holdings includes 1,118 shares    

of Common Stock held of record by a company of which Mr. Schoellkopf    

is the president, a director and a 50% owner.  The listing of Mr.       

Schoellkopf's holdings excludes 159 shares of Common Stock owned        

of record by Mr. Schoellkopf as co-trustee in trusts for his children.  

Mr. Schoellkopf disclaims beneficial ownership of these shares.         

(7)  The listing of all directors' and officers' holdings includes      

150,819 shares of Common Stock which may be acquired within 60 days of  

February 29, 1988 upon exercise of stock options and 145,000 shares of  

Common Stock subject to certain restrictions.  See "Proposed 1988 Stock 

Incentive Plan - Additional Information."                               

The only person known to the Corporation (from a report on Schedule     

13G filed with the Securities and Exchange Commission ("SEC")) which    

owned, as of December 31, 1987, more than 5% of its outstanding Common  

Stock is listed below:                                                  

Name and address of                    Amount and nature of     Percent 

   beneficial owner                    beneficial ownership     of class

The Prudential Insurance Company of                                     

America                                                                 

Prudential Plaza                                                        

Newark, New Jersey 07101                  3,317,020(1)             7.7  

(1)  Number of shares as to which such person has sole voting           

power-382,700; shared voting power-2,575,420; no voting power-358,900;  

sole investment power-382,700; shared investment power-2,934,320.       

The above person also owns 3,279,920 shares of Common Stock for the     

benefit of its registered investment companies, separate accounts,      

subsidiaries and advisory clients of subsidiaries.  Of these additional 

shares, Jennison Associates Capital Corporation holds 2,018,600,        

or 4.7% of the outstanding Common Stock.                                

Committees and Meetings of the Board of Directors                       

The Board of Directors of the Corporation held seventeen meetings       

in 1987.  The Board of Directors has established the following          

committees:  Finance and Planning Committee, Compensation and Benefits  

Committee, Audit Committee and Nominating Committee.  During 1987       

the Finance and Planning Committee held seven meetings, the             

Compensation and Benefits Committee held six meetings, the Audit        

Committee held six meetings and the Nominating Committee held one       

meeting.                                                                

The Compensation and Benefits Committee reviews the salaries, incentive 

compensation, retirement and other benefits which accrue to officers    

of the Corporation and the stock options awarded to officers of the     

Corporation and its subsidiaries.  The Committee makes recommendations  

to the full Board of Directors concerning the adequacy of existing      

and proposed levels of compensation and benefits.                       

The Audit Committee, in consultation with financial officers of the     

Corporation and the independent public accountants, assists             

in establishing the scope of the annual audit.  The Committee (1)       

reviews annual and quarterly financial statements and periodic reports  

filed with the SEC, (2) recommends to the Board of Directors the        

appointment of independent public accountants, (3) reviews the annual   

program of the internal audit staff and (4) reviews programs designed   

to protect and maintain the assets of the Corporation, including        

insurance and internal security programs.                               

The Nominating Committee is responsible for making recommendations      

regarding the nomination of individuals for election to the Board of    

of Directors.  The Committee will consider individuals recommended      
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by stockholders.  Any such recommendation must be submitted in writing  

prior to January 1 of each year, accompanied by a description of        

the proposed nominee's qualifications and other relevant biographical   

information, and should be addressed to the Committee, in care of       

the Secretary of the Corporation.                                       

Messrs. Davis, Horrigan, McGee and Medlin became members of the Board   

of Directors of the Corporation on November 5, 1987, when the           

Corporation acquired Piedmont Aviation, Inc, ("Piedmont").  During      

the balance of 1987, Messrs. Horrigan and Medlin were unable to         

attend the one meeting of the Board of Directors of the Corporation     

which they were eligible to attend.                                     

Nominees for Election as Directors                                      

Each of the nominees listed below is a director of the Corporation      

at the present time and, except for Messrs. Horrigan, McGee and Medlin, 

was elected in 1987 by the stockholders of the Corporation.  Mr.        

Davis is not standing for election as a result of his attaining         

retirement age.  Each director of the Corporation, except Messrs.       

Davis, Horrigan, McGee and Medlin, is also a director of USAir.         

Directors will be elected to hold office for one year or until the      

election and qualification of their successors.  Proxies will be        

voted only for the nominees named below.                                

                                                                Served  

                                                                  as    

                                                                director

                                                                since   

Edwin I. Colodny, 61                                            1975    

Mr. Colodny is Chairman of the Board, President and                     

Chief Executive Officer of the Corporation and                          

of USAir.  He joined USAir in 1957 and was elected                      

President and Chief Executive Officer in 1975 after                     

serving as Executive Vice President of Marketing                        

and Legal Affairs.  Mr. Colodny was elected                             

Chairman of the Board of USAir in May 1978.  Mr.                        

Colodny is a Director of the Air Transport                              

Association, The U.S. Chamber of Commerce, Martin                       

Marietta Corporation, Piedmont, PNC Financial Corp                      

and the Pittsburgh National Bank, and is Chairman                       

of the Board of Trustees of the University of                           

Rochester.                                                              

Mathias J. DeVito, 57                                           1981    

Mr. DeVito is Chairman of the Board and Chief Executive                 

Officer of The Rouse Company.  He also serves as a                      

Director of First Maryland Bancorp, Trizec Corporation,                 

Ltd, and subsidiaries of The Rouse Company.  He is a                    

member of the Board of Trustees of Johns Hopkins                        

University and the Business Committee for the Arts.                     

Mr. DeVito is Chairman of the Nominating Committee and                  

a member of the Compensation and Benefits Committee of                  

the Board of Directors.                                                 
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                                                                Served  

                                                                as      

                                                                director

                                                                since   

Merle E. Gilliand, 66                                           1980    

Mr. Gilliand retired as Chairman of the Board and Chief                 

Executive Officer of PNC Financial Corp in 1985.  He continues          

to serve as a Director of PNC Financial Corp and as Chairman of         

the Executive Committee of its Board of Directors.  He also             

serves as a Director of Pittsburgh National Bank,  Cooper Tire          

and Rubber Company, Equitable Resources, Inc. and The Bell              

Telephone Company of Pennsylvania, and on the Boards of a               

college and several community service organizations.  Mr.               

Gilliand is a member of the Audit and Finance and Planning              

Committees of the Board of Directors.                                   

George J. W. Goodman, 57                                        1978    

Mr. Goodman is the author of numerous books and magazine                

articles on the subject of finance written under the pen name           

"Adam Smith" and is featured in a television series, "Adam              

Smith's Money World."  He is President of Continental Fidelity,         

Inc., which provides editorial and investment services to               

private clients, and is a Director of Cambrex Corporation.              

Mr. Goodman also serves on the Princeton University Economics           

Department Advisory Council and is a Trustee of the C.G. Jung           

Foundation, the Urban Institute and the Foundation for Child            

Development.  Mr. Goodman is a member of the Compensation and           

Benefits and Finance and Planning Committees of the Board of            

Directors.                                                              

Edward A. Horrigan, Jr., 58                                     1987    

Mr. Horrigan is Vice Chairman of the Board of RJR Nabisco, Inc.         

and Chairman and Chief Executive Officer of R.J. Reynolds               

Tobacco Company, Winston-Salem, North Carolina (a consumer              

products company).  He has held this position since 1985,               

having served previously as President and Chief Operating               

Officer (1984-1985) and Executive Vice President (1981-1984).           

He is also a Director of Piedmont, MGM/UA Communications Co.,           

NCNB Corporation and Horatio Alger Association.                         

David C. Jones, 66                                              1982    

Mr. Jones served as Chief of Staff, U.S. Air Force, from 1974           

to 1978 and as Chairman, U.S. Joint Chiefs of Staff, from 1978          

to 1982.  He is presently self-employed as a lecturer and               

consultant on defense matters.  Mr. Jones is Chairman of the            

Board of Hay Systems, Inc., and serves as a Director of                 

General Electric Company, USX Corporation and National                  

Education Corporation.  He also serves as a Director of Youth           

Service USA, Inc., the Air Force Association and the Falcon             

Foundation.  He is a member of advisory committees of Harvard           

and Columbia Universities.  Mr. Jones is a member of the Audit          

and Compensation and Benefits Committees of the Board of                

Directors.                                                              
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                                                                Served  

                                                                as      

                                                                director

                                                                since   

Robert LeBuhn, 55                                               1966    

Mr. LeBuhn is President of Instoria, Inc. and Providentia Ltd.          

and a Director of Perini Investment Properties, Inc., Cambrex           

Corporation and Flakt, Inc.  He is Trustee and Treasurer of             

the Geraldine R. Dodge Foundation, Morristown, New Jersey.              

Mr. LeBuhn is a member of the New York Society of Security              

Analysts.  He is Chairman of the Finance and Planning Committee         

and a member of the Nominating Committee of the Board of                

Directors.                                                              

J. Warren McClure, 68                                           1976    

Mr. McClure is President of McClure Media Marketing Motivation          

Company and President of Ener/Gem Success Systems, Inc.  He             

has been a Director and is currently Advisory Director of               

Gannett Company, Inc. and served as Vice President-Marketing            

of Gannett until his retirement in 1975.  He is a Director of           

Bill Communications, Inc.  He is a member of the Honorary Board         

of Trustees of the Rochester Institute of Technology, and a             

Shelburne Museum Trustee.  He is a member of the Audit and              

Finance and Planning Committees of the Board of Directors.              

