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                          LOCKHEED CORPORATION                          

                      4500 PARK GRANADA BOULEVARD                       

                          CALABASAS, CA  91399                          

NOTICE OF ANNUAL MEETING OF STOCKHOLDERS                                

APRIL 28, 1992                                                          

To the Stockholders of Lockheed Corporation:                            

Notice is hereby given that the Annual Meeting of Stockholders of       

Lockheed Corporation will be held at the Universal City Hilton Hotel,   

555 Universal Terrace Parkway, Universal City, California on Tuesday,   

April 28, 1992, at 9:30 a.m., local time, to consider and vote upon:    

1.  Election of a Board of fourteen directors.  The attached Proxy      

Statement, which is a part of this Notice, includes the names of the    

nominees intended to be presented by the Board of Directors for         

election.                                                               

2.  Election of Ernst & Young as the Corporation's independent auditors 

for the year 1992.                                                      

3.  Adoption of the 1992 Employee Stock Option Program.                 

The Board of Directors has fixed the close of business on March 13,     

1992, as the record date for determination of stockholders entitled to  

notice of and to vote at the Annual Meeting.                            

To assure that your shares will be represented at the Annual Meeting,   

please sign and promptly return the accompanying proxy in the enclosed  

envelope.  You may revoke your proxy at any time before it is voted.    

Dated:  March 30, 1992                                                  

By Order of the Board of Directors,                                     

Carol R. Marshall                                                       

Secretary                                                               

[SOURCE PAGE H2]                                                        

Location of Lockheed Annual Meeting of Stockholders:                    

Universal City Hilton Hotel                                             

555 Universal Terrace Parkway                                           

Universal City, California                                              
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LOCKHEED CORPORATION                                                    

PROXY STATEMENT                                                         

March 30, 1992                                                          

This Proxy Statement is furnished by the Board of Directors of Lockheed 

Corporation (respectively, the "Board of Directors" and the             

"Corporation") in connection with the solicitation on their behalf of   

proxies for the use at the Annual Meeting of Stockholders to be held on 

April 28, 1992, and at any adjournments or postponements thereof (the   

"Annual Meeting").  The Annual Meeting has been called to consider and  

vote upon the election of Directors, the election of Ernst & Young as   

the Corporation's independent auditors for the year 1992 and the        

adoption of the 1992 Employee Stock Option Program.  This Proxy         

Statement and the accompanying Proxy are being sent to stockholders on  

or about March 30, 1992.                                                

VOTING BY STOCKHOLDERS                                                  

Only holders of record of the Corporation's common stock, par value     

$1.00 per share (the "Common Stock"), as the close of business on March 

13, 1992, are entitled to receive notice of and to vote at the Annual   

Meeting.  As of March 13, 1992, there were 62,119,636 shares of Common  

Stock issued, outstanding and entitled to vote.                         

Each share of Common Stock entitles the holder thereof to one vote.     

Stockholders may not cumulate their voting rights so as to cast more    

than one vote for an individual director candidate.  The holders of a   

majority of the shares voting at the meeting will be able to elect all  

of the Directors if they choose to do so, and, in such event, the other 

stockholders will be unable to elect any Director or Directors.  The    

candidates, up to the number of Directors to be elected, receiving the  

highest number of votes shall be elected.  The election of auditors and 

adoption of the 1992 Employee Stock Option Program will require the     

affirmative vote of holders of a majority of the Common Stock entitled  

to vote thereon present in person or by proxy at the Annual Meeting.    

All shares represented by each properly executed unrevoked proxy        

received in time for the Annual Meeting will be voted in accordance with

the instructions specified therein, or, in the absence of appropriate   

instructions, for Items 1, 2 and 3 thereof.  A proxy may be revoked at  

any time prior to being voted by filing a written notice of revocation  

with the Secretary of the Corporation or by presentation of a subsequent

proxy.                                                                  

It is the Corporation's general policy to keep confidential proxy cards,

ballots and voting tabulations that identify individual stockholders,   

except where disclosure is mandated by law, such disclosure is expressly

requested by a stockholder, or during a contested election, and that the

tabulators and inspectors of election be independent and not employees  

of the Corporation.                                                     

The Board of Directors does not know of any business to properly come   

before the Annual Meeting other than that set forth in the Notice of    

Annual Meeting of Stockholders.  If any matters should properly come    

before the Annual Meeting or any adjournment or postponement thereof for

which specific authority has not been solicited from the stockholders,  

then, to the extent permissible by law, the persons voting the proxies  

will use their discretionary authority to vote thereon in accordance    

with their best judgment.                                               
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PRINCIPAL STOCKHOLDERS                                                  

The following table sets forth information with respect to the shares of

the Corporation's Common Stock which are held by persons known to the   

Corporation to be the beneficial owners of more than 5% of such stock,  

and by all executive officers and directors as a group.  For purposes of

this Proxy Statement, beneficial ownership of securities is defined in  

accordance with the rules of the Securities and Exchange Commission and 

means generally the power to vote or dispose of securities regardless of

any economic interest therein.  Unless otherwise indicated, the         

stockholders have sole voting and investment power with respect to the  

shares indicated.  All information set forth in the following table is  

as of December 31, 1991, except as otherwise indicated.                 

                                                   Beneficial Ownership 

                                      Class of     Number        Percent

Name and Address of Stockholder         Stock     of Shares     of Class

US Trust Company of California,        Common    15,920,447(1)    25.4% 

 N.A., New York, N.Y., as trustee                                       

 of the Lockheed (ESOP Feature)                                         

 Trust, established under the                                           

 Lockheed Salaried Employee Savings                                     

 Plan Plus, and the trustee of the                                      

 Lockheed (Hourly ESOP) Trust                                           

 established under the Lockheed                                         

 Hourly Employee Savings Plan Plus                                      

 and the Lockheed Space Operations                                      

 Company Hourly Investment Plan                                         

 Plus                                                                   

555 South Flower Street                                                 

Los Angeles, California 90071                                           

Sanford C. Bernstein & Co., Inc.       Common     5,070,738(2)     8.0% 

767 Fifth Avenue                                                        

New York, New York 10153                                                

INVESCO MIM, Inc. (formerly            Common     4,027,750(3)    6.36% 

 INVESCO Capital Management, Inc.)                                      

1315 Peachtree Street, N.E.                                             

Suite 300                                                               

Atlanta, Georgia 30309                                                  

All executive officers and             Common     1,371,416(4)    2.19% 

 directors of the Corporation                                           

 as a group (48 persons)                                                

(1) As reported in Schedule 13G dated February 4, 1992.  Stockholder has

sole dispositive power and shared voting power with respect to the      

number of shares stated.                                                

(2) As reported in Schedule 13G dated February 10, 1992.  Stockholders  

has sole voting power with respect to 2,886,017 of the shares and sole  

dispositive power with respect to 5,070,738 of the shares.              

(3) As reported in Schedule 13G dated February 7, 1992.  Stockholder    

has sole voting power with respect to none of the shares, shared voting 

power with respect to 4,027,750 of the shares, sole dispositive power   

with respect to none of the shares and shared dispositive power with    

respect to 4,027,750 of the shares.                                     

(4) Includes 1,265,123 shares which are subject to presently exercisable

options or options which are exercisable within sixty days after        

December 31, 1991; shares with respect to which the officers and        

directors disclaim beneficial ownership or do not have sole investment  

and voting power; and 18,030 shares held as of December 31, 1991 by the 

Savings Plan for the beneficial interest of officers.                   
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ELECTION OF DIRECTORS                                                   

At the Annual Meeting, fourteen persons will be elected to serve as the 

Corporation's Board of Directors until the next Annual Meeting of       

Stockholders and until their successors are elected.  The proxy holders 

intend to vote each share represented by each proxy for the fourteen    

nominees named below unless specific contrary instructions are given in 

the proxy.  Each of the nominees has consented to be named as a nominee 

in this Proxy Statement and to serve as a Director if elected.  In the  

event any nominee should become unable to serve as a Director, votes    

represented by the proxies will be voted by the proxy holders in their  

discretion for another person.                                          

Mr. Joseph P. Downer, who has served as a Director since 1976, is not   

standing for reelection this year.  Mr. Lodwrick M. Cook joined the     

Board of Directors in 1991.  The Bylaws of the Corporation have been    

amended by the Board of Directors to reduce to fourteen, effective      

immediately prior to the Annual Meeting, the number of Directors to be  

elected.                                                                

The following table sets forth the name of each director and nominee for

election to the Board of Directors, age, principal occupation and the   

name and principal business of any corporation or organization in which 

such occupation is carried on, the period during which he has served as 

a Director, and the number of shares of Common Stock beneficially owned 

directly or indirectly by him as of February 29, 1992.  Each of the     

nominees and Mr. Downer owns beneficially less than 1% of the           

Corporation's outstanding Common Stock.  Mr. Downer has sole voting and 

investment power with respect to 1,000 shares of Common Stock, and,     

unless otherwise indicated, the nominees have sole voting and investment

power with respect to the shares indicated below.                       

