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                      GENERAL DYNAMICS CORPORATION

                         PIERRE LACLEDE CENTER

                    ST. LOUIS, MISSOURI  63105-1861

March 28, 1991

To Our Shareholders:

You are cordially invited to the 1991 Annual Meeting of Shareholders to

be held at the Electric Boat Division of General Dynamics Corporation,

located at 75 Eastern Point Road, Groton, Connecticut 06340-4989, on

Wednesday, May 1, 1991, starting at 8:30 in the morning.

This year's meeting is being held at the Electric Boat Division in

accordance with a policy of rotating Annual Meetings among the locations

of the Corporation's major facilities.

The principal items of business at the meeting will be the election of

Directors, the selection of independent auditors for the coming year,

amendments to the Corporation's 1988 Incentive Compensation Plan,

authorization of additional shares of Common Stock available for

granting of options, and approval of a Gain/Sharing Plan.  These matters

are a key part of the overall compensation plan designed to provide

incentives for managing for increased shareholder value and are in the

best interests of shareholders.

In addition, a shareholder proposal may be presented.

It is important that your shares be represented at the meeting.  I hope

you will give careful consideration to the matters to be voted upon,

complete and sign the accompanying Proxy, and return it promptly in the

envelope provided.

If you plan to attend the meeting, kindly so indicate in the space

provided on the Proxy.  An admission card will be sent to you.

Sincerely yours,

William A. Anders

Chairman
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Notice of Annual Meeting of Shareholders, May 1, 1991

The Annual Meeting of Shareholders of General Dynamics Corporation, a

Delaware corporation (the "Corporation"), will be held at the Electric

Boat Division of the Corporation, 75 Eastern Point Road, Groton,

Connecticut 06340-4989, on Wednesday, May 1, 1991, at 8:30 a.m., for the

following purposes:

1.  To elect Directors to hold office for one year and until their

respective successors shall have been elected and shall have qualified

or as otherwise provided in the By-Laws of the Corporation, all as more

fully described in the accompanying Proxy Statement.

2. To consider, and act upon a proposal to select Arthur Andersen & Co.

as independent auditors to audit the books, records, and accounts of the

Corporation for 1991.

3.  To consider, and act upon amendments to the Corporation's 1988

Incentive Compensation Plan, authorization of an additional 2,500,000

shares of Common Stock available for granting of options, and approval

of a Gain/Sharing Plan of incentive compensation for principal key

employees.

4.  To consider and act upon the shareholder proposal set forth on pages

24 and 25 of the accompanying Proxy Statement, if the proposal is

properly presented to the meeting.

5.  To transact all other business that may properly come before the

meeting or any adjournment thereof.

The Board of Directors has fixed the close of business on March 12,

1991, as the record date for the determination of shareholders entitled

to notice of and to vote at the Annual Meeting.

A copy of the 1990 Shareholder Report of the Corporation has been mailed

to shareholders of record on the record date.

It is important that your shares be represented and voted at the

meeting.  You should, therefore, complete, sign, and return your Proxy

at your earliest convenience.

By Order of the Board of Directors,

E. Alan Klobasa, Secretary

St. Louis, Missouri, March 28, 1991

GENERAL DYNAMICS CORP

Page 3 of 33,

TEXT:

[SOURCE PAGE 3]

Proxy Statement

March 28, 1991

The accompanying Proxy is solicited on behalf of the Board of Directors

of GENERAL DYNAMICS CORPORATION, Pierre Laclede Center, St. Louis,

Missouri 63105-1861, a Delaware corporation (the "Corporation"), for use

at the Annual Meeting of Shareholders to be held on Wednesday, May 1,

1991.  Each Proxy may be revoked at any time before it is voted at the

meeting at the option of the person or persons executing it by giving

written notice to the Secretary of the Corporation, by delivering a

later executed proxy, or by voting in person at the meeting.

At the close of business on March 12, 1991, the record date, the

Corporation had outstanding and entitled to vote 41,870,868 shares of

Common Stock.  Each share of Common Stock is entitled to one vote.

Principal Shareholders

Although no person or entity in the group owned beneficially more than

5% of the Common Stock outstanding on the record date, a number of

persons acting together, including Lester Crown and his son, James S.

Crown, Charles H. Goodman, members of their families, relatives, certain

family partnerships, trusts associated with the Crown and Goodman

families, and other entities, are the beneficial owners, as of February

27, 1991, of an aggregate of 9,162,839 shares of Common Stock,

constituting approximately 21.9% of the Common Stock outstanding and

entitled to vote.  A Schedule 13D, as last amended by a filing on June

11, 1987, relating to the ownership of shares of Common Stock by these

persons and entities, has been filed with the Securities and Exchange

Commission by Gerald Ratner, as attorney and agent, 222 North LaSalle

Street, Chicago, Illinois 60601.  These persons and entities, including

Lester Crown, James S. Crown, and Charles H. Goodman, disclaim that they

are a group for purposes of Section 13(d) of the Securities Exchange Act

of 1934 or otherwise, and disclaim that any one of them is the

beneficial owner of shares owned by any other person or entity filing

the Schedule 13D.

Election of Directors

A Board of sixteen Directors is to be elected.  All Directors will hold

office until the next Annual Meeting of Shareholders and until their

respective successors are elected and qualified or as otherwise provided

in the By-Laws of the Corporation.

Each Proxy executed and returned by a shareholder will be voted for the

election of the nominees hereinafter shown, unless otherwise indicated

on the Proxy.  In the event that any nominee withdraws or for any reason

is not able to serve as a Director, all Proxies received will be voted

for the remainder of those nominated and for any replacement nominee

designated by the Executive and Nominating Committee.
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                                    Common Stock Beneficially Owned(a)

Name, Age, Year First Elected a

 Director, Principal Occupation -                Options

 Current and Last Five Years       Shares     Exercisable        Percent

 and Other Directorships            Owned   Within 60 Days(b)   of Class

William A. Anders, 57, Director

 since 1990.                       31,350(c)            -            (d)

Chairman of the Corporation

 since January 1, 1991, Vice

 Chairman of the Corporation

 from January 1, 1990, to

 December 31, 1990.  From

 March 1985 a Senior Executive

 Vice President and from

 April 1985 a Director of

 Textron Inc. (aerospace

 technology, commercial

 products, and financial

 services).  Director of Enron

 Corporation (manufactured

 products and financial

 services).

Thomas G. Ayers, 76, Director

 since 1980.                          300(e)            -            (d)

Former Chairman and Chief

 Executive Officer of

 Commonwealth Edison Company

 (electric utility).

Frank C. Carlucci, 60, new

 nominee.                           1,050               -            (d)

Vice Chairman, The Carlyle

 Group (merchant bankers)

 since January 1989. From November 1987 to January 1989. From November 1987

 to January 1989, Secretary  of Defense, and during 1986 and 1987 Assistant to the President for National Security Affairs.  From 1984 to 1986, Chairman and Chief Executive Officer of Sears World Trade, Inc. Director

 of Ashland Oil, Inc., Bell Atlantic Corporation, BDM International, Inc., Connecticut Mutual Life Insurance Company, First  Empire State Corporation, Kaman Corporation, Neurogen Corporation, Northern

 Telecom Limited, Quaker Oats Company, The Upjohn Company,

 and Westinghouse Electric Corporation.

James S. Crown, 37, Director 

since 1987.                    7,083,131(f)            -          16.9%

General Partner, Henry Crown

 and Company (Not Incorporated)

 (diversified investments).

 Director of New Mexico &

 Arizona Land Company and PEC

 Israel Economic Corporation.

Lester Crown, 65, Director

 since 1974.                    7,398,901(f)            -          17.7%

Executive Vice President

 of the Corporation and

 Chairman of Material Service

 Corporation, a subsidiary of

 the Corporation.  Director

 of Maytag Corporation.

Charles H. Goodman, 57, new

 nominee.                       3,037,669(g)            -           7.3%

Vice President of Henry Crown

 and Company (diversified

 investments) and Vice

 President of CC Industries,

 Inc. (real estate, diversified

 manufacturing, and cellular

 telephone systems).

Harvey Kapnick, 65, Director

 since 1980.                          500               -            (d)

President, Kapnick Investment

 Co. Inc., since February

 1989 (and from May 1980

 until April 1984).  From

 April 1984 to February 1989,

 Chairman, President and

 Director of Chicago Pacific

 Corporation (consumer

 products).  Director of

 Commonwealth Edison

 Corporation and Maytag

 Corporation.

David S. Lewis, 73, Director

 since 1970.                       53,450               -            (d)

Until December 1985, Chairman

 and Chief Executive Officer

 of the Corporation.  Director

 of BankAmerica Corporation.
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                                   Common Stock Beneficially Owned(a)

Name, Age, Year First Elected a

 Director, Principal Occupations-               Options

 Current and Last Five Years       Shares     Exercisable        Percent

 and other Directorships           Owned    Within 60 Days(b)   of Class

James R. Mellor, 60, Director

 since 1981.                       31,469               -            (d)

President and Chief Operating

 Officer of the Corporation

 since January 1, 1991.  Prior

 thereto, Executive Vice

 President-Marine, Land

 Systems and International of

 the Corporation.  Director of

 Bergen Brunswig Corporation.

Russell W. Meyer, Jr., 58,

 Director since 1986.              15,071               -            (d)

Executive Vice President of

 the Corporation and Chairman

 of The Cessna Aircraft

 Company, a subsidiary of the

 Corporation, since March 1986.

 Also served as Chairman and

 Chief Executive Officer of

 Cessna for over 10 years

 before it was acquired by the

 Corporation.  Director of

 Fourth Financial Corporation

 and Kansas Gas and Electric

 Company.

Stanley C. Pace, 69, Director

 since 1985.                       25,231           9,493            (d)

Chairman and Chief Executive

 Officer of the Corporation

 from December 1985 to

 December 1990.  Director

 of Consolidated Natural

 Gas Company.

Allen E. Puckett, 71, Director

 since 1987.                        1,000               -            (d)

Chairman Emeritus of Hughes

 Aircraft Company since April

 1987.  From November 1978 to

 April 1987, Chairman and Chief

 Executive Officer of Hughes

 Aircraft Company.  Director of

 American Mutual Fund,

 Investment Co. of America,

 Fluor Corporation, Logicon, Inc.

 and Lone Star Industries, Inc.

Bernard W. Rogers, 69, Director

 since 1987.                          300               -            (d)

Retired General, U.S. Army and a

 consultant.  Director of Kemper

 Group and Thomas Industries Inc.