William G. McGee, 62                                            1987    

Mr. McGee is Chairman of the Board, President and Chief                 

Executive Officer of Piedmont.  He has held this position since         

August 1987, having served previously as Executive Vice                 

President (1986-1987), Senior Vice President-Marketing                  

(1979-1986) and Vice President-Marketing (1968-1979).  He is            

Chairman of the Board of Air Service, Inc. and Aviation                 

Supply Corporation, and a Director of Henson Aviation, Inc.,            

Jetstream International Airlines, Inc., and Asheville Flying            

Service, Inc., all of which are subsidiaries of Piedmont, and           

of the Air Transport Association.  He is also a member of the           

Northwest Region Board of Wachovia Bank and Trust Company,              

N.A.                                                                    

Nelson S. Mead, 66                                              1963    

Mr. Mead has served for several years as a Director of the              

Mead Corporation and Ryder System, Inc. and, prior to 1987, as          

a senior officer of Mead.  In 1987, he also became a Director           

of Williams Communications, Inc.  He is Chairman of the                 

Compensation and Benefits Committee and is a member of the              

Finance and Planning Committee of the Board of Directors.               
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                                                                Served  

                                                                as      

                                                                director

                                                                since   

John G. Medlin, Jr., 54                                         1987    

Mr. Medlin is Chairman of the Board, President and Chief                

Executive Officer of First Wachovia Corporation and Chairman            

of its principal subsidiary banks, First National Bank of               

Atlanta and Wachovia Bank and Trust Company, N.A.  He became            

Chief Executive Officer and a Director of First Wachovia                

Corporation in 1985 upon its formation as a holding company to          

acquire The Wachovia Corporation and First Atlanta Corporation.         

Previously, since 1977, he had served as Chief Executive                

Officer and a Director of The Wachovia Corporation and Wachovia         

Bank.  Mr. Medlin also serves as a Director of BellSouth                

Corporation, National Services Industries, Inc., Norfolk                

Southern Corporation, RJR Nabisco, Inc. and Piedmont.                   

Hanne M. Merriman, 46                                           1985    

Mrs. Merriman has served as President, Chief Executive Officer          

and a Director of Honeybee, Inc. since January 1988.                    

Previously, since 1981, she served as President of Garfinckels,         

a division of Allied Stores Corporation.  Mrs. Merriman also            

serves as a Director and Vice Chairman of the Federal Reserve           

Bank of Richmond and is a member of the Board of Governors of           

the National Women's Economic Alliance, the National Women's            

Forum, the Board of Trustees of Meridian House International            

and the National Advisory Board of the Asthma & Allergy                 

Foundation of America:  Mrs. Merriman is a member of the Audit          

and Nominating Committees of the Board of Directors.                    

Paul A. Schoellkopf, 71                                         1952    

Mr. Schoellkopf is Chairman of the Board of Niagara Share               

Corporation, a diversified publicly traded investment fund.  He         

is a Director of Trico Products Corporation and a former                

Director of Marine Midland Bank, N.A.  He is a Director of the          

Boys Clubs of Buffalo and Erie County.  Mr. Schoellkopf is              

Chairman of the Audit Committee and a member of the Nominating          

Committee of the Board of Directors.                                    

Walter J. Short, 70                                             1964    

Mr. Short is Vice Chairman of the Board of USAir, and served as         

Executive Vice President of USAir until February 1980.  Mr.             

Short has served both as Chairman of the Economics and Finance          

Council and as President of the Airline Finance and Accounting          

Conference of the Air Transport Association.  He was a Director         

of Aeronautical Radio, Inc. and ARINC Research Corporation for          

fourteen years, and is a past Treasurer of the Association of           

Local Transport Airlines.  Mr. Short is also a past national            

director and area Vice President of Financial Executives                

Institute.  He is a Director of PNC Trust Company of Florida,           

National Association, and of Color Crown Corporation.                   
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                                                                Served  

                                                                 as     

                                                                director

                                                                 since  

Richard P. Simmons, 56                                           1987   

Mr. Simmons is Chairman of the Board and Chief Executive                

 Officer of Allegheny Ludlum Corp, and has served as its                

 President and Chief Executive Officer since 1980.  Allegheny           

 Ludlum produces stainless steel and other high alloyed steels.         

 Mr. Simmons is also a director of PNC Financial Corp and               

 Pittsburgh National Bank.  He is a member of the American              

 Institute of Mining, Metallurgical and Petroleum Engineers             

 and is a fellow and Distinguished Life Member of the                   

 American Society for Metals.  Mr. Simmons is a trustee of              

 the University of Pittsburgh and serves on the boards of               

 several community service organizations.  He is a member               

 of the Audit Committee of the Board of Directors.                      

Executive Compensation                                                  

Each director except Messrs. Colodny and McGee is paid a retainer       

fee of $16,000 per year for service on the Board of Directors of        

the Corporation and a fee of $500 per Board meeting or Committee meeting

attended.  Mr. LeBuhn, chairman of the Finance and Planning Committee,  

Mr. Schoellkopf, chairman of the Audit Committee, and Mr.               

Mead, Chairman of the Compensation and Benefits Committee, each receive 

an additional fee of $2,000 per year for serving in those respective    

capacities.  Mr. DeVito, chairman of the Nominating Committee, receives 

an additional fee of $1,000 per year for serving in such capacity.      

Messrs. Colodny and McGee each receive a salary in his capacity as      

an officer of USAir and Piedmont, respectively.                         

The table below sets forth the cash compensation paid for services      

rendered during 1987 to each of the five most highly compensated        

executive officers of the Corporation (including its subsidiaries)      

and for all executive officers of the Corporation as a group.           

CASH COMPENSATION TABLE                                                 

Name of individual          Capacities                 Cash             

or number in group          in which served         compen-             

                                                  sation(1)             

Edwin I. Colodny            Chairman of the                             

                            Board, President                            

                            and Chief Executive                         

                            Officer of the                              

                            Corporation and of                          

                            USAir.                 $607,954             

Seth E. Schofield           Executive Vice                              

                            President-                                  

                            Operations of USAir    $316,615             

Randall Malin               Vice President-                             

                            Marketing of the                            

                            Corporation and                             

                            Executive Vice                              

                            President-                                  

                            Marketing of USAir.    $307,616             

P. Jackson Bell             Vice President-                             

                            Finance of the                              

                            Corporation and                             

                            Executive Vice                              

                            President-Finance                           

                            of USAir.              $262,038             

Garner W. Miller            Senior Vice                                 

                            President-                                  

                            Maintenance and                             

                            Engineering of                              

                            USAir.                 $207,885             

All eight executive                                                     

officers of the Corporation                                             

as a group                                       $2,097,953             

                                                        (2)             
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(1) Includes incentive compensation awards for 1987 made pursuant       

to the Executive Incentive Compensation Plan described below.           

(2) Includes compensation paid to one executive officer for the portion 

of 1987 during which he served in such position.  One executive officer 

commenced employment with the Corporation on February 16, 1988.         

USAir has employment contracts with the executive officers named        

in the preceding table.  The term of Mr. Colodny's contract extends     

until June 7, 1991.  The terms of the employment contracts with each    

of such other executive officers extend until December 31, 1991 and     

will be subject to automatic one-year extensions on December 31 of      

each year unless advance written notice is given by either USAir        

or the executive officer.  There shall be no extension of the           

employment contracts with the executive officers beyond the date        

on which each such executive officer attains the age of sixty-five.     

In exchange for each executive's commitment to devote his full business 

efforts to USAir, the agreements provide that each executive will       

receive (1) an annual basic salary at a rate not less than that in      

effect on January 1 of each year, as established by the Board of        

Directors of USAir, (2) incentive compensation as shall be determined   

by the Board of Directors of USAir pursuant to the terms of the         

Executive Incentive Compensation Plan and (3) the benefits granted      

to other officers generally pursuant to other plans described elsewhere 

in this Proxy Statement.  Mr. Colodny's contract provides that for      

any year during the term thereof, the sum of his annual basic salary    

and his incentive compensation shall not be less than $600,000.         

Each contract provides that, should USAir or any successor fail to      

re-elect the executive to a responsible executive position (or, in      

the case of Mr. Colodny, to the position of President and Chief         

Executive Officer), the executive may elect to treat such failure       

as a termination in breach of the agreement.  In addition, each         

contract provides that, should the executive officer be assigned        

to a location other than such executive officer's present location.     

USAir's headquarters, or a location where a substantial activity        

for which such executive officer has responsibility is located, or      

if USAir otherwise breaches the contract, then such executive officer   

may elect to treat such event as a termination.  As liquidated damages  

in an event deemed to be a termination of the agreement, USAir or       

its successor would be required to pay the executive an amount equal    

to his annual basic salary, and to continue granting certain employee   

benefits, for the period then remaining in the term of the executive's  

contract.  With respect to Mr. Colodny, the amount payable as           

liquidated damages shall be the greater of (i) $600,000, or (ii)        

the sum of his annual basic salary and incentive compensation at        

the time of his termination.  Mr. Colodny's contract also provides      

that any pension benefits receivable by him shall be calculated as      

if he had continued his employment until June 7, 1991.  In the event    

of such wrongful termination, with respect to any pension benefits      

receivable by Mr. Colodny under USAir's supplementary retirement        

benefit plan he may elect to receive such benefits in the form of       

a lump sum payment.  See "Executive Compensation-Retirement Benefits."  

Each contract also provides that in the event USAir breaches the        

contract, as described above, each executive officer shall be entitled  

to recover from USAir reasonable attorneys' fees in connection with     

enforcement of such executive officer's rights under his contract.      

With respect to each contract, except Mr. Colodny's, each executive     

officer's payments thereunder may be reduced to the extent such         

payments may be nondeductible by USAir for Federal income tax purposes  

because of Section 280G of the Internal Revenue Code of 1986, as        

amended (the "Code").  Mr. Colodny's contract provides that any         

payments he receives in the event of a termination shall be increased,  

if                                                                      
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necessary, such that, after taking into account all taxes he would      

incur as a result of such payments, he would receive the same after-tax 

amount he would have received had no excise tax been imposed under      

Section 4999 of the Code.                                               

Executive Incentive Compensation Plan                                   

In 1978 USAir's Board of Directors adopted an Executive Incentive       

Compensation Plan (the "Incentive Plan") designed to provide a          

component of executive compensation on an incentive basis, with the     

objective of motivating key executives of USAir to increase USAir's     

profitability.  Under the Incentive Plan, certain executives designated 

by the Compensation and Benefits Committee of USAir's Board of          

Directors are eligible to receive, in addition to their salaries,       

annual cash awards based upon their performances and that of USAir.     