                                     Principal Business Experience      

                                       During Past Five Years and       

Name                    Age                 Other Information           

Warren Christopher       66    Chairman, O'Melveny & Myers, a law firm, 

                               Los Angeles, California, since December  

                               1981, and a partner of that firm, which  

                               provides legal services to the           

                               Corporation, since 1958 except for       

                               periods of government service from 1967  

                               to 1969 as U.S. Deputy Attorney General  

                               and 1977 to 1981 as U.S. Deputy Secretary

                               of State; director of Southern California

                               Edison Company, First Interstate Bancorp,

                               and First Interstate Bank of California  

Lodwrick M. Cook         63    Chairman of the Board and Chief Executive

                               Officer of ARCO, an integrated petroleum,

                               coal, and chemical company, since        

                               January, 1986; served as President and   

                               Chief Executive Officer of ARCO since    

                               October 1985; served as a director of    

                               ARCO since 1980; served as an executive  

                               officer of ARCO since 1970; director of  

                               H. F. Ahmanson & Company and ARCO        

                               Chemical Company                         

Houston I. Flournoy      62    Professor of Public Administration and   

                               Special Assistant to the President for   

                               Governmental Affairs, University of      

                               Southern California, Sacramento,         

                               California, since August 1981; served as 

                               Vice President for Governmental Affairs, 

                               University of Southern California, Los   

                               Angeles, 1978 to 1981; director of       

                               Fremont General Corporation, and Tosco   

                               Corporation                              

James F. Gibbons         60    Dean of the School of Engineering,       

                               Stanford University, Stanford,           

                               California, since September 1984;        

                               Professor of Electronics, Stanford       

                               University, since 1964; director of      

                               Raychem Corporation                      

(TABLE CONTINUED)                                                       

                                                       Number of        

                                        Director      Shares Held       

Name                                     Since        Beneficially      

Warren Christopher                        1987           1,600          

Lodwrick M. Cook                          1991             139(3)       

Houston I. Flournoy                       1976           1,000          

James F. Gibbons                          1985           1,879(3)       
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                                     Principal Business Experience      

                                       During Past Five Years and       

Name                    Age                 Other Information           

Robert G. Kirby          67    Chairman of the Board of Capital Guardian

                               Trust Company, a wholly-owned subsidiary 

                               of The Capital Group, Inc., an investment

                               manager for pension funds, since 1976;   

                               director of The Capital Group, Inc.,     

                               Capital Guardian Trust Company, Capital  

                               International, Ltd., and Quicksilver     

                               Inc.; member of Board of Governors of the

                               Pacific Stock Exchange, Incorporated     

Lawrence O. Kitchen      68    Chairman of the Executive Committee of   

                               the Corporation since January 1, 1989;   

                               served as Chairman of the Board and Chief

                               Executive Officer of the Corporation,    

                               1986 to 1988; served as President and    

                               Chief Operating Officer of the           

                               Corporation, 1975 to 1986; director of   

                               Security Pacific Corporation, and        

                               Security Pacific National Bank           

Vincent N. Marafino      61    Vice Chairman of the Board and Chief     

                               Financial and Administrative Officer of  

                               the Corporation since August 1, 1988;    

                               served as Executive Vice President --    

                               Chief Financial and Administrative       

                               Officer of the Corporation, 1983 to 1988;

                               served as an executive officer of the    

                               Corporation since 1971                   

J. J. Pinola             66    Chairman of the Executive Committee of   

                               First Interstate Bancorp, a multi-state  

                               bank holding company, since June 1, 1990;

                               served as Chairman of the Board and Chief

                               Executive Officer of First Interstate    

                               Bancorp, 1978 to 1990; director of First 

                               Interstate Bancorp, several First        

                               Interstate subsidiaries, SCEcorp, and    

                               Southern California Edison Company       

David S. Potter          67    Chairman of the Board of John Fluke      

                               Manufacturing Company, Inc., an          

                               electronic instrument and sensor firm,   

                               Everett, Washington, since 1990; retired 

                               Vice President of General Motors         

                               Corporation; served as Vice President of 

                               General Motors Corporation 1976 to 1985; 

                               director of John Fluke Manufacturing     

                               Company, Inc.                            

Frank Savage             53    Senior Vice President of The Equitable   

                               Life Assurance Society of the United     

                               States since 1987; Vice Chairman of the  

                               Board of Equitable Capital Management    

                               Corporation, an investment advisor, since

                               1986; director of the Boys Club of       

                               Harlem, New York Philharmonic, Essence   

                               Communications Inc., trustee of The Johns

                               Hopkins University, and a former U.S.    

                               Presidential appointee to the Board of   

                               Directors of U.S. Synthetic Fuels        

                               Corporation                              

Daniel M. Tellep         60    Chairman of the Board and Chief Executive

                               Officer of the Corporation since January 

                               1, 1989; served as President of the      

                               Corporation, August 1988 to December     

                               1988; served as Group President --       

                               Missiles and Space Systems of the        

                               Corporation, 1986 to 1988, and President,

                               Lockheed Missiles & Space Company, Inc., 

                               a wholly-owned subsidiary of the         

                               Corporation, 1984 to 1988; served as an  

                               executive officer of the Corporation     

                               since March 1983; director of First      

                               Interstate Bank Corp.                    

(TABLE CONTINUED)                                                       

                                                       Number of        

                                        Director      Shares Held       

Name                                     Since        Beneficially      

Robert G. Kirby                           1990             139(3)       

Lawrence O. Kitchen                       1975          65,537(1)       

Vincent N. Marafino                       1980         198,009(1)(2)    

J. J. Pinola                              1983           1,000          

David S. Potter                           1987           4,427(3)       

Frank Savage                              1990           1,267(3)       

Daniel M. Tellep                          1987         153,693(1)(2)    
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                                     Principal Business Experience      

                                       During Past Five Years and       

Name                    Age                 Other Information           

Carlisle A. H. Trost     62    Retired Admiral, U.S. Navy, 1990; Chief  

                               of U.S. Navy Operations, 1986-1990; also 

                               served as Commander in Chief, U.S.       

                               Atlantic Fleet, Commander U.S. Seventh   

                               Fleet, and Deputy Commander in Chief of  

                               the U.S. Pacific Fleet; trustee of the   

                               U.S. Navy Academy Foundation; director of

                               Louisiana Land and Exploration, General  

                               Public Utilities, General Public         

                               Utilities (Nuclear)                      

James R. Ukropina        54    Consultant to and the former Chairman of 

                               the Board and Chief Executive Officer of 

                               Pacific Enterprises, a diversified       

                               holding company; served as Chairman of   

                               the Board and Chief Executive Officer of 

                               Pacific Enterprises, 1989 to 1991; served

                               as President of Pacific Enterprises, 1986

                               to 1989; served as Executive Vice        

                               President and General Counsel of Pacific 

                               Lighting Corporation, 1984 to 1986;      

                               director of Security Pacific Corporation,

                               Security Pacific National Bank, and      

                               Pacific Mutual Life Insurance Company    

Douglas C. Yearley       56    Chairman of the Board, President and     

                               Chief Executive Officer of Phelps Dodge  

                               Corporation, a producer of copper and    

                               copper products, carbon blacks, and      

                               wheels and rims for medium and heavy     

                               trucks, Phoenix, Arizona, serving as     

                               Chairman and Chief Executive Officer     

                               since 1989 and President since 1991;     

                               served as Executive Vice President of    

                               Phelps Dodge Corporation from 1987 to    

                               1989; served as President of Phelps Dodge

                               Industries, a division of Phelps Dodge   

                               Corporation, from 1988 to 1990; served as

                               Senior Vice President of Phelps Dodge    

                               Corporation from 1982 to 1986; director  

                               of Phelps Dodge Corporation, USX         

                               Corporation, Valley National Corporation,

                               Valley National Bank                     

(TABLE CONTINUED)                                                       

                                                     Number of          

                                        Director    Shares Held         

Name                                     Since      Beneficially        

Carlisle A. H. Trost                      1990           254(3)         

James R. Ukropina                         1988         1,000            

Douglas C. Yearley                        1990         1,000            

(1) Shares held beneficially by Messrs. Kitchen, Marafino and Tellep    

include 60,600 shares, 164,929 shares, and 146,444 shares, respectively,

which are subject to presently exercisable options or options which are 

exercisable within sixty days after December 31, 1991.                  

(2) Includes shares held under the Lockheed Salaried Employees Savings  

Plan Plus (the "Savings Plan") as of December 31, 1991.                 

(3) Has elected to participate in the Common Stock purchase program     

under the Directors' deferred compensation plan described below.  As of 

February 29, 1992, Messrs. Cook, Gibbons, Kirby, Potter, Savage and     

Trost have been credited with 139, 879, 139, 4,327, 267 and 254 shares, 

respectively, pursuant to such plan, and they have shared investment    

power for their respective shares.                                      

During the Corporation's last fiscal year, thirteen regularly scheduled 

and special meetings of the Board of Directors were held.  In addition  

an aggregate of thirteen meetings of committees of the Board of         

Directors were held during that period.  Attendance at Board of         

Directors meetings and committee meetings averaged 93% among all        

Directors during 1991.  Each Director attended 75% or more of the       

aggregate number of meetings of the Board of Directors and committees on

which he served, except Mr. Cook who attended four out of six aggregate 

meetings of the Board of Directors and committees on which he served.   

During the Corporation's last fiscal year, the Corporation paid Mr.     

Kitchen $190,000 in consideration for consultant services rendered to   

the Corporation in 1991.                                                

The Corporation's standard arrangement in respect of remuneration of    

non-officer directors consists of the payment of an annual fee of       

$20,000 and payment of $1,000 for each meeting of the Board of Directors

or                                                                      
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a committee of the Board of Directors attended by a Director.  Under a  

deferred compensation plan, all or a portion of such remuneration may be

deferred to periods following the time a participant ceases to be a     

Director.  Under this plan a Director may elect to have such deferred   

remuneration credited to a Common Stock account (for which the Common   

Stock would be purchased on the open market) or a cash account.         

Non-officer Directors who have ceased to be Directors and who have      

reached age 65 with five or more years of service on the Board of       

Directors are entitled to receive an annual retirement benefit equal to 

the amount of the annual fee in effect on the date the Director ceases  

to be a Director.  These amounts will be paid monthly to the retired    

Director, or upon death to the surviving spouse, for a period equal to  

the number of years, up to twenty, that the Director served on the Board

of Directors.  Alternatively, the Directors may elect a lump sum payment

in lieu of monthly payments.                                            

Committees of the Board of Directors                                    

The Board of Directors has established Audit, Management Development and

Compensation, and Nominating committees.                                