Herbert F. Rogers, 65, Director

 since 1987.                       31,633               -            (d)

Vice Chairman of the Corporation

 since January 1991.  From

 January 1988 to December 1990,

 President and Chief Operating

 Officer.  From January 1987 to

 December 1987, Executive Vice

 President-Aerospace and from

 June 1981 to January 1987,

 a Vice President of the

 Corporation and General Manager

 of the Fort Worth Division of

 the Corporation.

Elliott H. Stein, 72, Director

 since 1978.                        2,500               -            (d)

Chairman Emeritus of Stifel

 Financial Corp. (financial

 holding company), whose

 subsidiary, Stifel, Nicolaus

 & Co., Inc., is a member of

 the New York Stock Exchange.

 From 1964 through 1985,

 President, Scherck, Stein &

 Franc, Inc., member, New York

 Stock Exchange.  Director of

 Angelica Corporation, Invitron

 Corporation, Laclede Gas

 Company and West Indies

 Sugar Company.

Cyrus R. Vance, 74, Director

 since 1987.                          300               -            (d)

Presiding Partner, Simpson

 Thacher & Bartlett (attorneys)

 since June 1980.  Director of

 the New York Times Company and

 Chairman of the Board, Federal

 Reserve Bank of New York.

GENERAL DYNAMICS CORP

Page 6 of 33,

TEXT:

[SOURCE PAGE 6]

The following table shows the total number of shares of Common Stock of

the Corporation beneficially owned by all Directors and executive

officers as a group:

                              Common Stock Beneficially Owned(a)

                                            Options

                                           Exercisable           Percent

Class of Stock        Shares Owned      Within 60 Days(b)       of Class

Common Stock           8,272,721               9,493               19.8%

(a) Based on information furnished to the Corporation as to shares of

stock beneficially owned by each nominee and officer on or after January

31, 1991.  Includes shares in the Savings and Stock Investment Plan of

the Corporation voted by the nominees and other officers and also

includes shares of Restricted Stock as to which restrictions have not

expired.

The shares shown as beneficially owned by Lester Crown, James S. Crown,

and Charles H. Goodman have been consolidated as required to eliminate

duplications.

(b) This column includes shares of Common Stock which can be acquired

prior to May 28, 1991, through the exercise of stock options.  The

optionees cannot vote any of these shares.

(c) In addition to the shares shown above, pursuant to his employment

agreement, Mr. Anders has been awarded 30,326 shares, receipt of which

he has elected to defer, to compensate him for loss of certain

compensation and benefits as a result of his departure from Textron Inc.

One additional payment may be made to Mr. Anders in this respect in

1992, to be paid in Common Stock of the Corporation.

Mr. Anders has a commitment to receive 44,910 shares of Restricted Stock

in the years 1992 and 1993.  The Restricted Stock is presently not

issued.  Mr. Anders currently holds stock options to purchase 271,359

shares of Common Stock of the Corporation.

(d) Less than 1%, including any shares set forth in the column headed

Options Exercisable Within 60 Days.

(e) The shares beneficially owned by Mr. Ayers are held in one trust of

which Mr. Ayers and his wife are co-trustees.

(f) The number of shares of Common Stock shown as beneficially owned by

Lester Crown and his son, James S. Crown, both include 951,314 shares

owned by The Crown Fund, of which they are partners; 1,360,691 shares

owned by Henry Crown and Company (Not Incorporated), of which James S.

Crown, and trusts of which James S. Crown is a beneficiary, including a

trust of which Lester Crown is a trustee, are partners; 242,500 shares

owned by Areljay Company (Not Incorporated), of which Lester Crown and

trusts of which James S. Crown is a beneficiary, are partners; and

689,554 shares owned by The First National Bank of Chicago, as custodian

for Lester Crown and a partnership which includes among its partners

trusts of which James S. Crown and other children of Lester Crown are

beneficiaries.  3,847,766 shares attributed to Lester Crown are owned by

trusts of which children of Lester Crown are beneficiaries.  3,834,566

shares attributed to James S. Crown are owned by trusts of which James

S. Crown is a beneficiary.  71,393 shares attributed separately to

Lester Crown are owned by a trust of which Lester Crown is sole trustee.

191,000 shares attributed separately to Lester Crown are owned by trusts

of which Lester Crown is a co-trustee.  James S. Crown's wife owns

beneficially 1,112 shares.  Trusts of which James S. Crown's children

are beneficiaries own beneficially 2,382 shares.  Lester Crown and James

S. Crown disclaim beneficial ownership of the shares held by the various

persons and entities described above.

(g) The number of shares of Common Stock shown as beneficially owned by

Charles H. Goodman (the cousin by marriage to Lester Crown) include

951,314 shares owned by The Crown Fund, of which he is a partner;

1,360,691 Common shares owned by Henry Crown and Company (Not

Incorporated), of which a trust of which Charles H. Goodman is a trustee

is a partner; 275,000 shares of Common Stock, owned by The First

National Bank of Chicago, as Custodian for his wife and a partnership in

which trusts of which his children are beneficiaries are partners; 6,500

shares of Common Stock owned by the Goodman Trust Venture of which

trusts of which his children are beneficiaries are partners; 16,297

Common shares owned by the Goodman Family Venture of which trusts of

which his children are beneficiaries are partners; and an aggregate of

355,792 Common Shares owned by trusts of which his children are

beneficiaries.  Charles H. Goodman's wife owns beneficially 72,075

shares.  Charles H. Goodman disclaims beneficial ownership of the shares

held by the various persons and entities described above.
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Board of Directors and Board Committees

During 1990, the Board of Directors of the Corporation held a total of

eleven meetings.  All incumbent Directors who are nominees for election

attended at least 75% of the meetings of the Board and of the meetings

held by all Committees of the Board during the periods when they served.

As a group, incumbent Directors who are nominees for election attended

93.9% of all Board and Committee meetings held in 1990.

The remuneration of the outside Directors of the Corporation consists of

an annual retainer of $25,000 and a fee of $1,000 for attendance at each

meeting of the Board and each meeting of a Committee of the Board.  In

addition, Chairmen of Committees of the Board who are outside Directors

are paid an additional annual retainer of $5,000.  Directors are

reimbursed for travel expenses and for certain expenses in connection

with special services rendered to the Corporation.  Inside Directors are

not paid for attendance at Board and Committee meetings.

In 1990, the outside Directors were paid an aggregate of $424,000 in

retainers and fees and $18,000 was paid for special travel and accident

insurance coverage for them.

The Corporation has a Retirement Plan under which a Director who has

been a member of the Board as an outside Director for five years and who

retires at the mandatory retirement age (currently 75), or at an age

otherwise approved by the Board, will be entitled to an annual

retirement benefit for life equal to the annual retainer in effect at

the time the payment is made.  The Board of Directors also adopted a

Deferred Compensation Plan under which Directors may elect to defer

their meeting fees and annual retainer.  Interest on deferred accounts

is paid at a rate based on an average rate for U.S.  Treasury securities

adjusted quarterly for a constant maturity of seven years (currently

8.08%).

The Audit Committee of the Board consists of Mr. Vance, Chairman, Mr.

Ayers, Mr. James Crown, Mr. Falkoff (who is not standing for

re-election), and Mr. Bernard Rogers, none of whom is an officer or

employee of the Corporation.  This Committee considers and advises the

Board of Directors on the scope of the annual audit by the independent

auditors for the Corporation, the financial statements for each year,

the opinion of the independent auditors, the Corporation's Internal

Audit organization and procedures, and miscellaneous auditing matters.

This Committee also recommends the selection of the independent auditors

and monitors audit fees and expenses, including fees incurred for

non-audit services.  The Audit Committee held six meetings in 1990.

The Compensation Committee of the Board consists of Mr. Stein,

Chairman, Mr. Ayers, Mr. Kapnick, and Mr. Puckett, none of whom is

eligible to participate in the Incentive Compensation Plan.  This

Committee serves as provided for in the Incentive Compensation Plan and

establishes overall incentive compensation programs and policies for the

Corporation.  Additionally, the Committee monitors the selection and

performance, and reviews and approves the compensation, of key

executives.  This Committee held six meetings in 1990.

The Executive and Nominating Committee of the Board consists of Mr.

Lester Crown, Chairman, Mr. Anders, Mr. James Crown, Mr. Lewis, Mr.

Pace, Mr. Stein, and Mr. Vance.  This Committee acts on behalf of the

Board between meetings of the Board, reviews candidates proposed for

membership on the Board of Directors, and recommends the nominees

proposed for election at the Annual Meeting of Shareholders or to fill

vacancies between Annual Meetings of Shareholders.  This Committee held

one meeting in 1990.  Shareholders who wish to suggest qualified

nominees should write to the Secretary of the Corporation, Pierre

Laclede, St. Louis, Missouri 63105-1861.
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Executive Compensation

Cash Compensation for 1990

The following table sets forth information on cash compensation for

services in all capacities to the Corporation and its subsidiaries for

1990 for the five most highly compensated executive officers of the

Corporation, and for all executive officers of the Corporation as a

group.

                                                 Cash Compensation

Name of Individual or Group and                                Incentive

Capacities in Which Served                   Salaries          Awards(a)

William A. Anders                         $  550,000(b)       $  500,000

Director, Vice Chairman of the

 Corporation

Lester Crown

Director and an Executive Vice

 President of the Corporation                298,833             200,000

James R. Mellor                              385,731             300,000

Director and an Executive Vice

 President of the Corporation

Stanley C. Pace                              795,057                   -

Director, Chairman and Chief

 Executive Officer of the Corporation

Herbert F. Rogers                            576,922                   -

Director, President and Chief

 Operating Officer of the Corporation

29 executive officers of the

 Corporation as a group                    6,799,407           2,632,000

(a) The amounts shown for Messrs. Anders and Mellor, and for the

executive officers as a group in the column headed Incentive Awards are

the Cash awards made on March 5, 1991.  Mr. Lester Crown elected to have

his award of $200,000 paid 90% in Common Stock as described on page 15.

(b) Pursuant to an employment agreement dated as of September 22, 1989,

and terminating December 31, 1998, Mr. Anders is to be paid a base

salary as fixed by the Board of Directors.  Effective January 1, 1991,

the base salary is $800,000 per year.

Pursuant to his employment agreement, Mr. Anders has received 30,326

shares of Common Stock, receipt of which he has elected to defer, to

compensate him for the loss of certain compensation and benefits as a

result of his departure from Textron, Inc.