These awards may be made if, for the previous fiscal year, USAir        

achieved at least a 2 percent return on sales.  Each individual         

award is calculated as a certain percentage of the executive's salary,  

increasing to a maximum at a return on sales of 4 percent.  The         

percentage employed in calculating each individual's award also         

depends on the complexity of the executive's position with USAir.       

The Compensation and Benefits Committee of USAir is composed of         

directors who are not eligible to participate in the Incentive Plan.    

Incentive compensation awards are normally paid in a lump sum cash      

distribution to the participant.  Upon notification prior to the        

beginning of a plan year, however, an eligible participant may elect    

to defer all or a portion of an award until the participant's           

retirement.  Such deferred awards will be held by USAir and bear        

interest at the rate payable on 13-week Treasury bills.  The amounts    

awarded to executive officers for 1987 pursuant to the Incentive        

Plan are included in the total compensation shown in the table set      

forth at pages 8 and 9 of this Proxy Statement.                         

Retirement Benefits                                                     

USAir's Retirement Plan for its salaried employees includes two         

qualified plans.  The Retirement Plan is designed so that the two       

plans, when aggregated, provide noncontributory benefits based          

upon both years of service and the employee's highest consecutive       

three-year average annual compensation during the last five calendar    

years of service, including any incentive compensation awards.  The     

primary plan is a defined benefit plan which provides a benefit         

based on the factors mentioned above.  The primary plan is integrated   

with the Social Security program so that the benefits provided          

thereunder are reduced by a portion of the employee's benefits from     

Social Security.  USAir's contributions to the primary plan are not     

allocated to the account of any particular employee.                    

The secondary plan is a target benefit defined contribution plan.       

The secondary plan was established in 1983 as a result of changes       

to the Code, which lowered the maximum benefit payable from a defined   

benefit plan.  In the event that the benefit produced under the         

primary plan formula cannot be provided for any salaried employee       

because of the limit on benefits payable under defined benefit plans,   

contributions will be made on behalf of such employee to the secondary  

plan.  Such contributions will be calculated to provide the benefit     

produced under the formula in the primary plan in excess of such        

limit, to the extent permitted under the Code's limitation on           

contributions to defined contribution plans.  USAir's contributions     

to the secondary plan are allocated to individual employee's accounts.  

During 1987, $30,000 was contributed to Mr. Colodny's account,          

$23,363 was contributed to Mr. Schofield's account, $13,738 was         

contributed to Mr. Malin's account and $13,811 was contributed to       

Mr. Bell's account under the                                            
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secondary plan.  A total of $87,212 was contributed during the year     

to the accounts of executive officers of the Corporation as a group.    

Under the Retirement Plan, benefits usually begin at the normal         

retirement age of 65.  The Retirement Plan also provides benefits       

for employees electing early retirement from ages 55 through 64.        

If such an election is made, the benefits may be reduced to reflect     

the longer interval over which the benefits will be paid.  Executive    

officers participate in the Retirement Plan on the same basis as        

other salaried employees of USAir.                                      

Contributions to and benefits payable under the Retirement Plan must    

be in compliance with the applicable guidelines or maximums established 

by the Code.  USAir has adopted an unfunded supplemental plan which     

will provide those benefits which would otherwise be payable            

to officers under the Retirement Plan, but which, under the Code, are   

not permitted to be funded or paid through the qualified plans          

maintained by USAir.  Such supplemental plan provides that any          

participant or beneficiary thereunder may request at any time prior to  

commencement of benefit payments to receive, subject to the consent of  

USAir's Compensation and Benefits Committee, any benefits under the     

unfunded supplemental plan in the form of a single, lump-sum payment.   

Such supplemental plans are specifically provided for under the law and 

have been adopted by many corporations under similar circumstances.     

Messrs. Colodny and Schofield are the only employees currently          

entitled to receive retirement benefits in excess of the limitations    

established by the Code.                                                

The following table presents the noncontributory benefits payable       

per year for life to employees under the Retirement Plan and            

the unfunded supplemental plan described above, assuming normal         

retirement in the current year.  The table also assumes the retiree     

would be entitled to the maximum Social Security benefit in addition    

to the amounts shown.                                                   

Final Earnings        Noncontributory Pension Based on Years of Service 

  (as defined                                                           

  in the Plan)       10 Years   15 Years  20 Years  25 Years  30 Years  

$100,000                $21,030   $31,545   $42,060   $52,575   $57,575 

200,000                  45,030    67,545    90,060   112,575   122,575 

300,000                  69,030   103,545   138,060   172,575   187,575 

400,000                  93,030   139,545   186,060   232,575   252,575 

500,000                 117,030   175,545   234,060   292,575   317,575 

600,000                 141,030   211,545   282,060   352,575   382,575 

700,000                 165,030   247,545   330,060   412,575   447,575 

800,000                 189,030   283,545   378,060   472,575   512,575 

The values reflected in the above chart represent the application       

of the Retirement Plan formula to the specified amounts of compensation 

and years of service.  The credited years of service under              

the Retirement Plan for each of the individuals included in             

the compensation table set forth on page 8 of this Proxy Statement      

are as follows:  Mr. Colodny-30 years, Mr. Schofield-30 years, Mr.      

Malin-7 years, Mr. Bell-10 years and Mr. Miller-15 years.               

USAir has entered into agreements with Messrs. Malin, Bell and Miller   

which provide for a supplement to their retirement benefits under       

the Retirement Plan.  This supplement is designed to provide such       

persons with those benefits they would have received had they been      

employed by USAir for the minimum number of years to be entitled        

to full retirement benefits under the Retirement Plan.                  
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Additional Benefits                                                     

USAir has in effect an Officers' Supplemental Benefit Plan, which       

provides certain benefits to a current or retired officer's spouse      

and children under age 19 following the officer's death.                

These benefits include (i) a post-retirement death benefit, (ii)        

dependent survivors' monthly income benefit and (iii) dependent         

survivors' health care insurance.                                       

The post-retirement death benefit is a one-time payment to the eligible 

spouse or children of the retired officer following the officer's       

death.  If death occurs within the first year after retirement, the     

amount payable is 100% of the retired officer's highest annual basic    

rate of salary during the last three years prior to retirement.         

If death occurs after the first anniversary of the retired officer's    

retirement date but before the second anniversary, the amount payable   

is 90% of the above-described annual basic rate of salary.              

The post-retirement death benefit will decrease by 10% on each of       

the subsequent four anniversaries of the retirement date to a level     

equal to 50% of the original value and will remain at that level        

for the remainder of the retired officer's life.  If the retired        

officer is not survived by an eligible spouse or children, an amount    

equal to 10% of the salary computed as described above shall be paid    

to the retired officer's designated beneficiary.                        

A dependent survivors' monthly income benefit is payable to             

the eligible spouse or children of a deceased officer or retired        

officer in an amount equal to 20% of the monthly basic rate of salary   

payable to the officer the day prior to death or, in the case of a      

deceased retired officer, the day prior to retirement.  Monthly income  

benefits will be reduced by the amount of any spouse protection benefit 

payable from Retirement Plan funds, and are subject to cessation        

upon the occurrence of certain specified events.  In no case are        

monthly income benefits payable for more than 15 years following        

the date of death.                                                      

The eligible surviving spouse or children of a deceased officer or      

retired officer are also entitled to receive dependent survivors'       

health care insurance, which provides the medical, major medical        

and dental insurance benefits generally available to dependents of      

salaried employees of USAir.  Eligibility for this coverage cease       

upon the occurrence of certain specified events.                        

Officers of USAir receive life insurance coverage under USAir's group   

life insurance plan for salaried employees at no charge to themselves,  

and the amount of coverage provided is higher than that available       

to other USAir employees.                                               

Stock Option Plans                                                      

Under the Corporation's 1979 Employees' Stock Option and Stock          

Appreciation Rights Plan ("1979 Plan") and 1984 Stock Option and        

Stock Appreciation Rights Plan ("1984 Plan"), which are administered    

by the Compensation and Benefits Committee, key employees of the        

Corporation and its subsidiaries may from time to time be awarded       

stock options for numbers of shares of the Corporation's Common Stock   

determined by the Committee.  Stock appreciation rights ("SARs")        

may also be awarded to optionees.  SARs are awarded only in conjunction 

with options, and allow the optionee the alternative of electing not    

to exercise the related stock option, but to receive instead an amount  

equivalent to the difference between the option price and the fair      

market value of the Corporation's Common Stock on the date of exercise  

of the SAR.  This amount may be paid in stock, in cash, or in any       

combination of the two, at the discretion of the Committee.  Options    

are not exercisable within one year of being granted except in the      

event of certain mergers or other major corporate changes.  SARs        

are exercisable only to the extent                                      
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that the options to which they relate are exercisable.  No option       

or SAR granted under the 1979 Plan will be exercisable after May        

10, 1989.  No option or SAR granted under the 1984 Plan will            

be exercisable later than ten years and one month after the date        

of grant.                                                               

Of the 600,000 shares of Common Stock authorized for issuance under     

the 1979 Plan, 8,375 remained available for the granting of options     

on February 29, 1988.  Of the 600,000 shares of Common Stock authorized 

for issuance under the 1984 Plan, 81,061 remained available for the     

granting of options at February 29, 1988.                               

Amendment to the Corporation's 1981 Employee Stock Purchase Plan        

The Corporation's 1981 Employee Stock Purchase Plan (the "Plan" or      

"ESPP") was adopted by the stockholders at the annual meeting of        

stockholders held that year.  The ESPP, which has been thereafter       

amended from time to time, provides for the purchase at a discount      

of 1,400,000 shares of Common Stock by eligible employees of the        

Corporation and certain of its subsidiaries.  (At the 1986 annual       

meeting, the stockholders of the Corporation approved an amendment      

to the Plan which increased from 700,000 to 1,400,000 the number        

of shares available for subscription thereunder.)  The Board            

of Directors has adopted, subject to approval of the stockholders       

which is sought herein, an amendment to the Plan to make available      

for subscription an additional 2,500,000 shares (making a total of      

3,900,000 shares) of the Corporation's Common Stock.  On March 15,      

1988, the closing price of the Corporation's Common Stock on the        

New York Stock Exchange Composite Tape was $35,375.                     