The Audit Committee is presently composed of Messrs. Downer, Flournoy,  

Gibbons, Pinola and Potter.  During the Corporation's last fiscal year  

the Audit Committee held four meetings.  The functions performed by the 

Audit Committee include recommending to the Board of Directors the      

independent auditors to be nominated by the Board of Directors for      

election by the stockholders; monitoring the performance of the         

independent auditors as elected by the stockholders; reviewing the scope

of the audit to be conducted by the independent auditors and the results

of the audit; reviewing the non-audit services provided by the          

independent auditors; reviewing the independence of the independent     

auditors and the range of audit and non-audit fees of the independent   

auditors; reviewing the organization and performance of the             

Corporation's internal systems of audit and financial controls; and     

reviewing the Corporation's business practices programs and compliance  

by employees of the Corporation with significant policies of the        

Corporation.                                                            

The Management Development and Compensation Committee (the "Compensation

Committee") is presently composed of Messrs. Christopher, Gibbons,      

Potter, Ukropina and Yearley.  During the Corporation's last fiscal yea 

the Compensation Committee held three meetings.  The functions performed

by the Compensation Committee include the administration of the         

Corporation's Management Incentive Compensation Plan, Long Term         

Performance Plan, and employee stock option plans; the review of        

compensation of senior management employees; the consideration of       

proposed candidates for senior officer positions; the appraisal of      

performance of management; and the review of plans and programs for     

succession to senior management positions of the Corporation.           

The Nominating Committee is presently composed of Messrs. Christopher,  

Downer, Pinola, Savage and Trost.  During the Corporation's last fiscal 

year, the Nominating Committee held two meetings.  The functions        

performed by the Nominating Committee include the recommendation to the 

Board of Directors of nominees to be proposed for election to the Board 

of Directors at annual meetings of stockholders and at other appropriate

times.  The Nominating Committee will consider candidates for election  

as Directors of the Corporation recommended by stockholders of the      

Corporation.  Any such recommendation by a stockholder must be submitted

in writing to the Chairman of the Nominating Committee, Lockheed        

Corporation, care of the Secretary, Lockheed, 4500 Park Granada         

Boulevard, Calabasas, California 91399.  Nominations of Directors other 

than those made by the Board of Directors may be made only pursuant to  

notice in writing to the Secretary delivered to and received by the     

Corporation not less than sixty days or more than ninety days prior to  

the meeting, unless less than seventy days' notice or prior public      

disclosure of the date of the meeting is given or made to stockholders, 

in which case the notice must be received prior to the tenth day        

following the date on which the notice of the date of the annual meeting

was mailed or such public disclosure was made, whichever first occurs.  

The notice must include the information specified in Section 3.03 of the

Bylaws of the Corporation.                                              

Other committees of the Board of Directors consist of the Executive     

Committee presently composed of Messrs. Christopher, Kitchen, Pinola,   

Potter, Tellep, Ukropina and Yearley and the Finance Committee presently

composed of Messrs. Flournoy, Kitchen, Marafino, Pinola, Savage, Trost, 

Ukropina and Yearley.                                                   
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Executive Compensation                                                  

The tabulation which follows set forth cash compensation paid for       

services rendered during the last fiscal year to each of the five most  

highly compensated executive officers of the Corporation whose aggregate

cash compensation exceeded $60,000, and all executive officers of the   

Corporation as a group.                                                 

                                          1991 Cash Compensation        

Name of Individual                              Incentive     Long-Term 

 or Numbers                                   Compensation   Performance

 of Persons in Group                Salary       Plan(a)       Plan(b)  

D. M. Tellep                     $  675,000    $  550,000     $ 89,775  

Chairman of the Board and                                               

 Chief Executive Officer                                                

V. N. Marafino                      537,500       400,000       84,643  

Vice Chairman of the Board                                              

 and Chief Financial and                                                

 Administrative Officer                                                 

J. N. McMahon                       293,750       202,000       35,330  

Group President -- Missiles                                             

 and Space Systems                                                      

K. W. Cannestra                     263,558       224,000       31,044  

Group President -- Aeronautical                                         

 Systems                                                                

V. P. Peline                        256,250       202,000       35,285  

Group President -- Electronic                                           

 Systems                                                                

All executive officers as a                                             

 group                            7,853,558     4,658,300      644,613  

 (45 persons)                                                           

(TABLE CONTINUED)                                                       

Name of Individual                                                      

 or Numbers                                Total Cash Compensation      

 of Persons in Group                         1991          1990(c)      

D. M. Tellep                              $ 1,314,775    $ 1,081,554    

Chairman of the Board and                                               

 Chief Executive Officer                                                

V. N. Marafino                              1,022,143        981,561    

Vice Chairman of the Board                                              

 and Chief Financial and                                                

 Administrative Officer                                                 

J. N. McMahon                                 531,080        487,266    

Group President -- Missiles                                             

 and Space Systems                                                      

K. W. Cannestra                               518,602        411,324    

Group President -- Aeronautical                                         

 Systems                                                                

V. P. Peline                                  493,535        421,328    

Group President -- Electronic                                           

 Systems                                                                

All executive officers as a group          13,156,471     12,965,251    

 (45 persons)                                                           

(a) Management Incentive Compensation Plan awards for 1991 paid in early

1992.                                                                   

(b) Long Term Performance Plan awards for the 1988-1990 cycle were paid 

in mid-1991.                                                            

(c) Totals were calculated in accordance with the formula used to       

calculate 1991 compensation.                                            

Incentive Compensation Plan                                             

The Corporation's Management Incentive Compensation Plan provides for   

incentive compensation payments to certain management employees selected

by the Compensation Committee, which administers this plan.             

Approximately 723 employees are eligible to participate in this plan.   

The award of incentive compensation, if any, is made on an annual basis,

generally during the first quarter of the year following the year during

which the services on which the award is based were performed.  The     

aggregate amount of awards, if any, made under this plan is at the      

discretion of the Board of Directors following the recommendation of the

Compensation Committee.  Individual awards are typically determined by a

formula which takes into consideration the performance of the employee  

and the operating company or organization to which the employee is      

assigned during the year in respect of which the award is made.  Subject

to certain conditions, an employee may defer the payment of all or a    

portion of an award.  All amounts accumulated and unpaid under this plan

must be paid by the Corporation in a lump sum within fifteen calendar   

days following a change in control (as defined in the plan).  For the   

1989, 1990 and 1991 fiscal years, the aggregate amounts awarded under   

the Corporation's Management Incentive Compensation Plan for Messrs.    

Tellep, Marafino, McMahon, Cannestra, and Peline were $1,200,000,       

$950,000, $514,000, $449,000, and $462,000, respectively; $9,495,000    

was awarded to all current executive officers of the Corporation as a   

group (34 persons); and $43,911,000 was awarded to all employees who may

participate in this plan, including all current officers who are not    

executive officers, as a group.                                         
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Long Term Performance Plan                                              

The Corporation's Long Term Performance Plan is intended to provide     

additional cash compensation to certain executive officers of the       

Corporation selected by the Compensation Committee.  Approximately 33   

employees are eligible to participate in this plan.  Awards under the   

Long Term Performance Plan are based on the Corporation's financial     

performance over 3-year performance cycles, beginning in successive     

years.  The next award under this plan, if any, is anticipated to be    

made in the second quarter of 1992 based on performance during the      

3-year period 1989, 1990 and 1991.  The performance measurements which  

will determine the awards are based on a combination of external and    

internal factors with the achievements being audited by the             

Corporation's independent auditors.  The external factors consist of    

total stockholder return compared to the performance of selected        

aerospace companies and the Standard and Poor's 400 Industrials, and the

internal measures consist of the extent to which predetermined targets  

of return on net assets and achievement of funded sign-up goals are     

realized.  Subject to certain conditions, an employee may defer all or a

portion of the award.  All amounts accumulated and unpaid under this    

plan must be paid by the Corporation in a lump sum within fifteen       

calendar days following a change in control (as defined in the plan).   

For the 1989, 1990 and 1991 fiscal years, the aggregate amounts awarded 

under the Corporation's Long Term Performance Plan to Messrs. Tellep,   

Marafino, McMahon, Cannestra, and Peline were $209,079, $243,569,       

$90,596, $83,226, and $103,613, respectively; and $1,342,668 was awarded

to all current executive officers of the Corporation as a group (33     

persons).                                                               

Salaried Employee Savings Plan                                          

The Corporation's Savings Plan is available to substantially all        

salaried employees of the Corporation and its subsidiaries.             

Approximately 44,000 employees, including officers and key employees,   

participate in the Plan.  The Savings Plan is intended to qualify under 

Sections 401(k) and 401(a) of the Internal Revenue Code of 1986, as     

amended (the "Code").  Under the Savings Plan, participants may elect to

defer receipt of 2% to 12% of their regular compensation and have it    

contributed to the Savings Plan or make such contributions on an        

after-tax basis (the "Participant's Contribution").  The Corporation    

presently matches 60% of the first 8% of compensation contributed on    

behalf of the employee (the "Matching Contribution").  Under the Code, a

maximum of $8,728 (subject to annual indexing adjustments) can be       

deferred under the Savings Plan in 1992.  All amounts contributed to the

Savings Plan by participants in excess of such maximum limitation are   

not treated as deferred compensation.                                   

All contributions are paid to a trustee and invested for the benefit of 

the participant.  Participant Contributions are invested either entirely

in a Bond Fund, a Securities Fund or a Short Term Investment Fund, or in

a combination thereof, as specified by the individual participant.      

Alternatively, a participant may specify that 25% of such contributions 

be invested in Common Stock.  50% of the Corporation's Matching         

Contributions is invested in Common Stock and the remaining 50% is      

invested in the same funds as the Participant's Contribution.           

Effective March 27, 1989, the Corporation amended the Savings Plan to   

create the Lockheed (ESOP Feature) Trust (the "ESOP Trust") to fund a   

portion of the Corporation's Matching Contributions.  On April 4, 1989, 

the Corporation sold to the ESOP Trust 10,613,458 shares of the Common  

Stock for an aggregate purchase price of $500 million.  The purchase    

price was borrowed by the ESOP Trust and will be repaid over fifteen    

years, with release of shares from a suspense account to participants in

the plan over that period as the loan is repaid.  The Common Stock      

portion of the Corporation's Matching Contributions is fulfilled, in    

part, with the stock allocated from the suspense account (approximately 

710,000 shares per year).  The balance of the stock portion of the      

Corporation's Matching Contributions is fulfilled through open market   

purchases of Common Stock.  1,191,994 shares of Common Stock were       

purchased on the open market by the ESOP Trust in 1991.  Participants'  

accounts become distributable to participants upon termination of       

employment, except that all or portions of the Corporation's Matching   

Contributions are forfeited under certain circumstances.                