Information on awards in Cash, Common Stock, Performance Shares,

Restricted Stock, and Stock Options, contributions under the Savings and

Stock Investment Plan, retirement benefits, and other compensation is

set forth on pages 10 through 19.
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Incentive Compensation

It is a major objective of management to improve shareholder value.

Accordingly, management and the Board have, this year, taken actions to

motivate employees to enhance shareholder value.  As the attainment of

the objective will be through the successful efforts of management and

employees, the Corporation's various incentive compensation programs,

and its employees' savings and stock investment plans (to which the

Corporation makes matching contributions), have been amended to reflect

the shareholder value concept.  Major components of incentive

compensation are linked to improvement in the price of the Corporation's

stock.  If efforts and successes of management and employees benefit

shareholders, management and employees participating in the various

incentive compensation plans will likewise be rewarded.

Incentive compensation programs in place, and newly adopted features,

have the common thread of making employees' interests more aligned to

those of shareholders, and rewarding them accordingly for increases in

the price of the Corporation's stock, that is, improved shareholder

value.  Some features, such as the deferred compensation and

Gain/Sharing Plans (described below) are time bound, reflecting

management's sense of urgency and importance to the Corporation's

adapting, in a successful manner, to the significant change ongoing in

its industry.  The Gain/Sharing Plan is, additionally, intended as a

powerful motivator to very key personnel.  It will be productive only if

the course charted for the Corporation by their decisions, judgments,

and actions produces the intended objective of increased shareholder

value.

Management believes it important to have this highly integrated

shareholder value approach to incentive compensation and to the savings

and stock investment plans.  The components are more fully described

later in this section, but principal features adopted include:

The Corporation's contributions to the employees' Savings and Stock

Investment Plans will be invested only in Corporation stock, thereby

making all participants in the plans shareholders of the Corporation.

Approximately 62,000 employees are participants in the salaried and

hourly employees savings and stock investment plans.

Incentive compensation eligible employees' bonuses will be based more

upon financial performance of the Corporation as measured by returns on

investment, equity, sales and assets; cash generation; and improved

shareholder value as well as individual performance.  Funds for the

payment of bonuses will come from general funds of the Corporation

rather than a special restricted account.

A 1991 Executive Deferred Compensation Plan allows for individuals to

defer certain percentages of their salary and incentive compensation at

a variable interest rate (based upon the financial performance of the

Corporation), to be set by the Compensation Committee ("Committee"),

ranging between three and eight points above the higher of Moody's

Corporate Bond Yield Average or the prime interest rate.

Certain key individuals received stock options in 1991 equivalent to

three times the normal annual grant.  No further grants of options will

be made to these individuals in 1992 and 1993.  These individuals also

received Restricted Common Stock ("Restricted Stock") in 1991 and a

commitment to issue similar amounts of Restricted Stock in 1992 and

1993.

A Gain/Sharing Plan for select principal key employees provides for

bonus awards upon sustained designated increases in shareholder value as

measured by the share price of the Corporation's stock.
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A stock option exchange plan permits employees with outstanding stock

options to surrender these options in exchange for new stock options for

a lesser number of shares at a lower price per share, and permits, in

the case of retirees and estates or beneficiaries of deceased employees,

the amendment of outstanding stock options to lower the option price

thereof upon surrender of a portion of the options.

In addition, the Board has authorized an additional 2,500,000 shares of

Common Stock to be available for the future grant of options under the

1988 Incentive Compensation Plan.

It is the view of management and the Board that employee awareness of

the price of the Corporation's stock is important, and that key

employees should be concerned about shareholder value.  Properly

informed and motivated, they will all work for the success of the

Corporation.  The compensation features adopted represent a highly

integrated plan of compensation rewarding to management and employees

upon their successfully improving the value of the Corporation's shares

to its shareholders.

A number of the features adopted require and are submitted for

shareholder approval or ratification.  Proposals for shareholder action

appear in a later section of this Proxy Statement.  More detailed

descriptions of the components of the incentive compensation programs

and the Savings and Stock Investment Plans follow.

Incentive Compensation Plan

The Corporation's 1988 Incentive Compensation Plan, approved by the

Board of Directors on February 3, 1988, and by shareholders on May 4,

1988, provides for awards in Cash, Common Stock, Restricted Stock, and

Stock Options to officers and key employees of the Corporation and its

subsidiaries in executive, administrative, professional, scientific,

engineering, technical and advisory capacities.  Approximately 1,150

employees of the Corporation and its subsidiaries are eligible to

participate in the Plan.

The 1988 Incentive Compensation Plan is administered by the Committee of

the Board of Directors consisting of Directors who are not eligible to

participate.  The Committee selects the officers and key employees to

receive awards and determines the amounts and forms of the awards and

their terms and conditions.  Incentive compensation awards are based on

financial results of the Corporation and its operating units and upon

individual performances for and during the year for which awards are

granted measured against pre-established objectives.

Under the 1988 Incentive Compensation Plan as currently in effect, the

Committee is authorized to credit each year to an Incentive Compensation

Account ("Account") a maximum of (a)  3% of that portion of consolidated

earnings before income taxes (as defined) as shall not exceed 14% of

shareholders' equity (as defined), plus (b)  7% of the amount by which

the Corporation's consolidated earnings before income taxes exceeds 14%

of shareholders' equity.  Under this formula, no money was credited to

the Account for the year 1990.

On February 15, 1991 and March 5, 1991, the Committee made awards in

Cash, Common Stock, and Restricted Stock aggregating $18,782,091 out of

amounts in the Account carried forward from prior years, as described

under the headings "Cash and Common Stock Awards" and "Restricted Stock

Awards," respectively on pages 15 and 16 herein.  The Committee also

awarded Stock Options on that date, which are included in the amounts

referred to and which are otherwise described under the heading "Stock

Option Awards" on pages 12, 13, 16, and 17 herein.
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After charging the Account with awards made on February 15, 1991 and

March 15, 1991, in Cash, Common Stock, and Restricted Stock, and the

addition of reversions and forfeitures, the Account has a current credit

of $1,686,909.  Stock Option Awards are not charged against the Account.

The Committee has recommended and the Board has approved and proposes an

amendment to the 1988 Incentive Compensation Plan to discontinue the use

of the Account, beginning in 1992, for payment of Cash, Common Stock,

and Restricted Stock Awards and to pay such Awards from the general

funds of the Corporation.  This amendment is subject to shareholder

approval, as described on pages 21 through 24 herein.

Cash and Common Stock Awards

Prior to March 5, 1991, Cash and Common Stock Awards were payable 100%

at the time of the award or, at the option of the individual, deferred

until termination of employment, retirement, attainment of a designated

age, or death.

Beginning with awards made on March 5, 1991, 10% of awards made in 1991,

15% of awards made in 1992 and 25% of awards made in 1993 will be

mandatorily deferred and accrue interest until the total amount deferred

by any one participant equals 50% of the individual's annual base

salary.  Individuals may defer all or a portion of the remainder of

their awards, and, in addition all or a portion of their annual base

salary, until termination of employment, retirement, or death.  Under

his employment agreement with the Corporation, Mr. Anders may defer all

or portions of any incentive compensation awards or base salary.

Prior to April 1, 1991, recipients of cash awards electing the deferral

program had interest accrued at an annual rate equal to Moody's

Corporate Bond Yield Average, currently 9.65%.  Effective March 5, 1991,

for deferrals of bonus awards, and effective April 1, 1991, for

deferrals of salary compensation, the interest rate increases to a rate

set by the Committee, but not less than 3 nor more than 8 percentage

points above the higher of Moody's Corporate Bond Yield Average or the

prime interest rate.  In no event, however, shall the interest rate be

less than five percentage points (in calendar years 1991 and 1992) and

four percentage points (in calendar year 1993) above the higher of

Moody's Corporate Bond Yield Average or the prime interest rate.  The

interest rate, which has not been finally set by the Committee, is to be

based on factors deemed appropriate by the Committee and may include

increases in Common Stock price, return on equity, return on investment,

cash generation, or a combination of these factors.

Amounts deferred on or after March 5, 1991, have been placed in an

Umbrella Trust with Boatmen's Trust Company of St. Louis, Missouri, as

Trustee.  These amounts are subject to claims of general creditors of

the Corporation in the event of insolvency of the Corporation, but would

be paid to participants in the event of a change-of-control (as defined

therein).  In addition, individuals participating in the deferral

program are afforded a death benefit equal to the lesser of ten times

the amounts deferred in the last twelve months or $2,000,000.  This

insurance is additional to other insurance provided individuals by the

Corporation.

When a dividend is declared and paid on Common Stock, recipients of

awards payable in Common Stock on a deferred basis will be entitled to a

payment or credit on the undistributed shares equivalent to the dividend

declared and paid.  Interest will be accrued to dividend equivalents as

provided above.

The payment of interest and dividend equivalents is presently charged

against the general accounts of the Corporation and not against the

Incentive Compensation Account.
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Restricted Stock Awards

Awards of Restricted Stock generally provide for restrictions to expire

with regard to 40% of the shares four years from the date of award and

thereafter at the rate of 10% per year so long as the holder of the

award continues in the employ of the Corporation.  The Committee is

considering shortening of vesting periods for a group of key executives

(including all executive officers), based on meeting certain performance

objectives yet to be established by the Committee.  Holders of awards

are entitled to vote the shares awarded and to receive payment of

dividends on the shares from the date the award of shares is made.

Payment of Performance Share Awards

Performance Shares were awarded under the 1983 Incentive Compensation

Plan, but are not awardable under the 1988 Incentive Compensation Plan.

Performance Shares represent contingent rights to future payments in

cash and/or Common Stock based on meeting established corporate

performance targets over a specified performance period.  The

Compensation Committee established the terms and conditions of

Performance Share Awards.  1987 was the last year during which

Performance Shares were awarded.

Stock Option Awards

Stock Options may be awarded as incentive stock options under the

Internal Revenue Code or as non-statutory stock options, and may be

awarded at the time of other awards under the 1988 Incentive

Compensation Plan or other times, including awards in connection with

new employment.  The option price of all Stock Options shall not be less

than 100% of the fair market value of the Common Stock on the date of

the award.  Options may be exercised by payment of cash or Common Stock,

or a combination of both, under procedures established by the Committee.

The Committee is authorized to establish (a)  the term, in time, of each

option which, in the case of incentive stock options, shall not be more

than ten years, (b)  the terms and conditions upon which each option

shall be exercisable, which may not be before expiration of twelve

months following the date of the award, and (c)  the terms and

conditions under which options may be exercised after termination of

employment, which may not be later than three years after termination of

employment.