As of March 1, 1988, 12,705 employees elected to participate in the     

current offerings of up to 530,000 shares of Common Stock and 8,250     

shares of Common Stock were available for future offerings under the    

ESPP.  Since the Plan's adoption an offering to eligible employees      

under the ESPP has been made annually.  From July 1, 1981 through       

November 30, 1987, USAir employees purchased 861,750 shares of Common   

Stock under the ESPP.  An offering to USAir employees commenced on      

January 1, 1988, and an offering to employees of other subsidiaries     

of the Corporation commenced on March 1, 1988.  The Corporation         

believes that the ESPP has been beneficial to the Corporation and       

its stockholders by encouraging employees to acquire a proprietary      

interest in the Corporation.                                            

The ESPP is administered by the Compensation and Benefits Committee     

of the Board of Directors which is composed entirely of Directors       

who are not eligible to participate in the ESPP.  The proceeds of       

the sale of stock under the ESPP constitute general funds of the        

Corporation and may be used by it for any purpose.  The ESPP provides   

for proportionate adjustment to reflect stock splits, stock dividends   

or other changes in the capital stock of the Corporation.  The ESPP     

may be amended by the Committee but not to increase the number of       

shares, to reduce the minimum purchase price per share, or to change    

the provisions relating to eligibility for participation in offerings   

without prior stockholder approval.                                     

The ESPP provides for the purchase by eligible employees of shares      

of Common Stock of the Corporation by means of payroll deductions.      

The ESPP includes the following terms:                                  

1.  Employees, other than certain officers, customarily employed        

for more than 20 hours per week and more than 5 months per year are     

eligible to participate in the ESPP.                                    

2.  The purchase price and offering period for each offering are        

determined by the Committee.  However, the purchase price shall not     

be lower than the lesser of 85% of the fair market value on the first   

day of any offering period or 85% of the fair market value on the       

last day of such offering period.                                       
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3.  The ESPP shall remain in effect until either terminated by the      

Board of Directors or until the purchase by employees of all shares     

subject to the ESPP.                                                    

4.  Subject to allocation in the event the ESPP is oversubscribed       

and to certain other limitations, each eligible employee may elect      

to apply up to $400 of his monthly compensation during an offering      

period to the purchase of shares under the ESPP.                        

5.  Funds withheld under the ESPP may be used for any corporate purpose 

prior to their application to the purchase of shares.  Any              

participating employee may elect to withdraw at any time and his        

contributions are thereupon refunded without interest.                  

6.  Subscription rights granted under the ESPP are not transferable     

other than by will or the laws of descent and distribution and are      

exercisable during the lifetime of an employee only by him.             

The Corporation believes that the subscription rights granted under     

the ESPP constitute subscription rights granted pursuant to             

an "employee stock purchase plan" within the meaning of Section 423     

of the Code.  Hence, the granting of a subscription right under the     

Plan has no immediate tax consequence to either the Corporation or      

the participating employee.  For tax purposes, the employee does        

not realize income at the time he exercises his subscription right.     

If he makes no disposition of the stock so acquired within two years    

from the date the subscription right was granted to him and one year    

from the date the shares are transferred to him, upon subsequent        

disposition of such shares he will realize ordinary income to the       

extent of the lesser of (a) the amount by which the fair market value   

of the shares at the time the subscription right was granted exceeded   

the subscription price or (b) the amount by which the fair market       

value of the shares at the time of their disposition exceeded the       

subscription price.  Any further gain will be taxed as a capital        

gain.  Currently, the Federal rate of tax on long-term capital gain     

and on ordinary income is the same.  No income tax deduction will       

be allowed to the Corporation with respect to shares transferred        

to an employee pursuant to the exercise of a subscription right provided

such shares are held for the required period as set forth above.        

The affirmative vote of the holders of a majority of the outstanding    

shares of the Corporation's Common Stock present in person or by        

proxy at the annual meeting is necessary for approval of this amendment 

authorizing an additional 2,500,000 shares to be issuable under the     

ESPP.                                                                   

The Board of Directors recommends a vote FOR this proposal.             

Proposed 1988 Stock Incentive Plan                                      

The Board of Directors believes that a stock incentive plan is an       

important factor in retaining and motivating key executives.  Such      

a plan provides a method for offering long-term incentives to those     

individuals on whose judgment, initiative and efforts the successful    

conduct of the Corporation's business largely depends.  Accordingly,    

the Board of Directors has approved and recommends to stockholders      

the adoption of a new 1988 Stock Incentive Plan ("1988 Plan"), a        

copy of which is annexed to this Proxy Statement as Exhibit A.  Subject 

to approval by the Corporation's stockholders, 1,500,000 shares         

of authorized common stock have been reserved for issuance under        

the 1988 Plan.  The affirmative vote of a majority of the outstanding   

shares of the Corporation's Common Stock present in person or by        

proxy at the annual meeting is necessary for the approval of the        

1988 Plan.                                                              

The 1988 Plan will be administered by the Compensation and Benefits     

Committee of the Corporation's Board of Directors.  The Committee       

is composed entirely of directors who are not eligible to               
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participate in the 1988 Plan.  All key employees of the Corporation     

and its subsidiaries will be eligible to participate in the 1988        

Plan, with the Committee having sole discretion to determine who        

qualifies as a key employee and the extent of each key employee's       

participation in the 1988 Plan.  The 1988 Plan may be amended by        

the Committee but may not, without prior stockholder approval, be       

amended to increase the number of shares which may be allocated under   

the 1988 Plan or to change the class of employees eligible              

to participate in the 1988 Plan.                                        

Options                                                                 

Options granted under the 1988 Plan will be either incentive stock      

options ("ISOs"), as defined under Section 422A(b) of the Code, or      

nonstatutory stock options.  The aggregate fair market value of the     

underlying shares of stock on the date(s) of grant(s) of ISOs           

exercisable for the first time by any eligible person in any calendar   

year under the 1988 Plan or any similar plan of the Corporation and     

its subsidiaries shall not exceed $100,000.  The purchase price per     

share of stock for the shares covered by any options shall not be       

less than the fair market value of the Corporation's stock on the       

date the option is granted.  No option will be exercisable during       

the first year after being granted except in the event of certain       

mergers and other major corporate changes.  After the first year,       

options will be exercisable at such times and pursuant to               

such conditions as are established by the Committee, provided however,  

that no option will be exercisable more than ten years and one month    

after it was granted.  Payment of the purchase price of any option      

shall be made in cash or, in whole or in part, in Common Stock of       

the Corporation, valued at fair market value on the date of exercise.   

Options may be exercised within three months after termination of       

employment to the extent of shares then purchasable.  If the            

termination of employment is due to retirement on or after the holder   

attains the age of 62 years, however, the holder's options may be       

exercised, to the extent of shares purchasable at retirement, until     

one year after retirement or until the holder attains the age of        

65 years, whichever occurs later, subject to the expiration of such     

options.  In the event of retirement on or after the holder attains     

the age of 65 years, or the death of a holder while employed, the       

holder or the estate of the holder may exercise the holder's options,   

to the extent of shares purchasable at the holder's retirement or       

death, until the expiration of such options.  If the employment of      

a holder is terminated due to the holder's violation of the duties      

of such employment, as determined by the Committee, the holder's        

options shall terminate ten days after such cessation of employment.    

The Committee may extend the time to exercise an option, but not        

beyond the option's expiration date.                                    

If, prior to the 1988 Plan's termination, any option should terminate   

for any reason without having been exercised in full, except for those  

cancelled by the exercise of a SAR, the unpurchased shares shall        

again become available for options.  The proceeds of the sale of        

stock under the 1988 Plan will constitute general funds of the          

Corporation.                                                            

Stock Appreciation Rights                                               

The Committee may, at its discretion, offer optionees the alternative   

of electing not to exercise the related stock option, but to receive    

instead an amount equivalent to the difference between the option       

price and the fair market value of the Corporation's stock on the       

date of exercising the SAR.  This amount may be paid in stock, in       

cash, or in any combination of the two, at the discretion of the        

Committee.  A holder may request to receive cash, but such request      

must be approved by the Committee.  If payment is to be in              
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stock, the number of shares will be calculated based on the fair        

market value of the stock on the date of exercise.                      

Upon approval of the Committee, SARs may be granted for all shares,     

or for a portion of the shares, covered by an option granted under the  

1988 Plan.  SARs may be granted simultaneously with the related option  

or at any time thereafter until the expiration of the option.  The      

exercise of a SAR will be subject to such terms and conditions as       

the Committee may specify at the time of granting the SAR.  Shares      

covered by options related to SARs which have been exercised shall      

not be available for the granting of future options.                    

Restricted Stock                                                        

All shares of restricted Common Stock ("Restricted Stock") awarded      

under the 1988 Plan shall be subject to an award agreement, the terms   

and conditions of which shall be established by the Committee from      

time to time.  Each award agreement shall establish with respect        

to the shares awarded to each grantee a "Restricted Period"             

of transfer.  The Restricted Period may differ among grantees and       

have different expiration dates with respect to portions of shares      

of Restricted Stock covered by the same award.  Restricted Stock        

awarded to grantees may not be sold, encumbered or otherwise            

transferred during the Restricted Period.  Except for such              

restrictions, however, a grantee shall have all of the rights of        

a stockholder of the Corporation including, but not limited to, the     

right to receive any dividends and the Right to vote such shares.       

Subject to the discretion of the Committee, the award agreement may     

provide for the lapsing of such restrictions on the stock in the        

event of certain terminations of employment, for example, retirement    

or disability.  In the event of other terminations of employment        

the stock still subject to restrictions may be forfeited and            

transferred back to the Corporation.  Such shares shall thereafter      

again become available for awards under the 1988 Plan.                  