The Savings Plan provides that the participants may instruct the ESOP   

Trust trustee to vote the shares allocated to their accounts and may    

separately instruct the ESOP Trust trustee to vote a proportionate      

amount of the unallocated shares held by the ESOP Trust.  With respect  

to any allocated shares held by the ESOP                                
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Trust for which instructions are not received, the ESOP Trust trustee   

may vote such shares in its discretion.  All unallocated shares held by 

the ESOP Trust are to be voted by the ESOP Trust trustee on the same    

basis as unallocated shares for which instructions are received.        

Because of the limitations on annual contributions to the Savings Plan  

contained in the Code, certain employees are not allowed to elect to    

contribute the maximum 12% of compensation otherwise permitted by the   

Savings Plan.  In order to afford to such employees approximately       

equivalent benefits of such full participation, the Board of Directors  

has authorized a supplemental plan in which these employees may         

participate.  This plan is unfunded and provides for the payment from   

the general assets of the Corporation upon termination of employment,   

subject to restrictions similar to those contained in the Savings Plan, 

of amounts deferred by the employee in excess of the Code's deferral    

limit, the Corporation's Matching Contributions and the income on both. 

All amounts accumulated and unpaid under this supplemental plan must be 

paid by the Corporation in a lump sum within fifteen calendar days      

following a change in control (as defined in the plan).                 

For the 1989, 1990 and 1991 fiscal years, the Corporation's aggregate   

Matching Contributions made to the Savings Plan and credited under the  

supplemental plan described in the preceding paragraph on behalf of     

Messrs. Tellep, Marafino, McMahon, Cannestra and Peline, were $83,734,  

$68,183, $38,225, $32,841 and $33,328, respectively; $840,857 was       

credited for all current executive officers as a group (34 persons); and

$256,656,078 was credited for all employees who participate in the      

Savings Plan, including all current officers who are not executive      

officers, as a group.                                                   

Retirement Plan                                                         

The Corporation's salaried employees retirement plan, which covers      

executive officers and most salaried employees, is noncontributory and  

provides that those employees meeting certain age and service           

requirements shall be entitled to certain benefits in the event of      

normal, early, disability or deferred retirement.  The plan also allows 

payment of benefits to a deceased employee's surviving spouse, provided 

that certain conditions are met.  The amount of retirement benefits     

received by a retiree is subject to adjustment if one of several        

available optional payment arrangements is selected.  The plan also     

provides for certain death benefits payable to designated beneficiaries 

of eligible retirees.  The calculation of retirement benefits is by a   

formula which includes years of credited service and average pay for the

highest five consecutive years of the last ten years of employment with 

the Corporation preceding retirement.  The compensation on which the    

payments are based includes certain bonuses but does not include        

overtime compensation, shift, field duty or premium payments, expense or

living allowance, assignment or relocation payments, royalties, or      

payments of like nature.                                                

The plan protects the benefits of participants and retirees thereunder  

in the event of a non-Board approved change in control of the           

Corporation (as defined therein).  The plan generally provides that (i) 

the plan may not be terminated and the benefits payable thereunder may  

not be adversely modified for a period of two (2) years following such  

change in control; (ii) the plan may not be merged or consolidated with 

an underfunded plan during the five-year period following such change in

control; and (iii) if the plan is terminated within the five-year period

following such change in control, any surplus assets remaining after    

satisfaction of all plan liabilities, taxes and other rightful claims of

the U.S. Government shall be transferred to a trust and applied solely  

to the payment of certain employee benefits otherwise payable to        

employees and retirees (e.g., retiree medical benefits), which trust    

shall remain in existence at least until the expiration of such         

five-year term.  In addition, during the five-year period following such

change in control, the plan may not invest in securities issued by the  

Corporation or any entity in which 10% or more of the equity interests  

are held in the aggregate by officers, directors, or 5% stockholders of 

the Corporation or any of their affiliates.                             

The maximum benefits under the plan are subject to the limitations from 

time to time in effect under the Code.  In order to provide certain     

employees with a retirement benefit equal to that which they would have 

received in the absence of such limitations, the Board of Directors has 

authorized a supplemental retirement plan for the employees who are     

subject to such limitations.  This supplemental plan provides for the   

payment of the difference the actual benefits payable under the salaried

employees retirement plan and the benefits that would have been payable 

under that plan except for such limitations.  The Board of Directors has
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also authorized a supplemental retirement plan under which employees who

are participants in the Management Incentive Compensation Plan will     

receive an additional retirement benefit in the amount of the difference

between their benefit under the salaried employees retirement plan and  

what their benefit would be if the portion of their awards under the    

Management Incentive Compensation Plan not taken into account in        

determining such benefit due to certain Code limitations were taken into

account and without regard to certain other limitations imposed by the  

Code.  The additional benefit payable under each of these supplemental  

plans is calculated and payable in the same manner as the employee's    

benefit under the salaried employees retirement plan; except that each  

supplemental retirement plan provides that participants may elect a lump

sum payment in lieu of annuity payments and that any participant        

receiving annuity payment benefits under such plans at the time of a    

change in control of the Corporation (as defined in the plan) will      

receive, in lieu of the continuation of such annuity payments, the      

actuarial equivalent of such benefits in a lump sum payable by the      

Corporation within thirty calendar days following the change in control.

Each such plan is unfunded and provides for payments from the general   

assets of the Corporation.                                              

The following table sets forth estimated annual pension benefits under  

the salaried employees retirement plan and the supplemental plans on a  

straight life annuity basis for representative years of credited service

as defined in the salaried employees retirement plan.  Such benefits are

not subject to any deduction for Social Security benefits or other      

offset amounts.  Messrs. Tellep, Marafino, McMahon, Cannestra and Peline

have approximately 36, 32, 5, 29 and 33 years of credited service under 

the plan, respectively.                                                 

Estimated Retirement Plan Benefits At Selected Compensation And Service 

Categories                                                              

Five-Year                            Estimated Annual Pension for       

Average                        Representative Years of Credited Service 

Compensation                       15             20             25     

$  300,000                       $ 66,910       $ 89,213       $111,516 

   400,000                         89,408        119,210        149,013 

   500,000                        111,906        149,208        186,510 

   600,000                        134,406        179,208        224,010 

   700,000                        156,902        209,203        261,504 

   800,000                        179,041        239,201        299,001 

   900,000                        201,899        269,198        336,498 

 1,000,000                        224,397        299,196        373,995 

 1,100,000                        246,895        329,194        411,492 

(TABLE CONTINUED)                                                       

Five-Year                            Estimated Annual Pension for       

Average                        Representative Years of Credited Service 

Compensation                       30             35             40     

$  300,000                       $133,819       $156,122       $178,620 

   400,000                        178,816        208,618        238,616 

   500,000                        223,812        261,114        298,611 

   600,000                        268,812        313,614        358,606 

   700,000                        313,805        366,106        418,601 

   800,000                        358,801        418,601        478,597 

   900,000                        403,798        471,097        538,592 

 1,000,000                        448,794        523,593        598,587 

 1,100,000                        493,790        576,089        658,582 

Salaried employees of Lockheed Sanders Inc., a wholly owned subsidiary  

of the Corporation ("Sanders"), are not covered under the Corporation's 

salaried employees retirement plan but are covered by a separate        

contributory plan described below.                                      

Lockheed Sanders Pension Plan                                           

Sanders maintains the Lockheed Sanders Pension Plan, a contributory     

retirement plan.  The current required employee contribution is 1.5% of 

weekly compensation.  Upon reaching the normal retirement date under    

this pension plan, an eligible employee is entitled to an annual        

retirement benefit of between 1.2% and 1.5% (depending upon actual years

of benefit service) of the employee's final average earnings multiplied 

by up to forty years of benefit service (as such terms are defined in   

the plan).  Prior to retirement under the pension plan, any employee is 

entitled to withdraw such employee's contributions plus a stated amount 

of interest.  An employee's benefits under the pension plan are reduced 

to the extent that withdrawals are not repaid to the plan.              

The maximum benefits under the plan are subject to the limitations and  

conditions from time to time in effect under the Code.  In order to     

provide certain employees with a retirement benefit equal to that which 

they would have received in the absence of such limitations and         

conditions.  Sanders maintains two unfunded supplemental retirement     

plans.  The additional benefits under these supplemental plans are      

payable in the                                                          
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same manner as pension plan benefits.  Certain executive officers of the

Corporation not named in the above Compensation Table are covered under 

these plans.                                                            

Termination Benefits Agreements                                         

The Corporation has entered into severance agreements (the "Termination 

Benefits Agreements") with 33 Board-elected executive officers,         

including Messrs. Tellep, Marafino, McMahon, Cannestra and Peline.  The 

Corporation has entered into the Termination Benefit Agreements with    

certain of its executive officers because the Board of Directors        

believes that such agreements will enhance the Corporation's ability to 

recruit, retain and motivate the most qualified executive employees, as 

well as create an incentive for certain executive officers to remain    

with the Corporation and to continue to devote full attention to the    

Corporation's business in the event of a possible or threatened         

acquisition or change in control.                                       

On November 5, 1990, the Board of Directors approved certain changes to 

the Termination Benefits Agreements which effective January 1, 1991,    

reduced by one-third the benefits and credits payable by the Corporation

to its present and future elected officers in the event of a termination

of employment during the three-year period following a change in control

(as defined in the Termination Benefits Agreements).  As more fully     

described below, the maximum benefits payable under the current         

Termination Benefits Agreements are limited to approximately two years' 

annual compensation and, in fact, could be reduced (but not below one   

year's annual compensation) in the event that the covered officer were  

to receive compensation from a new employer after his termination.  The 

changes to the Termination Benefits Agreements help defray in part the  

potential additional costs to the Corporation and its stockholders of   

the Corporation's expansion of the termination benefits payable to its  

salaried employees in the event of a change in control under the        

Salaried Employees Change in Control Policy (as defined below).         