All Stock Options being presently awarded are for terms of ten years,

exercisable in their entirety beginning eighteen months after the date

of the award.

The Committee and Board of Directors have approved, in respect to

outstanding options, a stock option exchange and amendment program

("option exchange").  On February 15, 1991, actively employed holders of

all outstanding stock options were offered the opportunity to exchange

their outstanding options for the grant of new options for a lesser

number of shares at a price of $25.5625 per share, being the fair market

value of the Common Stock on that date.  Retirees, and the estates or

beneficiaries of deceased employees, with outstanding options were

offered the opportunity to accept a lower option price of $25.5625 per

share for a portion of their outstanding options upon surrender of the

remainder of their outstanding options.  1,866,741 shares were exchanged

or surrendered and 534,570 shares were gained in this option exchange.

The option exchange is subject to shareholder approval, as described on

pages 21 through 24 herein.
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There were also stock option awards made on February 15, 1991, to a

group of key executives (including all executive officers) which were

approximately three times the normal annual award for each individual.

These individuals will receive no further grants of stock options in

1992 and 1993.

Savings and Stock Investment Plan

The Corporation's Savings and Stock Investment Plan covers salaried

employees of the Corporation and certain subsidiaries who elect to

participate after they have been employed for one year.  The Plan

provides that participants may contribute (a)  up to 10% of annual

salary up to $25,000 and up to 6% of annual salary over $25,000, which

contribution is matched as described below by contributions by the

Corporation, and (b)  up to an additional 4% of annual salary which is

not matched by contributions by the Corporation.  Participants'

contributions are treated as a reduction of salary for income tax

purposes.  As currently administered to conform to the

antidiscrimination and tax deferral limitation provisions of the 1986

Tax Reform Act, (a)  participants who earn annually $50,000 or more may

make only contributions that are eligible for matching, and (b)

participants who earn $124,500 or more a year in base salary may

contribute no more than $8,475 a year.  Contributions of employees at

several locations of the Corporation are not matched.  These employees

number less than 300.

Contributions are invested, in accordance with each participant's

instructions, in one fund or in a combination of funds consisting of

Common Stock of the Corporation, a diversified portfolio of Common

Stocks, a government bond fund, and a fixed income fund.  Each

participant in the common stock fund in the Plan is entitled to vote his

own shares as provided in the Plan.  Prior to April 1, 1991, the

Corporation matched participant contributions at a rate of $.75 for

every $1.00 of savings contributed by the participant and the Plan

invested the matching contributions as designated by the participant.

Effective April 1, 1991, all matching contributions of the Corporation

will be invested in the Common Stock of the Corporation.  The

Corporation will match a participant's contributions at the rate of $.50

for every $1.00 if the participant chooses to invest his contributions

in a fund other than the common stock fund.  If a participant elects to

invest 100% of his contributions in the common stock fund, the

Corporation will match the participant's contributions at the rate of

$1.00 for every $1.00.  Contributions invested in the common stock fund

must be maintained in the common stock fund for five years before

becoming eligible to transfer to any other fund.  Similar amendments

were adopted for the General Dynamics Hourly Employees Savings and Stock

Investment Plan as they pertain to non-union employees who are members

of the Plan.  Similar changes for unionized employees in this Plan are

being negotiated between the Corporation and the applicable collective

bargaining unit.

The change in the investment of contributions of the Corporation and in

the matching rate is expected to increase the number of shares of Common

Stock of the Corporation held in the Savings and Stock Investment Plans.

However, the Corporation is presently unable to determine the precise

effect of the above Plan changes upon the future ownership percentage of

shares of Common Stock by the Trustee.  Chase Manhattan Bank, N.A.,

independent Trustee under the Plan, on March 12, 1991, the record date,

held of record 3,813,518 shares of Common Stock (9.11% of the shares

outstanding and entitled to vote at the meeting) for the accounts of
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participants in the Corporation's Savings and Stock Investment Plans for

both salaried and hourly employees.  Chase Manhattan Bank has expressly

disclaimed beneficial ownership of the shares.  In addition to purchase

of shares in the open market by the Trustee, the Corporation may also

contribute authorized but unissued or treasury shares to the common

stock fund.

Investments purchased with the Corporation's contributions do not vest

in the employee until the employee has accumulated five years of

continuous employment with the Corporation or its subsidiaries or upon

earlier termination of his or her employment by reason of death,

retirement, layoff, permanent and total disability, discharge without

fault, or involuntary entry into military service.  If employment

terminates for any other reason prior to the accumulation of five years

of continuous service, all investments purchased with Corporation

contributions are forfeited and are applied as a credit against the

Corporation's future contributions on behalf of other employees.  Upon a

distribution, however it occurs, the participant's contributions are

returned to him, and he receives any vested Corporation contributions,

in each case with the investment return thereon.  If those amounts

exceed $3,500 in value, the participant may defer distribution until no

later than age 70 1/2.

The amount which may be contributed to a qualified savings and stock

investment plan under the Internal Revenue Code is limited by the

Internal Revenue Code.  Contributions to the Plan that exceed the

limitations are credited pursuant to a separate non-tax qualified,

non-trusteed plan containing similar contribution, investment, and

distribution provisions.

Retirement Plans

The Corporation and its subsidiaries maintain Retirement Plans for

officers and other salaried employees.  Participants in those Plans

numbered approximately 47,000 at December 31, 1990.  Membership is open

to any eligible salaried employee not included in a unit where pensions

are the subject of collective bargaining and who has completed one year

of continuous service or who has attained age 40.

The Plans are non-contributory.  The amount of the contribution for any

individual member cannot be readily calculated by the regular actuaries

for the Plans.

The Corporation's Retirement Plans for Salaried Employees were amended

effective July 1, 1990, to adopt a benefit structure based upon final

average pay in place of the prior career average pay formula.

Upon retirement at normal retirement age 65, or at or after age 62 with

ten or more years of continuous service, a member is entitled to the

full normal monthly retirement benefit earned through retirement.  This

monthly benefit will equal 1 1/3% of Final Average Pay per year of Plan

Membership up to a maximum of 40 years of Membership.  Final Average Pay

equals the average of a member's highest consecutive 60 monthly base

rates of pay received during the member's last 120 months of salaried

employment as a Plan member.  Compensation used in this average also

includes 100% of the original value of any Incentive Compensation Plan

bonus awards (excluding the value of any stock options, performance

shares, or restricted shares) which have been earned out.  Reduced

retirement benefits are payable upon early retirement if a member

retires between the ages of 55 and 62 with ten or more years of plan

service.  Retirement benefits are fully vested when a member has

completed five years of continuous service.
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Individuals employed on July 1, 1990, are also grandfathered in the

former career average benefit formula.  The final benefit for these

members equals the greater of the final average pay or career average

benefit.  The regular normal career average retirement benefit earned

per year equals 1.25% of annual earnings not in excess of $23,400 per

year plus 2% of annual earnings in excess of $23,400.  "Annual earnings"

consist of annual base salary plus 50% of the original value of

Incentive Compensation Plan bonus awards (excluding the value of any

stock options, performance shares, or restricted shares) which have been

earned out.  Upon retirement between the ages of 55 and 65, a member who

meets the age and/or service requirements of the career average early

retirement formula is entitled to the normal retirement benefit earned

through retirement.  Reduced retirement benefits are payable if a member

retires between ages 55 and 65 and has not met the age and/or service

requirements for an unreduced benefit.

The 1990 amendments also provided for an 8% increase in the benefits of

salaried plan members who retired on or prior to January 1, 1985.

For accruals prior to January 1, 1986, the Plans provided an alternative

benefit, if higher than the regular benefit, based upon average annual

earnings accumulated between the ages of 48 and 65 less 75% of primary

social security benefits.  Additional alternative formula accruals will

be continued and paid as an operating expense under a separate unfunded

program for approximately 40 employees.

The amount of benefits which may be paid under the plans is limited by

the Internal Revenue Code.  To the extent that any benefits accrued

under the Salaried Plans' formulas exceed those limitations, the excess

will be paid as an operating expense under a separate, unfunded, non-tax

qualified program.

Compensation Paid Pursuant to Plans

Incentive Compensation Plan

Cash and Common Stock Awards

Cash awards made on March 5, 1991, are included in the Compensation

table on page 8.  Common Stock awards made on March 5, 1991, consisted

of 7,403 shares to Mr. Lester Crown (deferred) and $20,000 in cash and

31,768 shares to all other recipients of awards as a group.  On the

award date, the fair market value of the Common Stock was $24.3125 per

share.

The total of cash and Common Stock Awards made on February 28, 1989, and

March 6, 1990, were as follows:  Lester Crown - 8,270 shares; James R.

Mellor - $410,000 in cash; Stanley C. Pace - $900,000 in cash; Herbert

F. Rogers - $600,000 in cash; all executive officers as a group

- $6,674,006 in cash and 11,573 shares of Common Stock; and all other

recipients of awards as a group - $27,492,385 in cash and 21,332 shares

of Common Stock.

Restricted Stock Awards

Restricted Stock Awards were made on February 15, 1991, as follows:

William A. Anders - 20,850 shares; Lester Crown - 5,550 shares; James R.

Mellor - 15,000 shares; all executive officers as a group - 92,410

shares; and all other recipients of awards as a group - 66,140 shares.

On the award date, the fair market value of the Common Stock represented

in the Restricted Stock Awards was $25.5625 per share.  Restricted Stock

Awards were also made on March 5, 1991, to all executive officers as a

group - 1,850 shares, and to all other recipients of awards as a group

- 27,740 shares.  On the award date, the fair market value of the Common

Stock represented in the Restricted Stock Awards was $24.3125 per share.
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Restricted Stock Awards made on February 28, 1989, were as follows:

Lester Crown - 1,700 shares; James R. Mellor - 2,390 shares; Stanley C.

Pace - 8,200 shares; Herbert F. Rogers - 4,600 shares; all executive

officers as a group - 41,520 shares; and all other recipients of awards

as a group - 42,880 shares.  On the award date, the fair market value of

the Common Stock represented in the Restricted Stock Awards was $50.50

per share.

Restricted Stock Awards made on March 6, 1990, were as follows:  Lester

Crown - 3,810 shares; James R. Mellor - 4,140 shares; Stanley C. Pace

- 14,270 shares; Herbert F. Rogers - 8,090 shares; all executive

officers as a group - 69,100 shares; and all other recipients of awards

as a group - 68,340 shares.  On the award date, the fair market value of

the Common Stock represented in the Restricted Stock Awards was $37.75

per share.