Supplemental Cash Payments                                              

Subject to the Committee's discretion, agreements between the           

Corporation and grantees in connection with awards of options, SARs     

or Restricted Stock may provide for the payment by the Corporation      

of a supplemental cash payment to grantees promptly after the exercise  

of an option or SAR, or promptly after the date on which the shares     

of Restricted Stock awarded are included in the gross income of the     

grantee under the Code.  Such supplemental cash payments, to the        

extent determined by the Committee, shall provide for the payment       

of such amounts as may be necessary to result in the grantee not        

having any incremental tax liability as a result of such exercise       

or inclusion in income.                                                 

Federal Income Tax and Accounting Treatment                             

The grant of ISOs under the 1988 Plan does not result in taxable        

income to an optionee for Federal income tax purposes, nor is an        

optionee required to recognize income upon the exercise of an ISO.      

The holder may, however, be subject to an alternative minimum tax       

in certain instances upon exercise of an ISO.  If the holder of an      

ISO does not dispose of the stock purchased under such an option        

within two years following the date the option was granted, and         

holds the stock so acquired for at least one year, the holder will      

be entitled, for Federal income tax purposes, to treat any profit       

(the difference between the sale price and the option price) realized   

upon the disposition of the stock as long-term capital gain, rather     

than as ordinary income.  Currently, the Federal rate of tax            

on long-term capital gain and on ordinary income is the same.           
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If an optionee disposes of the stock within either the two-year period  

or one year period referred to in the preceding paragraph, the          

difference between the option price and the fair market value on        

the date of exercise (but not more than actual gain realized) will      

be taxable as ordinary income in the year of sale.  In the case of      

an optionee subject to the insider trading restrictions of Section      

16(b) of the Securities Exchange Act of 1934, under proposed income     

tax regulations the ordinary income portion may be determined by        

reference to the fair market value on the date such restrictions        

lapse rather than on the date of exercise.  Any gain realized at        

the time of sale in excess of the fair market value on the date of      

exercise or the date a restriction under Section 16(b) lapses, as       

the case may be, will be taxable as capital gain.                       

The Corporation is not entitled to any tax deduction in connection      

with the grant or exercise of an ISO.  However, if the optionee         

disposes of his stock within the holding periods described above,       

the Corporation may take a tax deduction for the amount of ordinary     

income, if any, realized by the optionee.                               

The grant of a nonstatutory option ordinarily does not result in        

taxable income to the optionee at the time of grant, but the recipient  

of any such option generally must recognize ordinary income at the      

time of exercise in the amount of the difference between the option     

price and the fair market value of the stock at the time of exercise.   

However, if an optionee is subject to the insider trading restrictions  

under Section 16(b) with respect to stock acquired pursuant to the      

exercise of a nonstatutory option, unless the optionee elects to        

recognize ordinary income at the time of exercise, he will not be       

required to recognize ordinary income until the potential Section       

16(b) liability lapses (six months after exercise), in which event      

tax would be based on the fair market value of the stock as of the      

date the potential Section 16(b) liability lapses.                      

For purposes of determining the amount of taxable gain or loss upon     

a subsequent disposition of the stock, the fair market value of         

such stock on the date the optionee realized ordinary income as a       

result of the exercise will be treated as the seller's cost basis       

for such stock.  The stock must be held for more than one year to       

qualify for long-term capital gains treatment.  In connection with      

the exercise of an option, the Corporation generally will be entitled   

to a deduction for income tax purposes in an amount equal to the        

ordinary income recognized by the option holder in the year in which    

such holder is deemed to have received such income.                     

If an optionee to whom SARs have been awarded elects to exercise        

a SAR in lieu of an option, whether an ISO or nonstatutory option,      

ordinary income will be realized by the optionee at the time shares     

are transferred or cash is paid pursuant to such exercise.  The amount  

of such income will be equal to any cash received plus the fair market  

value on the exercise date of any shares issued.  However, if stock     

is issued upon exercise of the SAR and if the optionee is subject       

to the insider trading restrictions under Section 16(b), the tax        

will be based on the fair market value of the stock on the date that    

potential Section 16(b) liability ceases, unless the optionee has       

elected otherwise.                                                      

Special income recognition, tax and holding period rules apply when     

Common Stock of the Corporation is used as payment, in whole or in      

part, of the purchase price of any option.                              

The Corporation or the applicable subsidiary thereof is required        

to withhold applicable Federal and state income taxes in connection     

with an option holder's exercise of a nonstatutory option or SAR.       

Accordingly, each optionee may be required to pay the Corporation       

or its applicable subsidiary for transmission to the taxing authorities 

the amount of required withholding determined on the basis of the       

amount of ordinary income recognized in connection with such exercises. 
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There is no charge to the income of the Corporation in connection       

with the grant or exercise of a stock option.  SARs, however, will      

require an annual charge to the income of the Corporation based on      

the amount of appreciation, if any, in the fair market value of the     

common shares to which the SARs are related.  In addition, the grants   

of Restricted Stock will require an annual charge to the income of      

the Corporation based on the estimated value of the shares granted      

prorated over the Restricted Period of the grant.                       

A holder of Restricted Stock will not recognize taxable income upon     

the grant of such shares and the recognition of any income will be      

postponed until the time that the restrictions on the shares lapse,     

at which time the holder will recognize ordinary income equal to        

the fair market value of the shares.  A holder may be entitled to       

elect to be taxed at the time of the grant of Restricted Stock and,     

if he makes this election, the holder will recognize ordinary income    

equal to the fair market value of the Restricted Stock at the time      

of grant determined without regard to any of the restrictions thereon.  

If the holder does make such an election, the amount included in        

taxable income may not be deducted later should the restricted shares   

subsequently be forfeited.                                              

The Corporation generally will be entitled to a tax deduction equal     

to any ordinary income recognized by the holder in the same taxable     

year in which the holder recognized ordinary income with respect        

to the Restricted Stock.                                                

The foregoing summary of the effect of Federal income taxation upon     

the Corporation and holders of options.  SARs and Restricted Stock      

under the 1988 Plan does not purport to be complete and reference       

is made to the applicable provisions of the Code.                       

Additional Information                                                  

Following the approval and establishment of the 1988 Plan by the        

Board of Directors, and subject to the stockholders' approval of        

the 1988 Plan, the Board of Directors on September 23, 1987 and on      

January 27, 1988, granted Restricted Stock to certain executive         

officers of the Corporation as follows: Mr. Colodny, 100,000 shares;    

Messrs. Bell, Malin and Schofield, 10,000 shares, each; and all         

executive officers as a group, 145,000 shares.  No other person has     

received any award under the 1988 Plan.  In the case of Mr. Colodny,    

the restrictions on his shares of Restricted Stock lapse in increments  

of 25,000 shares on September 23, 1988, September 23, 1989, September   

23, 1990 and June 7, 1991.  In the case of each of the other executive  

officers who were granted Restricted Stock, the restrictions on such    

shares shall lapse ratably as to each award over a five year period     

commencing on January 27, 1988.  If any such grantee ceases to be       

employed by the Corporation                                             

or any of its subsidiaries for any other reason other than termination  

for cause or voluntary resignation, the restrictions pertaining to      

all shares of Restricted Stock theretofore awarded to the grantee       

shall lapse.  If any such grantee's employment is terminated for        

cause or if the grantee voluntarily resigns from employment, then       

all shares of Restricted Stock theretofore awarded to the grantee       

which are still subject to transfer restrictions shall be forfeited     

and transferred back to the Corporation and be available for future     

grants.  With respect to all such grants of Restricted Stock, the       

Corporation's award agreement with each grantee provides for the        

supplemental cash payments described above to be made at the time       

the grantee is required to recognize ordinary income as a result        

of the lapsing of restrictions on such shares.  If the necessary        

affirmative vote of stockholders to approve the 1988 Plan is not        

obtained, the grants of Restricted Stock described above shall be       

rescinded and have no effect.                                           
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The following table shows, as to the five most highly compensated       

executive officers and the executive officers as a group, with respect  

to the period from January 1, 1985 through December 31, 1987, (i)       

the number and average per share exercise price of options and tandem   

SARs granted and (ii) the net value of options and SARs realized        

upon exercise:                                                          

                                Edwin I.       Seth E.       Randall    

                                 Colodny      Schofield       Malin     

Options granted 1/1/85-12/                                              

  31/87                                                                 

Number without tandem SARs          29,000      14,500        14,500    

Number with tandem SARs             29,000      14,500        14,500    

Average per share exercise                                              

  price                           $37,9741    $37,9741      $37,9741    

Options and SARs exercised                                              

  1/1/85-12/31/87                   21,568      23,947        27,700    

Net value realized in                                                   

  shares (market value less                                             

  exercise price) or cash         $475,239    $361,873      $472,056    

(TABLE CONTINUED)                                                       

                                                               All      

                                                            executive   

                               P. Jackson     Garner W.    officers as  

                                  Bell         Miller      a group (1)  

Options granted 1/1/85-12/                                              

  31/87                                                                 

Number without tandem SARs        13,750        12,250         102,000  

Number with tandem SARs           13,750        12,250         102,000  

Average per share exercise                                              

  price                         $38,1023      $37,9895        $38,3968  

Options and SARs exercised                                              

  1/1/85-12/31/87                 33,124        12,215         136,804  

Net value realized in                                                   

  shares (market value less                                             

  exercise price) or cash       $462,715      $167,386      $2,209,463  

(1)  The number of options granted to all other current officers        

as a group during the period from January 1, 1985 through December      

31, 1987 is 35,000, of which 21,000 were without tandem SARs and        

14,000 were with tandem SARs.  The average option price per share       

of these options was $39,8188.  No other employee of the Corporation    

received options during such period.                                    

On March 15, 1988, the closing price of the Corporation's Common        

Stock as reported on the New York Stock Exchange Composite Tape was     

$35,375 per share.                                                      

The Board of Directors recommends that stockholders vote FOR            

the proposed 1988 Plan.                                                 

Stockholder Resolution                                                  

The State of California Public Employees Retirement System (the         

"Proponent") has given notice of its intention to introduce             

a resolution at the annual meeting.  The Proponent has advised that     

it owns 415,500 shares of the Corporation's Common Stock and that       

its official address is P.O. Box 2749, Sacramento, California 95812.    