Prior to January 1, 1991, the Termination Benefits Agreements provided  

for the payment of three times the annual compensation payments and     

benefits described below in the event of the termination of the         

officers' employment during the three-year period following a change in 

control.  Currently, the Corporation's Termination Benefits Agreements  

provide for lump sum cash payments of up to two times the officer's base

annual salary at the time of the change in control or termination,      

whichever is higher; two times an amount determined by multiplying the  

officer's base salary by the average percentage of awards under the     

Management Incentive Compensation Plan to base salary paid during the   

last two years; two times the Corporation's annual Matching             

Contributions on behalf of the officer to the Savings Plan; the cash    

value of the officer's target established under the Long Term           

Performance Plan performance cycles as in effect on the date of         

termination; and the equivalent cash value of providing certain health  

and dental insurance plans and other fringe benefits as in effect prior 

to the change in control for a two-year period following termination.   

The termination of employment must be an actual or constructive         

termination (other than because of death, disability, retirement under  

the salaried retirement plan or for cause).  If the officer obtains     

other employment, the payments received on termination shall be reduced 

to the extent that compensation received between thirteen and           

twenty-four months after termination from the new employer exceeds fifty

percent of the annualized benefits provided by the Termination Benefits 

Agreement (provided that in no event will the benefits be reduced to    

below one year's annual compensation).  Additional benefits provided by 

the agreements include the vesting of all retirement benefits and the   

addition of two years of credited service under the salaried retirement 

plans.  Benefits under the Termination Benefits Agreements may be       

subject to an excise tax payable by the officer, and may not be         

deductible by the Corporation, to the extent they exceed certain        

statutory limitations.  Each of the agreements continues in effect      

through the end of the calendar year and is automatically extended on   

each January 1 thereafter for an additional year unless the Corporation 

gives the officer advance notice to the contrary.                       

In the event of a change in control and the applicability of the        

Termination Benefits Agreements, and assuming termination of employment 

on January 1, 1992, the aggregate estimated payments on an after-tax    

basis to Messrs. Tellep, Marafino, McMahon, Cannestra and Peline under  

their respective agreements would be $2,803,086, $1,910,599, $1,037,095,

$954,130 and $886,111, respectively, and the estimated payments to these

individuals on a pre-tax basis would be $5,418,769, $3,612,067,         

$1,974,397, $1,791,950 and $1,650,950, respectively.  With respect to   

the other executive officers party to Termination Benefits Agreements,  

in the                                                                  
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event of termination following a change in control of the Corporation   

each such executive officer would receive, on average, approximately    

$943,100.  All such amounts payable under each of the Termination       

Benefits Agreements could be reduced by approximately one-half in the   

event that the executive officer obtained employment commencing in the  

second year after termination in accordance with the Termination        

Benefits Agreement.  At the time the Termination Benefits Agreements    

were changed on January 1, 1991, it was estimated that the Corporation  

would save on average approximately $347,000 per covered officer        

terminated following a change in control receiving the maximum amount   

payable pursuant to the agreement.                                      

The Corporation considers it to be unlikely that all of the executive   

officers covered by Termination Benefits Agreements would be terminated 

following a change in control.                                          

The Corporation has established a trust for the purpose of securing the 

payment of the benefits provided under the Termination Benefits         

Agreements and certain other executive benefit plans in the event of a  

change in control of the Corporation.                                   

Salaried Employees Severance Policies                                   

Salaried Employees Severance Policy.  The Corporation has had in place  

for several years a basic severance policy for the benefit of           

substantially all of its salaried employees and those of its            

subsidiaries which generally provides for the payment of severance      

benefits if a covered employee is terminated as the result of a work    

force reduction, plant closure, reorganization, or any company-initiated

severance other than disciplinary terminations or mandatory retirements 

(the "Salaries Employees Severance Policy").  Severance payments made   

under this policy are made on a voluntary basis and are noncontractual, 

except upon the occurrence of a change in control.                      

The amount of severance pay under the Corporation's general Salaried    

Employees Severance Policy varies from one week's salary to four weeks' 

salary depending upon the affected employee's length of continuous      

service with the Corporation.  The Salaried Employees Severance Policy  

also provides that in the event of a change in control covered employees

will receive three times their regular severance pay if layoff happens  

within one year of the change in control, unless the layoff is the      

result of a contract termination or program stretch-out.                

The Corporation reserves the right to change its Salaried Employees     

Severance Policy, with or without notice to employees, at any time prior

to a change in control.                                                 

Salaried Employees Change in Control Policy.  On November 5, 1990, the  

Board of Directors modified its change in control severance policy for  

salaried employees by adopting the Salaried Employees Change in Control 

Severance Policy (the "Salaried Employees Change in Control Policy").   

As more fully described below, the benefits payable under the Salaried  

Employees Change in Control Policy vary from twelve weeks' compensation 

to fifty-two weeks' compensation, depending upon the covered employee's 

years of continuous service.  The Corporation's change in control       

severance policy for its salaried employees was modified in connection  

with a reduction in the benefits payable to members of the Corporation's

senior management under the Termination Benefits Agreements.            

Salaried Employees Change in Control Policy is intended to (i) encourage

employees to remain with the Corporation and continue to devote full    

attention to the Corporation's business in the event an effort is made  

to obtain control of the Corporation, (ii) provide income protection in 

the event of loss of employment due to a change of control (as defined  

in the policy statement) and (iii) provide a source of income while the 

employee locates other employment following a change in control of the  

Corporation and loss of employment.  The Board of Directors believes    

that these factors will enhance the Corporation's ability to recruit,   

retain and motivate qualified employees as well as create an incentive  

for the Corporation's employees to remain with the Corporation and to   

continue to devote full attention to the Corporation's business in the  

event of a possible or threatened acquisition or change in control.     

Salaried Employees Change in Control Policy covers substantially all    

salaried employees (approximately 42,000 employees) other than those who

are party to an individual Termination Benefits Agreement as approved by

the Board of Directors.  Payments under the Salaried Employees Change in

Control Policy will be                                                  
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made only in the event of a covered employee's involuntary or           

constructive termination without cause during the two-year period       

following a change in control of the Corporation.  For purposes of this 

policy, layoffs (direct or indirect) consistent with the normal         

operation of the business related to contract completions, contract     

terminations, contract stretch-outs, or the loss of a contract under the

"Service Contract Act" or other statute or regulation will not          

constitute an involuntary termination.  Salaried employees who receive  

benefits under the Salaried Employees Change in Control Policy will not 

be eligible to also receive change in control severance benefits under  

the Salaried Employees Severance Policy.                                

The amount of severance pay under the Salaried Employees Change in      

Control Policy varies from a minimum of twelve weeks' pay (base salary  

plus the weekly equivalent of the actual bonus, if any, paid to such    

employee during the year immediately preceding the change in control) to

a maximum of fifty-two weeks' pay depending upon the affected employee's

years of continuous service.  In addition, an affected employee shall be

paid the equivalent cash value of purchasing (during the benefit period)

health, dental, and life insurance plans to replace those in effect     

immediately prior to the change in control.  Severance payments under   

this policy must be made in a lump sum within fifteen business days of  

the employee's termination.                                             

In the event of a change in control and the applicability of the        

Salaried Employees Change in Control Severance Policy, and assuming     

termination of employment on January 1, 1992, on average a salaried     

employee covered by the policy would receive a payment of approximately 

$52,000 (based upon the average years of service and average            

compensation of eligible employees).                                    

The Corporation considers it to be unlikely that all salaried employees 

would be terminated following a change in control.                      

For a twenty-five month period following the date of a change in        

control, the Salaried Employees Change in Control Policy cannot be      

modified or cancelled in any way or manner, except for administrative   

changes which do not reduce benefits.                                   

Employee Stock Purchase Plans                                           

The Corporation's 1982 Employee Stock Purchase Program (the "1982       

Program") and 1986 Employee Stock Purchase Program (the "1986 Program") 

initially authorized grants of options and stock appreciation rights to 

acquire up to 1,250,000 shares and 2,750,000 shares, respectively, of   

the Corporation's authorized but unissued Common Stock.  The Corporation

is proposing the adoption of a new 1992 plan.  (See page 15, Lockheed   

Corporation 1992 Employee Stock Option Program).  Such grants are       

limited to officers and other key employees of the Corporation and its  

subsidiaries.  Non-employee directors and members of the Compensation   

Committee are not eligible to participate in the 1982 Program or the    

1986 Program.  The number of shares subject to outstanding options      

theretofore granted under the 1982 Program and the number of shares     

authorized for grants under the 1982 Program were adjusted in accordance

with their respective terms to reflect the three-for-one split of the   

Corporation's Common Stock which became effective on August 22, 1983.   

The 1982 Program and the 1986 Program are each composed of two separate 

stock option plans.  The first plan provides for the grant of options   

intended to qualify as incentive stock options under Section 422A of the

Code.  Options granted under this incentive stock option plan cannot be 

accompanied by stock appreciation rights.  The second plan provides for 

the grant of stock options that are not incentive stock options and that

may, at the discretion of the Board of Directors, include the grant (at 

the time the option is granted or at any time during the option's term) 

of stock appreciation rights relating to options.  A stock appreciation 

right, which cannot be exercised within the first six months of grant,  

relates to a particular option and extends to a specified number of     

shares that can be no more than 50% of the number of shares subject to  

the related option.  The holder of an option with a companion stock     

appreciation right, accordingly, is able to purchase half the shares    

then exercisable under the stock option and receive payment, in cash or 

Common Stock, as determined by the Compensation Committee, on the       

remaining half equal to the appreciation in value of such shares since  

the date of such option grant.                                          
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Grants under the 1982 Program and the 1986 Program are made by the Board

of Directors after consideration of the recommendations of the          

Compensation Committee, which consists of nonemployee directors who are 

not eligible to participate in either the 1982 Program or the 1986      

Program.  The 1982 Program and the 1986 Program provide that the option 

price may not be less than the fair market value of the Common Stock on 

the date of grant and that, except as otherwise determined by the       

Compensation Committee with respect to the 1986 Program, options may not

be exercised prior to one year after the date of grant.  The 1986       

Program further provides that, if the Board of Directors determines that

a change in control (as defined in the 1986 Program) has occurred or is 

about to occur, outstanding options and any companion stock appreciation

rights, to the extent not exercisable, will become fully exercisable.   