Payment of Performance Share Awards

For the four years 1987 through 1990, the performance period for the

Performance Share Awards made on March 5, 1987, the pre-tax return on

equity, as determined by the independent auditors for the Corporation,

resulted in no payout being made to recipients.

Payments of Performance Share Awards were made on February 1, 1989, as

follows:  Lester Crown - 1,386 shares; James R. Mellor - $70,340 in

cash; Herbert F. Rogers - $55,267 in cash; all executive officers as a

group - $464,366 in cash and 1,799 shares of Common Stock; all other

recipients of awards as a group - $1,486,049 in cash and 5,427 shares of

Common Stock.

Payments of Performance Share Awards were made on February 7, 1990, as

follows:  Lester Crown - 910 shares (deferred); James R. Mellor -

$40,836 in cash; Stanley C. Pace - $87,506 in cash; Herbert F. Rogers

- $26,252 in cash; all executive officers as a group - $440,704 in cash

and 1,397 shares of Common Stock; all other recipients of awards as a

group - $937,936 in cash and 2,239 shares of Common Stock.

Stock Option Awards

The following table contains information about Stock Options awarded and

exercised during the period from March 2, 1988, through February 14,

1991, by the five most highly compensated executive officers of the

Corporation, all executive officers as a group, and all other

participants as a group.

                                        Number     Average       Number

                                      of Shares     Price      of Shares

Name of Individual or Group            Awarded    Per Share    Exercised

William A. Anders                      103,746      $44.94             -

Lester Crown                            14,950       41.94             -

James R. Mellor                         17,470       42,67             -

Stanley C. Pace                         58,960       42.61             -

Herbert F. Rogers                       33,740       42.58         7,097

Executive officers as a group          438,646       43.86        29,172

All other participants as a group      419,520       42.37       297,064

(TABLE CONTINUED)

                                      Before Tax

                                      Valued On

Name of Individual or Group         Exercise Date

William A. Anders                   $        -

Lester Crown                                 -

James R. Mellor                              -

Stanley C. Pace                              -

Herbert F. Rogers                      153,332

Executive officers as a group          628,670

All other participants as a group    6,414,891

On February 15, 1991, the Committee authorized an option exchange and

amendment of outstanding stock options held by employees and retirees.

Information pertaining to the stock option exchange and amendment is

contained on pages 12 and 22 herein.  The following table sets forth

certain information with regard to the option exchange and amendments

affecting the five most highly compensated executive officers of the

Corporation, all executive officers as a group, and all other

participants as a group.
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                                                              Number of

                                Number          Average      Shares Held

Name of Individual            of Shares          Price    After Exchange

 or Group                     Originally       Per Share    or Amendment

William A. Anders               103,746           $44.94          51,479

Lester Crown                     39,110            52.86          11,862

James R. Mellor                  46,820            51.61          13,613

Stanley C. Pace                 228,410            60.30          22,190

Herbert F. Rogers                54,762            52.99          22,157

Executive officer

 as a group                     932,775            55.27         249,206

All other

 participants as a

 group                        1,008,811            55.65         288,556

The Committee made Stock Option Awards (in addition to amounts realized

through the option exchange or amendments) on February 15, 1991, and

March 5, 1991.  These awards are subject to shareholder approval.  The

following table contains information about Stock Options awarded and

exercised during the period February 15, 1991, through March 5, 1991,

for the five most highly compensated executive officers of the

Corporation, all executive officers as a group, and all other

participants as a group.

                                       Number      Average     Number

                                      of Shares       Price    of Shares

Name of Individual or Group            Awarded    Per Share    Exercised

William A. Anders                      219,880    $ 25.5625            -

Lester Crown                            48,500      25.5625            -

James R. Mellor                        120,000      25.5625            -

Stanley C. Pace                              -            -            -

Herbert F. Rogers                            -            -            -

Executive officers as a group          829,350      25.5540            -

All other participants as a group      734,230      25.3078            -

(TABLE CONTINUED)

                                     Before Tax

                                       Value On

Name of Individual or Group       Exercise Date

William A. Anders                            -

Lester Crown                                 -

James R. Mellor                              -

Stanley C. Pace                              -

Herbert F. Rogers                            -

Executive officers as a group                -

All other participants as a group            -

The following table gives information and represents the total of all

Stock Options presently held by the five most highly compensated

executive officers of the Corporation, all executive officers as a

group, and all other participants as a group.

                                               Number           Average

                                              of Stock           Price

Name of Individual or Group                 Options Held       Per Share

William A. Anders                              271,359          $25.5625

Lester Crown                                    60,412           25.5625

James R. Mellor                                133,613           25.5625

Stanley C. Pace                                 22,190           25.5625

Herbert F. Rogers                               22,157           25.5625

Executive officers as a group                1,103,186           26.0562

All other participants as a group            1,080,976           26.6303
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Savings and Stock Investment Plan

During the years 1988 through 1990, the following contributions were

made or credited under the Corporation's Savings and Stock Investment

Plan for salaried employees by the named executive officers, all

executive officers as a group, all other participants as a group, and

the Corporation:

                                         Individual          Corporation

Name of Individual or Group           Contributions        Contributions

William A. Anders                      $     34,008         $     25,506

Lester Crown                                 53,442               40,082

James R. Mellor                              65,888               49,416

Stanley C. Pace                             131,124               98,343

Herbert F. Rogers                            90,204               67,653

Executive officers as a group             1,144,617              858,464

All other participants as a group       371,024,455          238,049,815

Retirement Plans

The table below sets forth the current salaries, years of participation,

and projected benefits payable at age 65, without regard to survivor

options, for Lester Crown, James R. Mellor, and Herbert F. Rogers.  The

retirement benefits of William A. Anders and Stanley C. Pace are

described in Note(c).

                              Current                           Annual

                               Annual        Years of         Retirement

Name of Individual          Earnings(a)   Participation   Benefits(a)(b)

Lester Crown                  $503,000            24            $157,242

James R. Mellor                800,000            10             202,683

Herbert F. Rogers              600,000            40             335,108

(a) It has been assumed that each individual will continue as a Plan

member until normal retirement date or the actual date of retirement and

that current annual earnings (base salary plus 50% or 100% of incentive

compensation earned out in 1991 depending upon the applicable formula)

will remain constant over this period.  Certain amounts have also taken

into consideration an estimate of future primary Social Security

benefits.

(b) The amount of retirement benefits which may be paid under the Plans

is limited by the Internal Revenue Code.  The retirement benefits shown

which exceed the limitations will be paid as an operating expense under

a separate non-qualified plan.

(c) Mr. Anders is not a member of the Corporation's Retirement Plan.

In lieu thereof, as provided in his employment agreement:

(i)  Mr. Anders shall be entitled to an annual retirement benefit for

life of $500,000 if he retires on or after December 31, 1998.

(ii)  If Mr. Anders' employment with the Corporation terminates for any

reason prior to December 31, 1998, he is entitled to an annual

retirement benefit for life equal to the sum of $250,000 plus $2,315 per

full month of service with the Corporation prior to the termination of

his employment.  Mr. Anders may commence receipt of this benefit prior

to age 65 (and after termination of employment) but in a reduced amount.

(iii)  Mr. Anders has the right to convert his retirement benefit for

life to certain alternate forms on an actuarially adjusted basis.
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Mr. Pace is also not a member of the Corporation's Retirement Plan.  Mr.

Pace received a lump sum payment of his retirement benefits on December

31, 1990 of $2,364,480.

Pursuant to both Mr. Pace's and Mr. Anders' employment agreements, if

the retirement benefits and any payments pursuant to the regular

compensation programs of the Corporation are determined to be "excess

parachute payments" as defined in the Internal Revenue Code and are

subject to the 20% excise tax imposed by the Code, the Corporation will

pay to such individual or any beneficiary, as the case may be, an

additional amount equal to the amount necessary to cause the amount of

the aggregate after-tax compensation to that individual or his

beneficiary to be equal to the amount he or his beneficiary would have

received if the 20% excise tax did not apply.

In 1990, the Corporation recorded an expense of $205,295 to amortize the

cost of the retirement benefits of Mr. Pace and an expense of $368,996

to amortize the cost of the retirement benefits of Mr. Anders.

Change-of-Control Employment Agreements

The Corporation has entered into employment agreements with each of its

executive officers which become effective upon a change of control of

the Corporation which is defined as an acquisition of 20% or more of the

Corporation's outstanding stock or voting securities, a change in the

majority of the Board of Directors, or the approval by shareholders of a

merger, sale of substantially all of the assets, or liquidation of the

Corporation.  An exception is made for acquisitions from the Corporation

or by employee benefit plans of the Corporation or the Crown family and

entities related to them.

The employment agreements provide that, during a period of three years

following the change of control, if the executive's employment is

terminated by the Corporation without cause or by the executive with

good reason (as defined in the agreements) or by the executive for any

reason during the 30 day period commencing on the first anniversary of

the change of control, the Corporation will pay the executive, in

addition to all accrued obligations, a lump sum severance payment equal

to three times the sum of his base salary and bonus and will continue

other fringe benefits for the remainder of the employment agreement

period.  Payments under the agreement will be reduced so as to avoid the

imposition of excise tax under Section 4999 of the Internal Revenue

Code, if this will put the executive in a better after-tax position.

Other Compensation

The Corporation provides certain officers and management personnel with

non-cash items including club memberships, financial planning services,

special travel accident and supplementary life insurance, and the use of

aircraft and automobiles owned or leased by the Corporation.  The use of

these items may be exclusively business, a combination of business and

personal, or personal.  The aggregate incremental cost to the

Corporation in 1990 for such items used by or furnished to the executive

officers listed on page 8 and to all executive officers of the

Corporation as a group that are not exclusively related to the business

of the Corporation, less amounts reimbursed to the Corporation, did not

exceed the minimum amount required to be reported pursuant to the rules

of the Securities and Exchange Commission.
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Transactions Involving Directors and Others

The following transactions relate to payments made in 1990 except as

indicated.

Material Service Corporation (Material Service), a subsidiary of the

Corporation, and Freeman United Coal Mining Company (Freeman Coal), a

division of Material Service, occupy storage facilities in space leased

from CC Industries, Inc. (CCI), formerly known as Henry Crown and

Company.  Payments for the rental of such storage space aggregated

$74,750 in 1990.  Material Service also provided $2,460 of miscellaneous

services to CCI in 1990.