To be adopted, this resolution, which is opposed by the Board of        

Directors, would require the affirmative vote of the holders of a       

majority of the outstanding shares of the Corporation's Common Stock    

present in person or by proxy at the annual meeting.                    

"RESOLVED. That the shareholders recommend our Board of Directors       

redeem or submit to shareholder vote, at the earliest practicable date, 

the Preferred Share Purchase Rights Plan, declared as a dividend on     

January 15, 1986."                                                      

Supporting Statement of the Proponent                                   

"On January 15, 1986, the Board of Directors unilaterally and without   

shareholder participation or approval, adopted a Preferred Share        

Purchase Rights Plan ("Plan").  In our opinion, this Plan, more         

commonly known as a 'poison pill,' may not only deter non-negotiated    

takeovers of the Company, but may also serve to entrench current        

management.  In our view, either of these potential results             

are detrimental to shareholders.                                        

"We, as a $45 billion public pension fund with lon-term investment      

objectives, become concerned when we see corporations, such as USAir    

Group, enacting anti-takeover mechanisms, including 'poison             
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pills.'  This concern is heightened by the failure of such companies    

to submit these plans for shareholder consideration.  Although 'poison  

pills' do not legally require shareholder ratification, we view the     

failure to seek shareholder input and approval as contrary to the       

concept of corporate democracy, and as an indication that management's  

interests may be overriding the interests of shareholders.              

"Poison pills have also drawn the attention of the S.E.C.  In           

commenting on poison pill proposals, the S.E.C. stated: Tender offers   

can benefit shareholders by offering them an opportunity to sell        

their shares at a premium and by guarding against management            

entrenchment.  However, because poison pills are intended to deter      

non-negotiated tender offers, and because they have this potential      

effect without shareholder consent, poison pill plans can effectively   

prevent shareholders from even considering the merits of a takeover     

that is opposed by the board.'  (S.E.C. Release No. 34-23486 (July      

31, 1986).)  Furthermore, a study conducted by the S.E.C.'s Office      

of the Chief Economist found that for certain firms that were the       

subject of serious takeover speculation at the time their poison        

pill plans were adopted, the poison pills caused statistically          

significant price declines of about 2.4 percent.                        

"We believe that any action that has as significant an impact upon      

the value of our investment as do 'poison pills' should be presented    

to shareholders for their consideration.  We believe that the           

declaration of the Plan, without shareholder consent, was contrary      

to the long-term interests of all shareholders, and offends notions     

of corporate democracy.  Accordingly, we urge your support for the      

proposal which recommends that the Board redeem, or submit for          

shareholder approval, the Preferred Share Purchase Rights Plan."        

Statement of the Corporation in Opposition to the Stockholder           

Resolution                                                              

The Board of Directors believes that the stockholder resolution is      

not in the best interests of the Corporation and its stockholders       

and urges stockholders to vote against the resolution.                  

The Board of Directors adopted the Preferred Share Purchase Rights      

Plan (the "Right's Plan") to protect the long-term interests of all     

the stockholders of the Corporation.  The Rights Plan was not intended  

to, and will not deter all takeover bids for the Corporation.  It       

does not prevent an offer which provides for a fair price to all        

stockholders of the Corporation or an offer that has been approved      

by the Board of Directors, the majority of which consists of            

independent directors.  The Rights Plan is designed to encourage        

any potential acquiror to negotiate with the Board of Directors and     

thereby preserve, in the event of a takeover, values for stockholders   

to the extent that the Common Stock of the Corporation is selling       

in the stock market at prices less than the Corporation's long-term     

value.  If the Board of Directors determines that an offer is in        

the best interests of all stockholders, it may at that time redeem      

the Rights.  The Board of Directors believes the proper time            

to consider such redemption is when a specific offer is made to acquire 

the Corporation's stock.  It is the Board's view that redemption        

of the Rights at the present time would be premature and could expose   

the Corporation and its stockholders to abusive takeover tactics        

and offers not reflective of the Corporation's inherent value.          

During recent years, corporate takeover activity has significantly      

increased as bidders have developed techniques that render virtually    

any corporation a potential takeover target.  Such tactics include      

partial or "two-tier" offers where all stockholders are not treated     

fairly and equally and the acquisition of a controlling interest        

in a corporation through open market purchases without payment of       

a premium to all stockholders.  In addition, bidders act in their       

own self-interest and would only want to pay the lowest                 
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possible price for your shares of Common Stock.  While the Board        

of Directors was not aware of any attempts to takeover the Corporation  

when it adopted the Rights Plan in January 1986, Trans World Airlines   

and its Chairman Carl C. Icahn unsuccessfully sought to acquire control 

of the Corporation in March 1987.  The Board of Directors continues     

to believe that the Rights Plan is a sound and reasonable means of      

protecting stockholders against abusive practices which unfairly        

pressure stockholders to sell their shares at less than full value.     

The corporation law of Delaware permitted adoption of the Rights        

Plan in the discretion of the Board of Directors and did not require    

stockholder approval.  The Delaware Supreme Court has held that         

adoption of a rights plan is a valid exercise of a board's business     

judgment.  In addition, it should be noted that the Boards              

of Directors of over 400 U.S. corporations have adopted rights plans    

similar to that adopted by the Corporation.                             

The Proponent suggests that the Rights Plan serves to entrench          

management.  The nature of the Corporation's business requires          

management stability.  In a highly competitive, deregulated             

environment, management must be able to devote its undivided attention  

to the operation and planning of the Corporation's business.  The       

unusual success achieved by the Corporation in recent years confirms    

the importance of stability in ensuring continued high performance      

and the protection of the stockholders' investment.                     

The Proponent suggests that the Rights Plan has had "significant        

impact" on its investment in the Corporation.  Although it is difficult 

to isolate factors affecting the price of the Corporation's Common      

Stock over a period of more than two years, the Board of Directors      

believes that the adoption of the Rights Plan has not had any           

significant impact on such price.  On January 15, 1986, the date        

the Rights Plan was adopted, the closing price of the Corporation's     

Common Stock was $35,875.  On October 16, 1987, the last trading        

day prior to the "market crash" on October 19, the closing price        

was $39.50.  During the intervening period (i) the Corporation sold     

through a public offering 11,500,000 shares of its Common Stock, issued 

approximately 4,300,000 shares in connection with the conversion        

of convertible securities, and reached agreement to acquire Piedmont    

and Pacific Southwest Airlines, and (ii) the stock price reached        

a high of $53.50 and a low of $26.  It is evident that many factors     

contributed to changes in the stock price during this period, however,  

the Rights Plan has had no apparent effect on such price.  Moreover,    

the Rights Plan has not in any way weakened the Corporation's financial 

strength, interfered with its business plans, affected earnings per     

share, diluted stockholder ownership interests or restricted trading    

in the Corporation's securities.                                        

The study by the Office of the Chief Economist of the SEC, which        

is cited in the Proponent's supporting statement, suggested that        

rights plans do not preclude hostile takeovers.  With respect to the    

small number of corporations where a "statistically significant"        

decline in stock price was arguably attributable to adoption of a       

rights plan, the author of the study concluded, "the magnitude of       

the negative effect, however, is inconsistent with viewing poison       

pills as guaranteeing a target firm's independence.  In fact, many      

of [the corporations covered in the survey] have been acquired."        

In addition, the study indicated that the views expressed were those    

of the Office of the Chief Economist only.  The SEC expressed "no       

view" on the study.                                                     

For the above stated reasons, the Board of Directors believes that      

the Rights Plan is in the continued best interests of the Corporation   

and its stockholders.                                                   

Accordingly, the Board of Directors recommends that stockholders        

vote AGAINST the stockholder resolution.                                
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Selection of Auditors                                                   

At a meeting held on March 23, 1988, the Board of Directors of the      

Corporation named Peat Marwick Main & Co. as independent public         

accountants to examine the financial statements of the Corporation      

for fiscal year 1988, subject to ratification and approval by the       

stockholders.  Peat Marwick Main & Co. acted in the same capacity       

during the past year.  A representative from that firm is expected      

to be present at the annual meeting of stockholders and will            

be afforded an opportunity to make a statement, if the representative   

desires to do so, and to respond to appropriate questions.              

Fees for Peat Marwick Main & Co. 1987 audit services will amount        

to approximately $760,000, including $445,000 for the examination       

of financial statements and issuance of reports in compliance with      

debt or other agreements relating to annual audited financial           

statements and $315,000 for limited reviews of interim financial        

statements, consultation and assistance on accounting and related       

matters, services performed in connection with preparation of           

registration statements and examination of financial statements of      

employee benefit plans.                                                 

Other Business Which May Properly Come Before the Meeting               

The Board of Directors of the Corporation knows of no business which    

may come before the meeting except that indicated above.  However,      

if other business is brought before the meeting, the persons acting     

under the enclosed form of proxy may vote thereunder in accordance      

with their best judgment.                                               

Cost of Method of Proxy Solicitation                                    

Proxies will be solicited by mail.  The expense of such solicitation    

will be borne by the Corporation.  Directors, officers, or regular      

employees of the Corporation and its subsidiaries may solicit proxies   

by telephone or in person.  The cost of such solicitation will be       

nominal.  In addition, Morrow & Co. has been retained by the            

Corporation to assist in soliciting proxies.  This firm will receive    

a fee not to exceed $25,000 for its services.                           

Date for Submission of Stockholder Proposals for the 1989 Annual        

Meeting                                                                 

Stockholder proposals, in order to be timely submitted for inclusion    

in the Corporation's proxy materials for the 1988 annual meeting        

of stockholders, must be received at the Corporation's executive        

offices by November 30, 1988.                                           

By Order of the Board of Directors.                                     

JAMES T. LLOYD.                                                         

SECRETARY                                                               

PROXY 1988                                                              

USAIR GROUP, INC.                                                       

This Proxy is Solicited on Behalf of the Board of Directors             

The undersigned holder of Common Stock of USAir Group, Inc. hereby      

appoints EDWIN I. COLODNY and P. JACKSON BELL, or either of them,       

each with power of substitution, as proxies of the undersigned to       

attend the annual meeting of stockholders of said corporation to        

be held on May 11, 1988 at Arlington, Virginia, or any adjournment      

or adjournments thereof, to vote upon the proposals described in        

the proxy statement furnished herewith, and upon the transaction        

of such other business as may properly come before the meeting, hereby  

revoking all proxies heretofore given.                                  