At January 31, 1992, 1,363,551 and 2,525,300 shares of the Corporation's

Common Stock were reserved for issuance on exercise of options under the

1982 Program and the 1986 Program, respectively.                        

The following table shows, as to the persons set forth below,           

information for the period commencing December 28, 1988 and ending      

December 29, 1991 with respect to Common Stock options and stock        

appreciation rights in tandem therewith:  (i) the aggregate amount of   

securities subject to options granted during the specified period, (ii) 

the average per share option exercise price thereof, and (iii) the net  

value of shares (market value less any exercise price) or cash realized 

during the specified period upon the exercise or realization of options 

granted during prior periods.                                           

                                  D.M.      V.N.       J.N.       K.W.  

                                 Tellep   Marafino   McMahon   Cannestra

Granted December 28, 1988                                               

 to December 29, 1991:                                                  

Number of options                124,624    97,998    52,821     45,832 

Average per share                                                       

 exercise price                   $40.28    $40.28    $39.21     $39.21 

Exercised December 28, 1988 to                                          

 December 29, 1991:                                                     

Net value of shares                                                     

 realized on exercise                                                   

 (market value less any                                                 

 exercise price)(1)               $ --     $26,790    $ --       $ --   

(TABLE CONTINUED)                                                       

                                                        All Employee    

                                     All Current        Participants    

                                  Executive Officers     as a Group,    

                            V.P.      as a Group      Excluding Current 

                           Peline    (34 Persons)     Executive Officers

Granted December 28, 1988                                               

 to December 29, 1991:                                                  

Number of options          45,995        834,858          1,066,084     

Average per share                                                       

 exercise price            $39.21         $38.82             $44.25     

Exercised December 28, 1988                                             

 to December 29, 1991:                                                  

Net value of shares                                                     

 realized on exercise                                                   

 (market value less any                                                 

 exercise price)(1)        $25,279      $748,263                 --     

(1) Based on average market price on day options were exercised.        

Compliance with Section 16(a) of Securities Exchange Act of 1934        

Section 16(a) of the Securities Exchange Act of 1934 requires the       

Company's directors and executive officers, and persons who own more    

than ten percent of a registered class of the Company's equity          

securities, to file with the Securities and Exchange Commission and the 

New York Stock Exchange initial reports of ownership and reports of     

changes in ownership of Common Stock and other equity securities of the 

Company.  Officers, directors and greater than ten percent stockholders 

are required by SEC regulation to furnish the Company with copies of all

Section 16(a) forms they file.  All of these filing requirements were   

satisfied except that the independent trustee under a trust administered

as part of a Directors Deferred Compensation Plan, failed to file on    

behalf of Directors Gibbons, Potter, Savage, and Trost on a timely basis

resulting in an aggregate of 23 late filings by the trustee involving a 

total of 59 transactions, and due to international travel, one officer, 

V. M. Butler was unable to complete a filing with respect to one        

transaction within the time allowed and consequently had one late       

filing.                                                                 

ELECTION OF AUDITORS                                                    

The Board of Directors, after consideration of the recommendation of the

Audit Committee, has nominated the independent public accounting firm of

Ernst & Young as the Corporation's independent auditors for the year    

1992.  Stockholders will be asked to elect Ernst & Young at the Annual  

Meeting.  Election will require the favorable vote of the holders of a  

majority of the Common Stock represented and voting at the              
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meeting.  Although election of the auditors by stockholders is not      

legally required, the Corporation's Board of Directors believes such    

election to be in the best interest of the Corporation.  Ernst & Young  

also served as the Corporation's auditors for the fiscal year ended     

December 29, 1991.  Representatives of Ernst & Young are expected to be 

present at the Annual Meeting with the opportunity to make a statement  

if they desired to do so and be available at that time to respond to    

appropriate questions.                                                  

LOCKHEED CORPORATION 1992 EMPLOYEE STOCK OPTION PROGRAM                 

For many years the Corporation has had in effect stock option plans for 

key employees.  The most recent of such plans are the 1982 Program,     

which was approved by the stockholders in 1982, and the 1986 Program,   

which was approved by the stockholders in 1986 and amended by the Board 

of Directors on three occasions thereafter.  A detailed description of  

the 1982 Program and the 1986 Program appears in this Proxy Statement   

under "Election of Directors--Employee Stock Purchase Plans."  The Board

of Directors believes that stock option plans have operated successfully

by assisting the Corporation and its subsidiaries in attracting and     

retaining competent management personnel and providing to participating 

officers and other key employees an added incentive for high levels of  

performance and for extraordinary efforts to increase the earnings of   

the Corporation.                                                        

The Corporation proposed for approval by the stockholders the 1992      

Employee Stock Option Program (the "1992 Program"), which was adopted by

the Board of Directors on February 3, 1992, subject to the approval of  

the stockholders.  If so approved, the 1992 Program will become         

effective immediately.  The affirmative vote of the holders of a        

majority of the outstanding Common Stock is required to approve the 1992

Program.  The following summary of the material terms of the 1992       

Program is qualified by reference to the complete text of the 1992      

Program, which is set forth in Exhibit A to this Proxy Statement.       

The 1992 Program is similar to the 1986 Program as amended by the Board 

of Directors and is composed of two separate stock option plans.  The   

first plan (the "Incentive Plan") provides for the grant of options     

intended to qualify as incentive stock options under Section 422A of the

Code.  Options granted pursuant to the Incentive Plan may not be        

accompanied by stock appreciation rights.  The second plan (the         

"Nonstatutory Plan") provides for the grant of stock options that are   

not incentive stock options (i.e., nonstatutory stock options) and, at  

the discretion of the Compensation Committee, of accompanying stock     

appreciation rights.                                                    

The primary differences between the 1986 Program as amended by the Board

of Directors and the 1992 Program include (i) the vesting in the        

Compensation Committee of final and exclusive responsibility for all    

aspects of the administration of the 1992 Program and the absence from  

the 1992 Program of provisions present in the 1986 Program that required

approval by the Board of Directors for grants of options or stock       

appreciation rights and certain other actions, (ii) the presence in the 

1992 Program of provisions permitting the transfer of options or stock  

appreciation rights pursuant to qualified domestic relations orders as  

defined by the Code or Title I of the Employee Retirement Income        

Security Act, or the rules thereunder, (iii) the restatement of the     

types of amendments to the 1992 Program that would require stockholder  

approval, (iv) the addition of a provision requiring that option        

agreements that grant stock appreciation rights either specify how      

payment upon exercise is to be made (i.e., cash, shares of Common Stock,

or some combination thereof) or provide that the holder may elect how   

such payment is to be made, subject to the approval of the Compensation 

Committee, (v) the absence from the 1992 Program of the provision       

prohibiting the exercise of options granted under the Incentive Plan    

while there is outstanding, within the meaning of the Code, an incentive

stock option which was granted to the same optionee prior to the grant  

of the new option, and (vi) the absence from the 1992 Program of the    

unused limit carryover exception to the $100,000 annual limit on the    

market value of the shares subject to the incentive stock options.  The 

changes described in clauses (i) through (iv) have been made due to     

changes in Rule 16b-3 of the Securities and Exchange Commission under   

the Securities Exchange Act of 1934 (the "Exchange Act").  Certain other

provisions have also been added to the 1992 Program to provide for the  

exemption of transactions effected pursuant to the 1992 Program with    

respect to officers and directors of the Company eligible to participate

therein from Section 16(b) of the Exchange Act and the rules in effect  

from time to time thereunder.  The changes described in clauses (v) and 

(vi) have been made due to changes in applicable tax laws and           

regulations.                                                            
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Under the 1992 Program, a general limit of $100,000 is imposed on the   

market value of the shares subject to incentive stock options granted   

under any plans of the Corporation that are exercisable for the first   

time in any one year to an individual optionee.  Additional nonstatutory

stock options and accompanying stock appreciation rights may be granted 

under the Nonstatutory Plan to the same individual during the same      

period in amounts in excess of this limit.                              

No shares remain available for awards under either the 1982 Program or  

the 1986 Program.                                                       

The 1992 Program will be administered by the Compensation Committee and 

provides for the grant of both incentive stock options and nonstatutory 

stock options to officers and other key employees of the Corporation and

its subsidiaries.  The members of the Compensation Committee are not    

eligible for grants of options or stock appreciation rights under the   

1992 Program.  The number of shares of the Common Stock issuable under  

the 1992 Program (subject to adjustment for stock dividends, stock      

splits, etc.) is limited to 3,000,000 shares, which may include         

authorized but unissued or reacquired shares of Common Stock.  The      

exercise price of an option may not be less than the fair market value  

of the Common Stock on the date the option is granted and is payable in 

cash or, to the extent permitted by the Compensation Committee, by      

previously acquired shares of the Common Stock or a combination of both.

The term of an incentive stock option may not exceed five years from    

date of grant and the term of a nonstatutory stock option may not exceed

10 years from the date of grant.  Except as otherwise determined by the 

Compensation Committee with respect to nonstatutory stock options,      

neither type of option may be exercised until at least one year from the

date of grant.                                                          

The selection of optionees and determination of the number of shares and

the terms and conditions of each option to be granted under the 1992    

Program are to be made by the Compensation Committee.  While the concept

of a "key employee" is necessarily and intentionally somewhat flexible, 

approximately 260 employees of the Corporation and its subsidiaries are 

considered eligible at the present time, subject to the power of the    

Compensation Committee to determine all persons to whom options will be 

granted.  There is no maximum number of shares subject to options which 

may be granted overall to any eligible individual.  The fact that a     

person is an option holder does not generally disqualify him or her from

being granted additional options under the 1992 Program, subject to the 

$100,000 limit described above for incentive stock options.             