In 1990, Material Service paid Lemont Shipbuilding & Repair Company, a

division of Exchange Building Corporation (Exchange), $173,526 pursuant

to fleeting service agreements.  American Envelope Company, a subsidiary

of Exchange, paid Material Service $809 for printing services and

construction materials in 1990.  Aurora Venture, a partnership in which

University Exchange Corporation, a subsidiary of Exchange, has a 75%

interest, paid $600 to Material Service in 1990 for sign board rent.

In 1990, CHF Industries, Inc., a subsidiary of CCI, paid $36,008 to

General Dynamics Credit Corporation under the terms of a ten-year lease

for a General Dynamics Communication Focus PABX Telephone System.

Henry Crown and Company, formerly known as Henry Crown (Illinois) and

Company, owns a Cessna Model 650 Citation III airplane which it

purchased from Cessna Aircraft Company in 1988.  Henry Crown and Company

paid $219,497 to Cessna Aircraft Company in 1990 for repair parts and

maintenance.  General Dynamics and its subsidiaries use the airplane for

corporate purposes and reimburse Henry Crown and Company for such use in

accordance with General Dynamics' policies regarding the use of

corporate aircraft, which policies are consistent with applicable

regulations.  Henry Crown and Company has billed $50,500 to General

Dynamics for corporate use of the airplane, $32,125 of which was paid in

1990.  Material Service paid $22,250 to Henry Crown and Company in 1990

for use of the airplane.  Henry Crown and Company paid $3,149 to

Material Service in 1990 for printing and miscellaneous services.

Exchange is a subsidiary of CCI.  Lester Crown, a Director of the

Corporation, is Chairman of the Board of Directors of CCI and President

of Henry Crown and Company and James Crown, a Director of the

Corporation, is a Vice President of both CCI and Henry Crown and Company

and a General Partner of Henry Crown and Company (Not Incorporated), a

limited partnership (HC Co. Partnership).  Charles H. Goodman, a nominee

for Director of the Corporation, is a Vice President of both CCI and

Henry Crown and Company.  James Crown has an approximate 0.1% interest

in HC Co. Partnership and is a beneficiary of various trusts, including

a trust of which Lester Crown and Charles H. Goodman are trustees, which

have an approximate 8.5% interest in HC Co. Partnership.  All of the

stock of CCI and Henry Crown and Company is owned by HC Co. Partnership.

During 1990, as in prior years, Freeman Coal paid royalties to certain

trusts under leases of coal lands as restated in 1964, the beneficiaries

of which trusts include certain associates of Lester Crown, James Crown,

and Charles H. Goodman; the portion of the royalties paid for the direct

or indirect benefit of those associates was $1,652,287.

In the opinion of Management, the terms of the above transactions were

at least as favorable to the Corporation, Material Service and its

subsidiaries, and to General Dynamics Credit Corporation as those

available on the open market.
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Selection of Independent Auditors

The Board of Directors, on the recommendation of the Audit Committee,

proposes that Arthur Andersen & Co. be selected as the independent

auditors to audit the books, records, and accounts of the Corporation

for 1991.  The firm commenced auditing the books of the Corporation and

its predecessor, Electric Boat Company, in 1949.

Representatives of Arthur Andersen & Co. are expected to be present at

the Annual Meeting of Shareholders, will have the opportunity to make a

statement if they desire to do so, and will be available to respond to

appropriate questions.

Your Board of Directors recommends a vote FOR the selection of Arthur

Andersen & Co. Shares represented by the Proxy will be voted FOR unless

shareholders direct otherwise.

Proposal to Amend the 1988 Incentive Compensation Plan, Approve

Additional Shares for Awards of Stock Options, And Approve a

Gain/Sharing Plan

As part of the Corporation's overall effort to increase shareholder

value, your Board of Directors, subject to shareholder approval, has

adopted certain amendments to the 1988 Incentive Compensation Plan of

the Corporation, authorized an additional 2,500,000 shares of Common

Stock for awards of stock options, and adopted a Gain/Sharing Plan.

Your Board of Directors believes that it is essential to create a

partnership between shareholders and key employees and to directly link

shareholder value and incentive compensation.  Your Board of Directors

believes that it is critical to provide incentives to executives to

manage for increased shareholder value as a priority, and to recruit and

retain executives who will do so.  The proposals will assist the

Corporation to achieve those objectives.

The proposals are an important part of the Corporation's revision to its

overall compensation plan as described on pages 9 and 10 herein, which

is now structured to provide greater incentives to employees at all

levels in the Corporation.  The proposal will encourage stock ownership

by Key executives, which will ensure that the compensation of key

executives is more closely tied to stock performance.  If shareholder

value increases, key executives' compensation increases.  If

shareholder value declines, key executives' total compensation will

reflect that decline.  The overall compensation plan requires key

executives to participate in the option exchange, being one of the

amendments to the 1988 Incentive Compensation Plan, in order to be

eligible for other incentive programs.

The texts of the 1988 Incentive Compensation Plan (as amended) and the

Gain/Sharing Plan are contained in Exhibits A and B.  Please read them

in their entirety.

The proposed amendments to the Incentive Compensation Plan, approval of

additional shares for awards of stock options, and the approval of the

Gain/Sharing Plan will be voted upon as a single proposal.  If the

proposal is not approved, the Incentive Compensation Plan will continue

in effect in its present form, no additional shares will be authorized

for granting of options, and the Gain/Sharing Plan will be cancelled.
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Amendments to the Incentive Compensation Plan

These amendments are:  an option exchange for current employees, option

amendment for retired employees and estates or beneficiaries of deceased

employees, and elimination of the Incentive Compensation Account for

determination of amounts of incentive compensation awards beginning

January 1, 1992.  The amendments delete Section 4, Incentive

Compensation Account of the Plan, delete Section 6(c), add a new

paragraph (h) to section 9, Stock Option Awards, and renumber Sections 5

to 15 to 4 to 14.

Section 4 of the Plan as currently in effect creates an Incentive

Compensation Account and authorizes the Committee to credit monies to

this Account to pay certain awards under the Plan.  It is proposed to

delete this Section, thereby eliminating the use of this Account to pay

awards after January 1, 1992.  After that time the Committee will make a

determination of the amount of money available to be set aside for

awards, without being limited by the formula.  This will allow the Board

of Directors greater flexibility to provide incentives to key executives

to manage for shareholder value.

In addition, Section 9(h) provides that the Committee shall have the

ability to authorize an option exchange with holders of any or all

outstanding options, upon such terms and conditions as they deem

appropriate.  In this regard, since 1983, the Corporation has granted

over 2,500,000 stock options to executives at prices ranging from $37.75

to $78.32 per share.  All of these options have a higher exercise price

than the current market price.  In order to link shareholder value and

incentive compensation, on February 15, 1991, all current employees

holding options were granted the opportunity to exchange these options

for new options, having an exercise price of $25.5625, the average of

high and low Common Stock prices on that date.  The options are not

exercisable for 18 months and have a term of ten years.  Also, all

retired employees and estates or beneficiaries of deceased employees

were given the opportunity to enter into amendments to these options

whereby their option exercise prices would be amended to $25.5625 upon

surrender of a portion of their options.  A formula was used to make the

exchange or amendment taking into account the exercise price and

remaining life of each option.  No other terms of these options were

changed.  1,873,566 shares were surrendered for which 537,762 shares

were granted in this exchange.  If the amendments to the Plan are not

approved, the new options will be cancelled and surrendered options will

be restored.

Further information on the option exchange and amendments is contained

on pages 16 and 17 of this Proxy Statement.

Authorization of Additional Shares for Awards of Stock Options

Your Board of Directors is also seeking shareholder approval of an

additional 2,500,000 shares of Common Stock to be available for the

granting of stock options.  There are presently 724,143 shares available

after taking into account the option exchange and amendments being

submitted to the shareholders at this meeting.  The shareholders

approved an increase of 2,500,000 shares available for granting of

options in 1983.  Since then and prior to the option exchange and

amendment, options covering 2,515,751 shares have been granted and

options for 214,603 shares have lapsed.  Under the 1988 Incentive

Compensation Plan, the option price of a stock option cannot be less

than the fair market value of the Common Stock of the date of the award.

On March 26, 1991, the average of high and low prices was $31.4375 per

share.

Information pertaining to Stock Option Awards is contained on pages 12,

13, 16 and 17 herein.
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Approval of a Gain/Sharing Plan

A Gain/Sharing Plan has been adopted by your Board of Directors.  It

applies to a critical group of executives, approximately 25 in number,

which include Mr. Anders and Mr. Mellor.  The price of the Common Stock

of the Corporation was $25.5625 ("base price") on February 15, 1991, the

beginning date of the Plan.  For the first $10.00 increase in stock

price over the base price sustained for a period of ten consecutive

trading days (measured by the average high and low stock prices as

reported by the New York Stock Exchange), each participant receives a

bonus equal to one times base salary in effect on February 15, 1991.

For each subsequent increase of $10.00 sustained for a period of ten

consecutive trading days, each participant receives a bonus equal to two

times base salary on February 15, 1991.  Each participant must defer

one-half of each award into the deferral plan of the Corporation.  If

the $10.00 increase(s) is not achieved, no bonuses will be paid.  The

Plan terminates on February 15, 1994.  A bonus payment of one times base

salary to all participants in this Plan equals in the aggregate

approximately $7,600,000.

Information pertaining to the price of the Common Stock of the

Corporation is contained in the 1990 Shareholder Report of the

Corporation.

Federal Income Tax Consequences of Awards and Option Exchange

Incentive compensation awards in cash and Common Stock will be taxable

as additional compensation to the recipient at the time of payment.

Awards of Restricted Stock do not constitute taxable income until such

time as restrictions lapse with regard to any installment, unless the

employee elects to realize taxable ordinary income in the year of award

in an amount equal to the fair market value of the Restricted Stock

awarded at the time of the award, determined without regard to the

restrictions.  The Corporation will be entitled to a deduction when

income is taxable to a participant.  The amount of taxable income to the

participant and corresponding deduction will be equal to the total

amount of the cash and/or fair market value of the shares of Common

Stock received.  Any interest and/or dividend equivalents earned on

awards will also be taxable as compensation to the participant and

deductible by the Corporation at the time of payment.