The shares represented by this proxy will be voted as directed by       

the stockholder.  If no direction is given, such shares will be voted   

FOR proposals 1,2,3 and 4, and AGAINST proposal 5 as set forth on       

the reverse side.                                                       

(continued and to be signed, dated and voted on reverse)                

The Board of Directors recommends a vote FOR items 1,2,3 and 4          

ITEM 1- Election of 15 nominees for director                            

For                                                                     

Withheld                                                                

Edwin I. Colodny, Mathias J. DeVito, Merle E. Gilliand, George J.W.     

Goodman, Edward A. Horrigan, Jr., David C. Jones, Robert LeBuhn,        

J. Warren McClure, William G. McGee, Nelson S. Mead, John G. Medlin,    

Jr., Hanne M. Merriman, Paul A. Schoellkopf, Walter J. Short and Richard

P. Simmons.                                                             

(To withhold authority to vote for any individual nominee write that    

nominee's name on the line provided below)                              

ITEM 2 - Approved of an amendment to the 1981 Employee Stock Purchase   

Plan to make available 2,500,000 additional shares of common stock      

for subscription                                                        

For                                                                     

Against                                                                 

Abstain                                                                 

ITEM 3 - Approval of a proposed stock incentive plan for key            

employees.                                                              

For                                                                     

Against                                                                 

Abstain                                                                 

ITEM 4 - Ratification of independent auditors.                          

For                                                                     

Against                                                                 

Abstain                                                                 

The Board of Directors recommends a vote                                

AGAINST ITEM 5.                                                         

ITEM 5 - Consideration of the stockholder resolution as set forth       

in the Proxy Statement                                                  

For                                                                     

Against                                                                 

Abstain                                                                 

Please sign exactly as name appears.  For joint account, each owner     

should sign.                                                            

Dated                                                                   

1988                                                                    

(Signature of Stockholders)                                             

Please sign, date and return this proxy promptly in the enclosed        

envelope which requires no postage if mailed in the United States.      

SEC ONLINE, INC.                                                        

EXHIBIT INDEX                                                           

NUMBER    DESCRIPTION                                       PAGE        

A         1988 STOCK INCENTIVE PLAN OF USAIR                26-31       

          GROUP, INC.                                                   
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EXHIBIT A                                                               

1988 STOCK INCENTIVE PLAN                                               

OF                                                                      

USAIR GROUP, INC.                                                       

1.  PURPOSE.  The purpose of this Stock Incentive Plan is to advance    

the interests of the Corporation by encouraging the acquisition of      

a larger personal proprietary interest in the Corporation by key        

employees of the Corporation and of its Subsidiaries upon whose         

judgment and dedication the Corporation is largely dependent for        

the successful conduct of its business.  It is anticipated that the     

acquisition of such proprietary interest in the Corporation will        

stimulate the efforts of such key employees on behalf of the            

Corporation and strengthen their desire to remain with the Corporation  

or its Subsidiaries and that the opportunity to acquire such            

a proprietary interest will enable the Corporation and its Subsidiaries 

to attract and retain desirable personnel.                              

2.  DEFINITIONS.  When used in this Plan, unless the context otherwise  

requires.                                                               

(a) "Affiliate" shall mean a person or entity that directly,            

or indirectly through one or more intermediaries, controls, or is       

controlled by, or is under common control with, the Corporation.        

(b) "Committee" shall mean the Compensation and Benefits Committee      

of the Corporation's Board of Directors or such other committee as      

may be designated by the Board of Directors.                            

(c) "Corporation" shall mean USAir Group, Inc.                          

(d) "Fair Market Value" shall mean the average of the high and low      

sales prices of the Shares as reported on the New York Stock Exchange   

Composite Tape on the date as of which such value is being determined   

or, if there shall be no sale on that date, then on the last previous   

day on which a sale was reported.                                       

(e) "Options" shall mean the stock options issued pursuant to Section   

5 hereof.                                                               

(f) "Plan" shall mean the 1988 Stock Incentive Plan of USAir Group,     

Inc., as such Plan may be amended from time to time.                    

(g) "Restricted Period" means the period selected by the Committee      

pursuant to Section 7 hereof.                                           

(h) "Restricted Stock" means Common Stock which has been awarded        

to a grantee subject to the restrictions referred to in Section 7       

hereof so long as such restrictions are in effect.                      

(i) "Rights" shall mean the stock appreciation rights issued pursuant   

to Section 6 hereof.                                                    

(j) "Share" shall mean a share of common stock of the Corporation.      

(k) "Subsidiary" shall mean any corporation more than 50% of whose      

stock having general voting power is owned by the Corporation or        

by a Subsidiary of the Corporation.                                     

3.  ADMINISTRATION.  The Plan shall be administered by a Committee      

which shall consist of not less than three directors of the Corporation 

none of whom shall have been eligible to participate in the Plan or in  

any other plan of the Corporation or any of its Affiliates entitling    

the participants therein to                                             
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acquire stock.  Options, Rights, or Restricted Stock of the Corporation 

or any of its Affiliates at any time within one year prior to           

appointment.  The members of the Committee while serving as such        

shall not be eligible to receive Options, Rights, or Restricted Stock   

under the Plan or any other such plan described in the preceding        

sentence.  No more than 1,500,000 Shares, which may be either Treasury  

Shares or authorized but unissued Shares, of the Corporation's Common   

Stock in the aggregate, except to the extent of adjustments authorized  

by Section 12 hereof, may be issued pursuant to Options, Rights and     

Restricted Stock awards granted under this Plan.  Any Shares subject    

to Options, Rights, or Restricted Stock awards may thereafter be        

subject to new grants under this Plan if there is a lapse, expiration   

or termination of any such Options, Rights or Restricted Stock awards   

prior to issuance of the Shares or if Shares are issued hereunder       

and thereafter reacquired by the Corporation pursuant to rights         

reserved by the Corporation under issuance thereof.                     

The Committee may authorize and establish such rules, regulations       

and revisions thereof not inconsistent with the provisions of the       

Plan, as it may determine advisable to make the Plan, Options, Rights,  

and Restricted Stock effective or provide for their administration,     

and may take such other action with regard to the Plan, Options,        

Rights, and Restricted Stock as it shall deem desirable to effectuate   

their purpose.  The Committee may require that any Options and Rights   

granted be exercisable in installments.  A determination of             

the Committee as to any questions which may arise with respect to       

the interpretation of the provisions of the Plan, Options, Rights       

and Restricted Stock shall be final.                                    

4.  PARTICIPANTS.  All key employees of the Corporation and             

any Subsidiary shall be eligible to receive Options, Rights, and        

Restricted Stock under the Plan.  The employees to whom Options,        

Rights, and Restricted Stock are to be offered under the Plan and       

the number of Shares to be optioned and Rights and Restricted Stock     

to be issued to each such employee shall be determined by the Committee 

in its sole discretion, subject, however, to the terms and conditions   

of the Plan.  Employees to whom Shares may be optioned and Rights       

or Restricted Stock may be issued may include officers who are also     

directors of the Corporation and/or any Subsidiary, but not directors   

who are not also officers.                                              

5.  OPTIONS.  The number of Shares to be optioned to any eligible       

person shall be determined by the Committee in its sole discretion      

provided, however, that for grants of incentive stock options, as       

defined in Section 422A of the Internal Revenue Code of 1986, the       

aggregate Fair Market Value (determined on the date(s) of grant(s)      

of the Shares with respect to which the incentive stock options are     

exercisable for the first time by a grantee during any calendar year    

(under this Plan and all other plan(s) of the Corporation, its parent,  

or any Subsidiary corporations) shall not exceed $100,000.  The         

Committee shall be entitled to issue Options at different times to the  

same person.                                                            

The purchase price per Share for the Shares to be purchased pursuant    

to the exercise of any Option shall be fixed by the Committee at        

the time of the grant of the Options, but shall not be less than        

100% of the Fair Market Value of the Shares on the date such Option     

is granted.  No Option granted under the Plan shall be exercisable      

after ten years and one month from the date it was granted or such      

earlier date as shall be established by the Committee in granting       

the Option.                                                             

Except as otherwise provided herein, an Option shall be exercisable     

by the holder at such rate and times as may be fixed by the Committee,  

but not sooner than(1) approval of the Plan by the stockholders         

of the Corporation and (2) at least one year after the grant of the     

Option.  The Committee may provide that the Option shall not be         

exercisable, in whole or in part, except upon the fulfillment of        

specific defined                                                        
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conditions.  No Option may at any time be exercised in part with        

respect to fewer than 25 Shares unless fewer than 25 Shares remain      

in the Option grant being exercised.                                    

Payment of the purchase price upon exercise of any Option shall be      

made in cash or, in whole or in part, in common stock of the            

Corporation, valued at Fair Market Value on the date of exercise.       

6.  RIGHTS.                                                             

(a) Rights may be granted in connection with all or any part of any     

Option either at the time of the grant of such Option or at any time    

thereafter during the term of the Option.  Rights shall, upon their     

exercise, entitle the holder of the related Options, to the extent      

the Options are unexercised, to surrender the related Options, in       

whole or in part, and to receive Shares, cash, or a combination of      

Shares and cash, determined as hereinafter set forth.                   

(b) Rights shall be subject to such terms and conditions, not           

inconsistent with the Plan, as shall from time to time be determined    

by the Committee and to the following terms and conditions:             

1.  The Rights shall be exercisable at such time or times and to        

the extent, but only to the extent, that the Options to which they      

related shall be exercisable.  The Rights shall only be exercisable     

when the Fair Market Value of the Shares subject to the Options exceeds 

the exercise price of the Options.                                      

2.  Upon exercise of Rights, the holder thereof shall be entitled       

to receive Shares equal in aggregate value to the amount by which       

the Fair Market Value per Share on the date of such exercise shall      

exceed the purchase price per Share of the related Option multiplied    

by the number of Shares in respect of which the Rights shall have       

been exercised.                                                         

3.  At the sole discretion of the Committee all or any part of the      

obligation of the Corporation arising out of an exercise of Rights      

may be settled by the payment of cash equal to the aggregate            

value of the Shares (or a fraction of a Share) that                     

would otherwise be delivered under the preceding sentence.  A holder    

of Rights may request to receive cash in full or partial settlement     

of the Rights, which request must be approved by the Committee.         