Options granted under the Incentive Plan will expire no later than three

months after an optionee terminates employment with the Corporation     

(unless the employee is terminated for cause, in which case the option  

expires immediately), unless such termination is the result of the      

optionee's disability or death.  In the case of termination as a result 

of disability, options granted under the Incentive Plan will expire no  

later than one year after termination.  If the option holder dies while 

employed by the Corporation or after termination but before the         

expiration of the option, the option will expire no later than one year 

after the date of death.                                                

Options (and companion stock appreciation rights, if any) granted under 

the Nonstatutory Plan will expire no later than one year after an       

optionee terminates employment with the Corporation (unless the employee

is terminated for cause, in which case the options and companion stock  

appreciation rights, if any, expire immediately); provided, however,    

that in the case of termination for death, disability or retirement     

under the Corporation's salaried employees retirement plan (and also in 

the case where the optionee dies within one year after termination of   

employment and before the option has expired), the option expires ten   

years from the date the option is granted, unless by its terms it       

expires earlier, and further provided that any nonstatutory option      

granted in consideration of the cancellation of stock appreciation      

rights held by an employee shall be exercisable upon the maturation of  

the option and remain exercisable during the term thereof irrespective  

of the termination of employment of the employee as a result of his or  

her retirement.                                                         

Notwithstanding any other provisions of the 1992 Program, if the        

Compensation Committee determines that a change in control (as defined  

in the 1992 Program) has occurred or is about to occur, options (and    

where applicable, companion stock appreciation rights) theretofore      

granted will become exercisable to the full extent theretofore not      

exercisable, subject to the satisfaction of any applicable requirements 

or limitations of Rule 16b-3 under the Exchange Act.                    
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A stock appreciation right will be related to a particular nonstatutory 

option and will extend to a specified number of shares not in excess of 

50% of the number of shares subject to the related option.  When the    

holder of the related option exercises an option for a specified number 

of shares, he or she will be entitled to exercise the stock appreciation

right with respect to not more than an equivalent number of shares (but 

not exceeding the maximum number of shares subject to the stock         

appreciation right or the remaining number of shares subject to the     

option).  A stock appreciation right shall in no event be exercisable   

unless and until six months have elapsed from the date of grant of such 

stock appreciation right.  Exercise of the stock appreciation right will

require, however, the surrender of a then exercisable portion of the    

related option for the number of shares with respect to which the stock 

appreciation right is exercised.                                        

The exercise of a stock appreciation right will entitle the holder to   

receive a payment for each share with respect to which such right is    

exercised equal to the difference between the fair market value of the  

share on the date of exercise and the exercise price of the share under 

the related option.  Option agreements pursuant to which stock          

appreciation rights are granted must either specify how payment of the  

right is to be made (i.e., in cash, shares of Common Stock, or some     

combination thereof) or allow the holder to elect what form such payment

will take, subject to the approval of the Compensation Committee.       

The Board of Directors is authorized to suspend, amend or terminate the 

1992 Program at any time.  However, without the approval of             

stockholders, no such revision or amendment can be adopted that would   

materially increase the benefits accruing to participants under the 1992

Program, materially increase the number of shares subject to the 1992   

Program, or materially modify the requirements as to eligibility for    

participation in the 1992 Program.  Unless the 1992 Program shall have  

been terminated by the Board of Directors prior thereto, it shall       

terminate on April 28, 2002.                                            

Federal Income Tax Consequences                                         

The following is a general description of federal income tax            

consequences.  The holder of an option should obtain independent tax    

advice.                                                                 

Generally, an employee receiving an incentive stock option does not     

recognize taxable income either at the time of grant or at the time of  

exercise.  The excess of the fair market value of the stock received    

over the exercise price of the option is, however, an item of tax       

preference income potentially subject to the alternative minimum tax.   

If the option holder disposes of the acquired stock without complying   

with the holding period requirements of the incentive stock option rules

(a "Disqualifying Disposition"), the option holder will realize ordinary

income at the time of disposition in an amount equal to the lesser of   

(i) the difference between the fair market value of the stock on the    

date of exercise and the option exercise price, or (ii) the total amount

of gain realized.  Any remaining gain or loss is treated as a short-term

or long-term gain or loss, depending on how long the shares are held.   

If a Disqualifying Disposition occurs in the same taxable year that the 

excess of the fair market value of the Common Stock received on exercise

of an incentive stock option over the exercise price is includable in   

the employee's adjusted alternative minimum taxable income, the amount  

includable will not exceed the amount equal to the excess of the amount 

realized on the Disqualifying Disposition over the exercise price.      

Unlike the case when a nonstatutory stock option is exercised, the      

Corporation will not be entitled to a tax deduction upon either exercise

of an incentive stock option or disposition of stock acquired pursuant  

to such exercise, except to the extent that the option holder realizes  

ordinary income in a Disqualifying Disposition.  The cost to the        

Corporation of being unable to take this tax deduction will depend upon 

a number of factors, including the number of options granted as         

incentive stock options and the market value of the Common Stock at both

the time of exercise and grant and the Corporation's tax rate.          

Under present regulations, an employee receiving a nonstatutory stock   

option does not receive taxable income on the date of grant of the      

option but generally realizes ordinary income at the time of exercise in

the amount of the difference between the option exercise price and the  

fair market value of the Common Stock on the date of exercise.          
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If a holder of a nonstatutory option pays the exercise price, in full or

in part, with previously acquired shares of Common Stock, the holder    

will recognize ordinary income in the amount by which the fair market   

value of the stock received exceeds the exercise price.  Based on       

rulings issued by the Internal Revenue Service, no gain or loss is      

recognized upon the delivery of such previously acquired shares to the  

Corporation.  Shares of Common Stock received by a participant, equal in

number to the previously acquired shares exchanged therefor, will have  

the same basis and holding period as such previously acquired shares.   

Shares of Common Stock received by a participant in excess of the number

of previously acquired shares will have a basis equal to the fair market

value of such additional shares as of the date ordinary income is       

recognized.  The holding period for such additional shares will commence

as of the date ordinary income is recognized.  If the holder of an      

incentive stock option pays the exercise price, in full or in part, with

previously acquired shares of Common Stock, the exchange should not     

affect the incentive stock option tax treatment of the exercise.  Upon  

exchange, no gain or loss is recognized upon the delivery of the        

previously acquired shares to the Corporation, and the shares of Common 

Stock received by the participant, equal in number to the previously    

acquired shares exchanged therefor, will have the same basis and holding

period for long-term gain purposes as the previously acquired shares    

shares of Common Stock received by the participant in excess of the     

number of previously acquired shares will have a basis of zero and a    

holding period which commences as of the date the Common Stock is issued

to the participant upon exercise of the incentive stock option.         

An option holder is not taxed upon the grant of a stock appreciation    

right.  Upon the exercise of such right, the option holder is taxed at  

ordinary income tax rates on the amount of cash received and the fair   

market value of any shares received, and the Corporation receives a     

deduction for the same amount.                                          

If, as a result of certain changes in control of the Corporation, a     

recipient's options and related stock appreciation rights become        

immediately exercisable, the additional economic value, if any,         

attributable to the acceleration may be deemed a "parachute payment."   

The additional value will be deemed a parachute payment if such value,  

when combined with the value of other payments which are deemed to      

result from the change in control, equals or exceeds a threshold amount 

equal to 300% of the recipient's average annual taxable compensation    

over the five calendar years preceding the year in which the change in  

control occurs.  In such case, the excess of the total parachute        

payments over such recipient's average annual taxable compensation will 

be subject to a 20% nondeductible excise tax in addition to any income  

tax payable.  The excess subject to the excise tax may be reduced,      

however, if the recipient establishes by clear and convincing evidence  

that payments include reasonable compensation for personal services     

rendered before the date of change in control; the amount of the        

reduction will be limited to the amount by which such reasonable        

compensation exceeds the recipient's average annual compensation.  The  

Corporation will not be entitled to a deduction for that portion of any 

parachute payment which is subject to the excise tax.                   

STOCKHOLDER PROPOSALS FOR NEXT ANNUAL MEETING                           

Any proposal which a stockholder intends to present at the next Annual  

Meeting of Stockholders must be received at the office of the Secretary 

of the Corporation by November 30, 1992, if such proposal is to be      

considered for inclusion in the Corporation's proxy statement and form  

of proxy relating to that meeting.                                      

[SOURCE PAGE 19]                                                        

MISCELLANEOUS                                                           

Expenses                                                                

All the expenses of soliciting proxies from stockholders will be borne  

by the Corporation.  Arrangements will be made with brokerage houses and

other custodians, nominees and fiduciaries to forward solicitation      

materials to the beneficial owners of Common Stock, and such persons    

will be reimbursed for their expenses.  Proxies may be solicited by     

Directors, officers or employees of the Corporation in person or by     

telephone or telegraph and by Georgeson & Co. Inc., which has been      

retained by the Corporation to aid in the solicitation.  Georgeson & Co.