An employee who is awarded an incentive stock option does not recognize

taxable income at the time of award or at the time of exercise of the

option, but the excess of the fair market value of the shares acquired

over the option price will be an item of tax preference for purposes of

the alternative minimum tax.  If the employee makes no disposition of

the shares acquired within a one-year period after the shares are

transferred to him (and within two years after the option was granted),

any gain of loss realized on the sale of the shares will be treated as

long-term capital gain or loss.  Under current law, capital gain is

taxed at the same rates as ordinary income.  However, capital losses may

be deducted in full against capital gains but to only a limited extent

against ordinary income.  The Corporation is not entitled to any

deduction in connection with the award or exercise of an incentive

stock option, or a disposition of the shares in the above circumstances.

If the employee fails to hold the shares for the required length of

time, the employee will be treated as having received compensation in

the year of disposition in an amount equal to the lesser of (1)  the

excess of the fair market value of the shares on the date of exercise

over their option price, or (2)  the gain realized on the sale of the

shares.  The compensation recognized is taxable as ordinary income.  The

Corporation will be entitled to a tax deduction for the amount of the

compensation.  Excess gain over the amount treated as compensation is

capital gain.
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An employee who is awarded a non-statutory stock option does not

recognize taxable income at the time of the award.  Upon exercise of

the non-statutory option, the excess of the fair market value of the

shares on the date of exercise over the option price is treated as

compensation to the employee, taxable at ordinary income rates, except

that an employee subject to Section 16(b) of the Securities Exchange Act

of 1934 will not, unless he elects otherwise, recognize income until the

Section 16(b) restriction expires.  The Corporation will be entitled to

a deduction for the amount of the compensation taxable to the employee.

Individuals participating in the stock option exchange and amendment

programs will not realize taxable income as a result of the exchange or

amendment.

Voting and Recommendation

The affirmative vote of the holders of the majority of the shares

present in person or represented by Proxy and entitled to vote at the

meeting (a quorum being present) is required to adopt the amendments to

the 1988 Incentive Compensation Plan, authorize additional shares of

Common Stock for granting of stock options, and approve the Gain/Sharing

Plan.

The proposed amendments, which are a key part of the overall

compensation plan to provide incentives for managing for increased

shareholder value, are in the best interests of the shareholders.  The

proposed amendments will assist the Corporation in establishing an

effective means of gaining key executives' commitment to increased

shareholder value as well as a means of recruiting, retaining, and

rewarding this critical group.

Your Board of Directors recommends a vote FOR the adoption of the

amendments to the 1988 Incentive Compensation Plan, authorization of

additional shares of Common Stock available for granting of stock

options, and approval of the Gain/Sharing Plan.  Shares represented by

the Proxy will be voted FOR unless shareholders direct otherwise.

Shareholder Proposal

The Corporation has been advised by the Interfaith Center on Corporate

Responsibility, 475 Riverside Drive, Room 556, New York, New York 10115,

that  the  Loretto  Literary  &  Benevolent  Institution,  1538 N. 17th

Street,

St. Louis, Missouri 63106, and Sisters of St. Joseph of Peace, 399

Hudson Terrace, P.O. Box 1053, Englewood Cliffs, New Jersey 07632,

owners of 100 and 21 shares respectively, of Common Stock, intend to

present to the Annual Meeting the following:

Whereas in FY 1989 General Dynamics ranked second among the corporations

licensed to export military equipment with sales in excess of $666.9

million, with its M1A1 tank deal with Egypt and F-16 Falcon sales to a

variety of countries including Turkey, Greece, Egypt and Israel

accounting for much of the dollar value of its exports;

Whereas among the foreign customers for General Dynamics equipment and

co-production agreements are countries known for human rights violations

such as South Korea, Taiwan and Turkey.  Documentation on human rights

violations is readily available through governmental and private

sources, e.g. United Nations, Amnesty International and International

Commission of Jurists;
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Whereas in light of US complaints about trade deficits and international

competition, we question GD's contracts and transfer of technology in

countries like Japan, South Korea and Taiwan which are building their

own versions of the F-16 fighter plane, reprogrammable microprocessor

Stinger missile and M-1 tank;

Whereas General Dynamics has a Board of Directors' Committee on

Corporate Responsibility to monitor GD's ethics program.  GD's Business

Ethics and Conduct Program ensures compliance with contracts, laws,

regulations and the public's expectations;

Resolved that the shareholders request the Board of Directors to provide

all shareholders within four months of the 1991 annual meeting a report

including the following factual data:

1.  For each year, 1988-90:

a.  list categories of military equipment exported;

b.  describe contracts for servicing equipment;

c.  summarize licensing or co-production agreements with foreign

countries.

2.  Describe procedures by which General Dynamics promotes foreign

military sales, directly to foreign governments or indirectly through

the US government, including the number of personnel retained as

consultant for such sales.

3.  For 1990:

a.  number of company personnel servicing foreign military sales

contracts, country-by-country;

b.  describe relationship of such company personnel to indigenous

military and security forces;

c.  describe company commitments to provide services in the event of

actual military or police actions by foreign governments.

4.  Describe social and ethical criteria which our Company uses to

determine whether to accept a foreign government's request for military

equipment.

Proprietary information may be omitted and cost limited to a reasonable

amount.

Supporting Statement

Easy availability of virtually any military equipment--if the price is

right--makes the world a less secure place in which to live.  Moreover,

weapons production and sales encourage perilous regional arms races such

as today's Middle East confrontation and divert scarce resources from

economic development.  The effects are especially tragic in less

developed nations when an arms race escalates to armed conflict and its

legacy -- political violence, refugees, massacres and famines.

Factual data requested in this resolution will give General Dynamics

shareholders a more accurate picture of the extent of our company's

involvement in foreign military sales, the extent to which company

personnel support aggressive or repressive activities of foreign

governments and the criteria which the company uses to make decisions

which literally affect the lives -- and deaths -- of millions of people.
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Statement by the Board of Directors Against the Shareholder Proposal

Your Board of Directors feels very strongly that the shareholder

proposal is contrary to the best interests of the Corporation, its

employees and shareholders, and recommends that all shareholders vote

AGAINST.

In our opinion, the proposal is partisan, political, ideological in

nature, and not proper for consideration at this shareholders' meeting.

The Corporation is incorporated in the state of Delaware.  The Delaware

General Corporation Law provides that the business and affairs of every

corporation shall be managed by or under the direction of the Board of

Directors.  The principal business of the Corporation is the manufacture

and sale of military aircraft, missiles, space and electronics systems,

and submarines and tanks, both in the United States and abroad.  Under

Delaware law, the Board of Directors, and not the shareholders, is

vested with the exclusive control of these matters.  Further, the

Corporation already has in place an independent committee of outside

Directors to address many of the ethical and social concerns of this

proposal.  The existence of both this committee and the Ethics Program

of the Corporation has already substantially implemented the ultimate

goals of the proposal, which are to make sure the Corporation is

addressing certain social issues of concern.

It appears that the purpose of the proposal is not to secure the

requested report, but rather to put forth the view of the proponents

regarding the nature of the business in which the Corporation should be

engaged.  We believe it would be a misallocation of corporate resources

to prepare a report responsive to the proposal.

Voting and Recommendation

The affirmative vote of the holders of a majority of the shares present

in person or represented by Proxy and entitled to vote (a quorum being

present) is required to approve the shareholder proposal.

Your Board of Directors recommends a vote AGAINST the shareholder

proposal.  Shares represented by the Proxy will be voted AGAINST unless

shareholders direct otherwise.

Shareholder Proposals - 1992 Meeting of Shareholders

Any proposal of shareholder intended to be presented at the

Corporation's 1992 Annual Meeting of Shareholders must be received by

the Corporation no later than November 20, 1991, in order to be

considered for inclusion in the Proxy Statement and form of Proxy for

that Meeting.  Subject to security and cost considerations, the Board of

Directors intends in the future to continue to rotate the location of

the Annual Meeting among cities where the Corporation's major facilities

are located.

Other Matters That May Come Before the Meeting

As of the date of this Proxy Statement, the only matters expected to

come before the meeting are those set forth above.  If any other matter

or matters are properly brought before the meeting or any adjournment

thereof, it is the intention of the persons named in the accompanying

form of Proxy to vote Proxies on those matters in accordance with their

best judgment.
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Solicitation of Proxies and Cost Thereof

The cost of solicitation of Proxies will be borne by the Corporation.

Solicitation will be made initially by mail.  The Directors and officers

and employees of the Corporation may, without compensation other than

their regular compensation, solicit Proxies by mail, telephone,

telegraph, or personal interview.  In addition, solicitation of

brokerage firms, dealers, banks, voting trustees and their nominees will

be made by those means by Morrow & Co., 345 Hudson Street, New York,

N.Y. 10014, at an anticipated cost of $5,500, plus certain out-of-pocket

expenses.  The Corporation will also reimburse brokerage firms, banks,

voting, trustees, nominees and other record holders for their

out-of-pocket expenses in forwarding proxy material to the beneficial

owners of Common Stock of the Corporation.

St. Louis, Missouri, March 28, 1991

General Dynamics Corporation will furnish, without charge to any

shareholder, a copy of its Form 10-K Report that is filed annually with

the Securities and Exchange Commission.  A copy of this report for 1990

may be obtained upon written request to E. Alan Klobasa, Secretary,

General Dynamics Corporation, Pierre Laclede Center, St. Louis, Missouri

63105-1861.
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Exhibit A

GENERAL DYNAMICS CORPORATION

1988 INCENTIVE COMPENSATION PLAN

(With Proposed Amendments)

1.  Purpose

The purpose of the General Dynamics Corporation 1988 Incentive

Compensation Plan (the "Plan") is to provide General Dynamics

Corporation and its subsidiaries (the "Corporation") with an effective

means of attracting, retaining, and motivating officers and other key

employees in an executive, administrative, professional, scientific,

engineering, technical, or advisory capacity ("key employees"), and to

provide them with incentives to enhance the growth and profitability of

the Corporation.

2.  Committee

The plan shall be administered by the Compensation Committee (the

"Committee") of the Board of Directors of the Corporation consisting of

not less than three members of the Board who are disinterested persons

not eligible to participate in the Plan.  Except as otherwise expressly

provided in the Plan, the Committee shall have full power and authority

to interpret and administer the Plan, to determine the key employees to

receive awards and the amounts and types of the awards, to adopt,

amend, and rescind rules and regulations, and to establish terms and

conditions, not inconsistent with the provisions of the Plan, for the

administration and implementation of the Plan, provided however that

the Committee may not, after the date of any award, make any changes

that would adversely affect the rights of a recipient under any award

without the consent of the recipient.  The determination of the

Committee on these matters shall be final and conclusive and binding on

the Corporation and all participants.