Such request shall not be considered by the Committee unless the        

following conditions are satisfied:                                     

(A) At the time of the request, the Corporation shall have been         

subject to the reporting requirements of Section 13 of the Securities   

Exchange Act of 1934 for at least one year prior to such election,      

shall have filed all reports and statements required to be filed        

pursuant to that section during the 12 month period ending upon the     

date of such request: and shall at such time have the practice of       

releasing on a regular basis for publication quarterly and annual       

statements of sales and earnings, which data appears on a wire service, 

in a financial news service, in a newspaper of general circulation,     

or is otherwise publicly available; and                                 

(B) The request by the grantee to have the Corporation's obligation     

upon his exercise of his Right settled in cash shall be received        

by the Secretary of the Corporation in writing during the period        

beginning on the third business day following the date of release       

of the quarterly or annual financial data specified in subparagraph     

(A) and ending on the twelfth business day following such date of       

release.                                                                

The Committee may approve such request, in whole or in part,            

or disapprove such request at any time thereafter.  The failure to      

grant such approval within 60 days shall constitute disapproval.        

Notwithstanding requests by holders, determinations of whether to       

make payment upon the exercise of Rights entirely in Shares or cash,    

or in any combination of Shares and cash, shall be in the sole          

discretion of the Committee.                                            
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(c) To the extent that Rights shall be exercised, the Option in         

connection with which such Rights shall have been granted shall be      

deemed to have been exercised for the purpose of the maximum limitation 

as to the number of Shares that may be purchased under the Plan.        

7.  RESTRICTED STOCK.  Subject to the terms of the Plan, the Committee  

shall determine and designate the recipients of Restricted Stock        

awards, the dates on which such awards are to be granted, the number    

of Shares subject to such awards, and the restrictions applicable       

to such awards.  Restricted stock awards shall be subject to such       

terms and conditions and evidenced by agreements in such form as        

shall be determined from time to time by the Committee, provided        

that the terms and conditions of each such agreement are not            

inconsistent with this Plan.                                            

8.  NONTRANSFERABILITY OF OPTIONS, RIGHTS AND RESTRICTED STOCK.         

Options, Rights, and Restricted Stock shall not be transferable by      

the holder thereof otherwise than by will or the laws of descent        

and distribution to the extent provided herein, and Options and Rights  

may be exercised during the holder's lifetime only by the holder        

thereof.                                                                

9.  TAX WITHHOLDING.  If as a result of: (a) the exercise of any        

Options or Rights or the disposition of any Shares acquired pursuant    

to such exercise, or (b) the lapse of any restrictions on the           

disposition of Restricted Stock, the Corporation or Subsidiary shall    

be required to withhold any amounts by reason of any Federal, state     

or local tax rules or regulations, the Corporation or Subsidiary        

shall be entitled to deduct and withhold such amounts from any cash     

payments to be made to the holder.  In any event, the holder shall      

make available to the Corporation or Subsidiary, promptly when          

required, sufficient funds to meet the requirement for such             

withholding; and the Committee shall be entitled to take and authorize  

such steps as it may deem advisable in order to have such funds         

available to the Corporation or Subsidiary when required.               

10.  SUPPLEMENTAL CASH PAYMENTS.  Subject to the Committee's            

discretion, agreements between the Corporation and grantees             

in connection with awards of Options, Rights, or Restricted Stock       

may provide for the payment by the Corporation of a supplemental        

cash payment to grantees promptly after the exercise of an Option       

or Right, or promptly after the date on which the shares of Restricted  

Stock awarded are included in the gross income of the grantee under     

the Internal Revenue Code of 1986.  Such supplemental cash payments,    

to the extent determined by the Committee, shall provide for the        

payment of such amounts as may be necessary to result in grantee        

not having any incremental tax liability as a result of such exercise   

or inclusion in grantee's gross income.  The determination of the       

amount of any supplemental cash payments by the Committee shall be      

conclusive.                                                             

11.  TERMINATION OF EMPLOYMENT, DEATH AND RETIREMENT.  If a holder      

of any Option shall cease to be employed by the Corporation or any      

Subsidiary, the Options and any Rights of such holder shall terminate   

forthwith, except the holder shall have until the end of three months   

following the cessation of the holder's employment with the Corporation 

or any Subsidiary to exercise any unexercised Options or Rights the     

holder could have exercised on the day on which he left the employ      

of the Corporation or any Subsidiary.  In the event of the death        

of a holder while employed by the Corporation or any Subsidiary,        

representatives of the estate of the holder shall have the privilege    

of exercising the unexercised Options and Rights which the holder       

could have exercised at the time of his death at any time until the     

expiration of such Options and Rights.                                  
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Notwithstanding the foregoing: (1) if the cessation of employment       

is due to retirement on or after attaining the age of sixty-two years,  

the holder shall have the privilege of exercising such unexercised      

Options and Rights which the holder could have exercised at the time    

of his retirement at any time prior to the first to occur of (a)        

the expiration of such Options and any Rights or (b) the last to        

occur of either (i) the last days of the month in which the holder      

attains the age of sixty-five years or (ii) one year after the holder's 

retirement: or (2) if the cessation of employment is due to retirement  

on or after attaining the age of sixty-five years, the holder shall     

have the privilege of exercising such unexercised Options and Rights    

which the holder could have exercised at the time of his retirement     

at any time until the expiration of such Options and Rights.            

Notwithstanding anything to the contrary herein contained, if the       

employment of any holder with the Corporation or any Subsidiary shall   

be terminated because of holder's violation of the duties of such       

employment with the Corporation or any Subsidiary, all unexercised      

Options and Rights of such holder shall terminate ten days after        

such, termination of the holder's employment with the Corporation       

or any Subsidiary.  The Committee's determination that a holder         

violated the duties of his employment shall be conclusive.              

The Committee may permit individual exceptions to the requirements      

of this section by extending the period in which Options and/or Rights  

may be exercised, provided, however, that no such extension shall       

extend past the expiration dates of the Options or Rights.              

12.  ADJUSTMENT OF OPTIONED SHARES, RIGHTS AND RESTRICTED STOCK.        

If there shall be declared and paid a stock devidend upon the Shares    

of the Corporation or if the Shares shall be split-up, converted,       

reclassified, or changed into, or exchanged for, a different number     

or kind of securities of the Corporation, or other similar corporate    

change shall occur, the Committee in its sole discretion shall have     

the right to make any appropriate adjustment to the number of shares    

of shares of Restricted Stock or Shares subject to outstanding Options  

and Rights so that there shall be no increase or dilution in the        

cash and/or value of the Shares or other property to which the holder   

of Options.  Rights, or Restricted Stock shall be entitled by reason    

of such events.                                                         

Upon the dissolution or liquidation of the Corporation, or upon a       

reorganization, merger or consolidation of the Corporation with one     

or more corporations, as a result of which the Corporation is not       

the surviving corporation each holder of an Option and/or Right shall   

have the right, immediately prior to such event, to exercise any        

Option or Right in whole or in part as to all shares covered thereby    

regardless of whether the Option or Right would be otherwise            

exercisable at that time under the terms of the grant or this Plan.     

13.  ISSUANCE OF SHARES AND COMPLIANCE WITH SECURITIES ACT.  The        

Corporation may postpone the issuance and delivery of Shares upon       

any exercise of an Option and any Rights, or upon any lapsing of        

restrictions on shares of Restricted Stock until (a) the admission      

of such Shares to listing on any stock exchange on which Shares of      

the Corporation of the same class are then listed and (b) the           

completion of such registration or other qualification of such Shares   

under any state or Federal law, rule or regulation as the Corporation   

shall determine to be necessary or advisable.  Any person exercising    

an Option and any related Rights and any grantee of Restricted Stock    

shall make such representations and furnish such information as may,    

in the opinion of counsel for the Corporation, be appropriate to        

permit the Corporation, in light of the then existence or nonexistence  

with respect to such Shares of an effective                             
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Registration Statement under the Securities Act of 1933, as from        

time to time amended, to issue the Shares in compliance with the        

provisions of that or any comparable Act.                               

14.  AMENDMENT OF THE PLAN.  The Committee may at any time discontinue  

the Plan or the grant of any additional Options.  Rights or Restricted  

Stock under the Plan.  Except as hereinafter provided, the Committee    

may from time to time amend the Plan and the terms and conditions       

of any Options, Rights or Restricted Stock not theretofore issued,      

and the Committee, with the consent of the affected holder of an        

Option, and any related Rights, or Restricted Stock, may at any time    

withdraw or from time to time amend the Plan and the terms and          

conditions of such Option, and any related Rights, or Restricted        

Stock as have been theretofore granted.  Notwithstanding the foregoing, 

any amendment by the Committee which would increase the number of       

Shares issuable under The Plan (except for increases from adjustment    

pursuant to Section 12 hereof) or change the class of employee to       

whom Options, Rights, or Restricted Stock may be granted shall be       

subject to the approval of the stockholders of the Corporation within   

one year of such amendment.                                             

15.  EFFECTIVENESS AND TERM OF THE PLAN.  The Plan shall become         

effective and in full force and effect upon its approval by the holders 

of a majority of the shares present or represented and entitled to      

vote at the 1988 annual meeting of the stockholders of the Corporation  

and, unless sooner terminated by the Committee pursuant to Section      

14 hereof, the Plan shall terminate on the date ten years after such    

approval or, if earlier, ten years after adoption by the Corporation's  

Board of Directors.  No Option, Right or Restricted Stock may be        

granted or awarded after termination of the Plan.  Termination of       

the Plan shall not affect the validity of any Option.  Right            

or Restricted Stock outstanding on the date of such termination.        
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