3.  Awards

Awards shall be made in cash, in Common Stock of the Corporation

("Common Stock"), in options to purchase Common Stock of the

Corporation ("Stock Options"), and in shares of Common Stock subject to

certain restrictions ("Restricted Stock"), or any combination thereof.

Awards shall be made by the Committee in such amounts as it shall

determine in cash, Common Stock, Stock Options, Restricted Stock, or

any combination thereof.  Awards of Stock Options shall be limited to

awards for such number of shares as shall be allocated for that purpose

by the Board of Directors and approved by the shareholders.

4.  Common Stock Awards

In the case of awards in Common Stock, the number of shares shall be

determined by dividing the amount of the award by the average between

the highest and lowest quoted selling prices of the Corporation's

Common Stock on the New York Stock Exchange on the date of the award.

The average is hereinafter referred to as the "Fair Market Value."

5.  Performance Shares Awards

(a)  No awards of Performance Shares shall be made after December 31,

1987.  Performance Shares awarded prior to January 1, 1988, shall

continue in effect in accordance with their terms.

(b)  The terms and conditions of any prior award in Performance Shares

include, without limitation, those terms and conditions covering

performance targets, performance periods, the valuation of the

Performance Shares at the end of each performance period or earlier

applicable period, and adjustments in performance goals based on changed

conditions, provided that the Committee may not after the date of an

award make any changes that would adversely affect the rights of the

recipient under the award without the consent of the recipient.
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6.  Dividend Equivalents and Interest

(a)  If any award in Common Stock, or in Performance Shares subsequently

determined to be payable in Common Stock, is to be paid on deferred

basis, the recipient may be entitled, on terms and conditions to be

established, to receive a payment of, or credit equivalent to, any

dividend payable with respect to the number of shares of Common Stock or

Performance Shares which, as of the record date for the dividend, had

been awarded or made payable to the recipient but not delivered.

(b)  If any award in cash is to be paid on a deferred basis, the

recipient may be entitled, on terms and conditions to be established, to

be paid interest on the unpaid amount.

7.  Restricted Stock Awards

Restricted Stock represents awards made in Common Stock where the

shares granted may not be sold, transferred, pledged, assigned, or

otherwise alienated or hypothecated except upon passage of time, or

upon satisfaction of other conditions, or both, in every case as

provided by the Committee in its sole discretion.  The recipient of an

award of Restricted Stock shall be entitled to vote the shares awarded

and to the payment of dividends on the shares from the date the award

of shares is made.

8.  Stock Option Awards

(a)  Shares available for awards of Stock Options under the 1983 Plan at

the Effective Date of the Plan shall be available for awards of Stock

Options under the Plan.  Shares available for awards of Stock Options

may be authorized but unissued shares or may be treasury shares.  If any

option awarded under the Plan or the 1983 Plan shall expire, terminate,

or be cancelled for any reason without having been exercised in full,

the corresponding number of unpurchased shares which were reserved for

issuance upon exercise thereof shall again be available for the purposes

of the Plan.

(b)  Options shall be in the form of incentive stock options,

non-statutory stock options, or both, as the Committee may determine.

The term "incentive stock option" means any option, or portion thereof,

awarded under the Plan which meets the applicable requirements of the

Internal Revenue Code, as it may be amended from time to time.   The

term "non-statutory stock option" means any option, or portion thereof,

awarded under the Plan which does not qualify as an incentive stock

option.

(c)  For incentive stock options granted under the Plan, the aggregate

fair market value (determined as of the date the option is awarded) of

the number of whole shares with respect to which incentive stock options

are exercisable for the first time by any employee during any calendar

year under all plans of the Corporation shall not exceed $100,000.

(d)  The purchase price of the Common Stock under each option shall be

determined by the Committee, but shall not be less than 100% of the Fair

Market Value of the Common Stock on the date of the award of the option.

(e)  The Committee shall, in its discretion, establish (i)  the term of

each option, which in the case of incentive stock options shall not be

more than ten years, (ii)  the terms and conditions upon which and the

times when each option shall be exercised, provided that no option shall

be exercisable by an employee within twelve months following the date of

its award, and (iii)  the terms and conditions under which options may

be exercised after termination of employment for any reason for periods

not to exceed three years after termination of employment but not beyond

the term established above.
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(f)  The purchase price of shares purchased upon the exercise of any

stock option shall be paid (i)  in full in cash, or (ii)  in whole or in

part (in combination with cash) in full shares of Common Stock owned by

the optionee and valued at its Fair Market Value on the date of

exercise, all pursuant to procedures approved by the Committee.

(g)  Options shall not be transferable.  During the lifetime of the

person to whom an option has been awarded, it may be exercisable only by

such person or one acting in his stead or in a representative capacity.

Upon or after the death of the person to whom an option is awarded, an

option may be exercised by the optionee's legatee or legatees under his

last will, or by the option holder's personal representative or

distributee's executor, administrator or personal representative or

designee in accordance with the terms of the option.

(h)  Notwithstanding any other provisions of this Plan, the Committee,

in its sole discretion, shall have the authority at any time, and from

time to time, to enter into option exchanges with one or more or all

holders of options awarded under the Plan, upon such terms and

conditions as it deems appropriate and advisable.  Such terms and

conditions need not be uniform among all holders of outstanding options.

9.  Adjustments in Common Stock

If a stock dividend, stock split, recapitalization, or other

transaction results in a change in the number of outstanding shares of

Common Stock of the Corporation, the Committee shall make such

adjustment, if any, as may be equitable in the amount of shares which

may be optioned or awarded and in the number of shares and purchase

price under the previously granted and outstanding Stock Options, and

under outstanding awards of Common Stock or Restricted Stock.  The

determination of the Committee on these matters shall be final and

conclusive and binding on the Corporation and all participants.

10.  Expenses

The expenses of administering the Plan shall be borne by the

Corporation.

11.  Amendments

The Board of Directors of the Corporation shall have complete power and

authority to amend the Plan, provided that the Board of Directors shall

not, without shareholder approval, adopt any amendment which would (a)

increase the number of shares for which options may be awarded under

the Plan, (b)  modify the class of employees eligible to receive

awards, or (c)  extend the period during which incentive stock options

may be awarded.  No amendment to the Plan may, without the consent of

the individual to whom the award shall theretofore have been awarded,

adversely affect the rights of an individual under the award.

12.  Effective Date of the Plan

The Plan shall become effective on its adoption by the Board of

Directors of the Corporation on February 3, 1988, subject to approval

at the 1988 Annual Meeting of Shareholders.

13.  Termination

The Board of Directors of the Corporation may terminate the Plan or any

part thereof at any time, provided that no termination may, without the

consent of the individual to whom any award shall theretofore have been

made, adversely affect the rights of an individual under the award.

14.  Other Actions

Nothing contained in the Plan shall be deemed to preclude other

compensation plans which may be in effect from time to time or be

construed to limit the authority of the Corporation to exercise its

corporate rights and powers, including, but not by way of limitation,

the right of the Corporation (a)  to award options for proper corporate

purposes otherwise than under the Plan to any employee or other person,

firm, corporation, or association, or (b)  to award options to, or

assume the option of, any person in connection with the acquisition, by

purchase, lease, merger, consolidation or otherwise, of the business and

assets (in whole or in part) of any person, firm, corporation, or

association.
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Exhibit B

GAIN/SHARING PLAN

1.  Purpose

The purpose of the General Dynamics Corporation Gain/Sharing Plan (the

"Plan") is to provide General Dynamics Corporation and its subsidiaries

(the "Corporation") with an effective means of motivating a critical

group of executives over the next three years such that their

motivation will directly increase shareholder value by increasing the

price of the Common Stock (the "Common Stock Price") of the

Corporation.

2.  Committee

The Plan shall be administered by the Compensation Committee (the

"Committee") of the Board of Directors of the Corporation, who are

disinterested persons not eligible to participate in the Plan.  The

Committee shall have full power and authority to interpret and

administer the Plan, to determine the key employees who participate in

the Plan, to establish terms and conditions, not inconsistent with the

provisions of the Plan, for the administration and implementation of

the Plan and to adopt amendments to the Plan, provided that the

Committee may not, after the date of any award, make any changes that

would adversely affect the rights of a participant under any award

without the consent of the participant.  The determination of the

Committee on these matters shall be final and conclusive and binding on

the Corporation and all participants.  The substance of Paragraph 4

shall not be amended without the approval of the shareholders of the

Corporation.

3.  Effective Date

The Plan shall be effective on the date specified by the Committee,

subject to shareholder approval.

4.  Awards

An award will be made under the Plan when the average of the high and

low price of the Common Stock as reported by the New York Stock

Exchange is at or above the level as shown below for ten consecutive

trading days.  Awards shall be payable as follows:

Increase in Stock Price

$10.00 above average of high and low price as reported by the New York

Stock Exchange (or by such other reporting service as the Committee

shall designate) on the effective date of the Plan.

Each additional $10.00 in excess of the price level which resulted in

in the previous award.

Bonus Immediately Payable

One times base salary on effective date or such later date as the

Committee determines that an individual is eligible to participate.

An additional two times base salary on effective date or such later

date as the Committee determines that an individual is eligible to

participate.

5.  Payments of Awards

Awards shall be immediately payable when Common Stock Prices have been

attained as above, provided, however, that an individual must defer at

least 50% of such award into the 1991 Executive Deferred Compensation

Plan of the Corporation.
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6.  Termination Date

The Plan shall terminate three years from the effective date, unless

earlier terminated by the Committee, provided that no termination may,

without the consent of the participant to whom an award has been made

adversely affect the rights of the participant under the award.

7.  Adjustments in Common Stock

If a stock dividend, stock split, recapitalization, or other

transaction results in a change in the number of outstanding shares of

Common Stock of the Corporation, the Committee shall make such

adjustment, if any, to the award formula in Paragraph 4 as they

determine equitable.  The determination of the Committee on these

matters shall be final and conclusive and binding on the Corporation

and all participants.

8.  Non-exclusivity

Nothing contained in the Plan shall be deemed to preclude the

Corporation from establishing other compensation plans or limit plans

which may be in effect from time to time, or limit the authority of the

Corporation to exercise its corporate rights and powers with respect to

compensation and incentives to the full extent permitted by law.

9.  Expenses

The expenses of administering the Plan shall be borne by the

Corporation.