Inc. will be paid a fee of approximately $15,000, plus expenses, for its

services.                                                               

By Order of the Board of Directors,                                     

Carol R. Marshall                                                       

Secretary                                                               

Calabasas, California                                                   

March 30, 1992                                                          

SEC ONLINE INC.                                                         
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EXHIBIT A                                                               

LOCKHEED CORPORATION                                                    

1992 EMPLOYEE STOCK OPTION PROGRAM                                      

A.  Preamble                                                            

The Lockheed Corporation (the "Company") 1992 Employee Stock Option     

Program (the "Program") is comprised of two separate stock option plans 

(collectively referred to as the "Plans").  The first of the Plans is   

called the Incentive Stock Option Plan (the "Incentive Plan") and is    

intended to be used exclusively for the grant of options qualifying     

under Section 422A of the Internal Revenue Code of 1986, as amended (the

"Code").  The second Plan is called the Nonstatutory Stock Option Plan  

(the "Nonstatutory Plan") and is intended to be used exclusively for the

grant of nonstatutory options, either with or without stock appreciation

rights.  Both the Incentive Plan and the Nonstatutory Plan, in addition 

to being subject to the requirements contained within Sections C and D, 

respectively, are subject to the general program requirements specified 

in Section B (the "General Program Requirements").  The General Program 

Requirements are hereby expressly made a part and incorporated into the 

terms of each of the Plans.                                             

B.  General Program Requirements                                        

1.  Purpose.  The purpose of the Program is to strengthen the Company   

and its subsidiaries by providing an additional means of retaining and  

attracting competent management personnel and by providing to           

participating officers and other key employees an added incentive for   

high levels of performance and for extraordinary efforts to increase the

earnings of the Company.                                                

2.  Administration.  The Program shall be administered by the Management

Development and Compensation Committee (the "Committee") of the Board of

Directors of the Company (the "Board"), which Committee shall consist of

three or more members of the Board, each of whom is a disinterested     

person within the meaning of any applicable regulatory requirements,    

including those promulgated under Section 16 of the Securities Exchange 

Act of 1934, as amended (the "Exchange Act").                           

Subject to the express provisions of the Program and each of the Plans, 

the Committee shall have authority to construe and interpret the        

Program, and to define the terms used herein, to prescribe, amend and   

rescind rules and regulations relating to the administration of the     

Program, to determine the duration and purpose of leaves of absence     

which may be granted to participants without constituting a termination 

of their employment for the purposes of the Program, and to make all    

other determinations necessary or advisable for the administration of   

the Program.  The determinations of the Committee on the matters        

referred to in this Section shall be conclusive.  Any action of the     

Committee with respect to the administration of the Program shall be    

taken pursuant to a majority vote, or pursuant to the written consent of

a majority of its members.                                              

No member of the Committee shall be liable for any action, failure to   

act, determination or interpretation made in good faith with respect to 

this Program or any transaction hereunder.  The Company hereby agrees to

indemnify each member of the Committee for all costs and expenses and,  

to the extent permitted by applicable law, any liability incurred by any

member in connection with defending against, responding to, negotiating 

for the settlement of or otherwise dealing with any claim, cause of     

action or dispute of any kind arising in connection with the member's   

actions in administering this Program or authorizing or denying         

authorization to any transaction hereunder.                             

3.  Participation.  Subject to the express provisions of the Program,   

the Committee shall determine the officers and other key employees of   

the Company and its subsidiaries to whom options (including options with

stock appreciation rights) shall be granted, the terms and provisions of

the respective option agreements (which need not be identical, but which

shall incorporate by reference all applicable terms and conditions of   

the Program as set forth herein or otherwise established by the         

Committee), the time or times at which such options and stock           

appreciation rights shall be granted, and the number of shares subject  

to each option and, where applicable, companion stock appreciation      

rights.  An individual who has been granted an option may, if           
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he or she is otherwise eligible, be granted an additional option or     

options and, where applicable, companion stock appreciation right or    

rights, or stock appreciation rights on an option or options previously 

granted without companion stock appreciation rights, if the Committee   

shall so determine.  Member of the Committee shall not be eligible,     

while members of the Committee, to receive options or stock appreciation

rights under the Program.                                               

4.  Stock Subject to Program.  Subject to adjustment as provided in     

Section B6 hereof, the stock to be offered under the Program shall be   

shares of the Company's authorized but unissued Common Stock, $1 par    

value (hereinafter called "Common Stock"), and the aggregate amount of  

stock to be delivered upon exercise of all options and stock            

appreciation rights granted under the Program shall not exceed 3,000,000

of such shares.  If any option granted pursuant to the Program shall    

expire or terminate for any reason without having been exercised in     

full, the unissued shares subject thereto shall again be available for  

purposes of the Program.  For purposes of determining the number of     

shares to charge against the maximum limitation set forth above, the    

exercise of a stock appreciation right shall be treated as the exercise 

of the portion of the companion option which is surrendered in          

connection with exercise of the stock appreciation right.               

5.  Nontransferability.  An option or stock appreciation right granted  

under the Program shall, by its terms, be nontransferable by the option 

holder other than by will or the laws of descent and distribution or,   

after the earlier of (i) September 1, 1992, or (ii) the date the Board  

elects or the Company is otherwise required to conform this Program to  

the provisions of new Rule 16b-3 under the Exchange Act, pursuant to a  

qualified domestic relations order as defined by the Code or Title I of 

the Employee Retirement Income Security Act, or the rules thereunder.   

The designation by an option holder of persons or trusts entitled by    

will or the laws of descent and distribution to receive the option      

holder's options or stock appreciation rights in the event of death of  

such option holder shall not constitute a transfer.                     

6.  Adjustments Upon Changes in Capitalization.  If the outstanding     

shares of the Common Stock of the Company are increased, decreased,     

changed into, or exchanged for a different number or kind of shares or  

securities of the Company through reorganization, merger,               

recapitalization, reclassification, stock split-up or otherwise, an     

appropriate and proportionate adjustment shall be made in the number and

kind of shares as to which options may be granted.  A corresponding     

adjustment changing the number or kind of shares allocated to           

unexercised options or portions thereof granted prior to any such change

shall likewise be made.  Any such adjustment to the outstanding options,

however, shall be made without change in the total price applicable to  

the unexercised portion of the option but with a corresponding          

adjustment in the price for each share covered by the option.           

Corresponding adjustments shall be made with respect to stock           

appreciation rights.                                                    

Upon the dissolution or liquidation of the Company, or upon a           

reorganization, merger or consolidation of the Company with one or more 

corporations as a result of which the outstanding shares of the Common  

Stock are changed into or exchanged for shares or securities of another 

corporation, or upon a sale of substantially all the assets or stock of 

the Company to another entity, and in which such other entity (or an    

affiliate), if applicable, does not assume the options (with stock      

appreciation rights, if any) granted under the Program or substitute    

comparable options and rights therefor, the options (and, where         

applicable, companion stock appreciation rights) theretofore granted    

hereunder to a person who at the time of such event is an employee of   

the Company or one of its subsidiaries shall, subject to the approval of

the Committee, become exercisable to the full extent theretofore not    

exercised, but in no event after the option period specified in each    

individual option agreement; provided, however, that in the case of any 

cash settlement with any person subject to Section 16(b) of the Exchange

Act, any applicable requirements or limitations or Rule 16b-3 under the 

Exchange Act are satisfied.                                             

Adjustments to the number and kind of shares as to which options and    

stock appreciation rights may be granted or changing the number or kind 

of shares allocated to previously granted but unexercised options and   

stock appreciation rights or portions thereof under this Section shall  

be made by the Committee, whose determination as to what adjustments    

shall be made, and the extent thereof, shall be final, binding and      

conclusive.  No fractional shares of stock shall be issued under the    

Program or any such adjustment.  If a participant becomes entitled to   

any interest in a fractional share due to a stock-split, reverse        

stock-split or stock dividend applying equally to all shares of Common  

Stock, or if a participant becomes entitled to any                      
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interest in a fractional share due to a reorganization, consolidation or

merger, subject to the approval of the Committee and the satisfaction of

any applicable requirements or limitations of Rule 16b-3 under the      

Exchange Act, a cash payment shall be made of an equivalent value for   

such interest.  Except as provided in the preceding sentence, fractional

shares shall be disregarded.                                            

7.  Acceleration upon Change in Control.  Notwithstanding any other     

provision of the Program, if the Committee determines that a Change in  

Control (as defined in the next paragraph) has occurred or is about to  

occur, the options (and where applicable, companion stock appreciation  

rights) theretofore granted hereunder to a person who at the time of the

Change in Control is an employee of the Company or one of its           

subsidiaries shall, subject to the approval of the Committee and the    

satisfaction of any applicable requirements or limitations of Rule 16b-3

under the Exchange Act, become exercisable to the full extent           

theretofore not exercised, but in no event after the option period      

specified in each individual option agreement.                          

For purposes of this Section B7 only, a Change in Control of the Company

shall be deemed to have occurred if (A) any "person" (as such term is   

used in Section 13(d) and 14(d) of the Securities Exchange Act of 1934, 

as amended (the "Exchange Act")), other than a trustee or other         

fiduciary holding securities under an employee benefit plan of the      

Company, becomes the "beneficial owner" (as defined in Rule 13d-3 under 

the Exchange Act), directly or indirectly, of securities of the Company 

representing 30% or more of the combined voting power of the Company's  

then outstanding securities, or (B) during any period of two consecutive

years individuals who at the beginning of such period constitute the    

Board and any new director (other than a director designated by a person

who has entered into an agreement with the Company to effect a          

transaction described in clauses (A) or (C) of this paragraph) whose    

election by the Board or nomination for election by the Company's       

stockholders was approved by a vote of at least two-thirds (2/3) of the 

directors then still in office who either were directors at the         

beginning of the period or whose election or nomination for election was

previously so approved, cease for any reason to constitute a majority   

thereof, or (C) the stockholders of the Company approve a merger or     

consolidation of the Company with any other corporation, other than a   

merger or consolidation which would result in the voting securities of  

the Company outstanding immediately prior thereto continuing to         

represent (either by remaining outstanding or by being converted into   

voting securities of the surviving entity) at least 80% of the combined 

voting power of the voting securities of the Company or such surviving  

entity outstanding immediately after such merger or consolidation, or   

the stockholders of the Company approve a plan of complete liquidation  

of the Company or an agreement for the sale or disposition by the       

Company of all or substantially all the Company's assets.               

8.  Amendments and Termination.  The Board of the Company may at any    

time suspend, amend or terminate the Program or any part thereof.  The  

Committee may, with the consent of an option holder, make such          

modifications of the terms and conditions of his or her options and,    

where applicable, companion stock appreciation rights, as it shall deem 

advisable.  Notwithstanding the foregoing, except as permitted under the

provisions of Section B6 of the Program, no amendment or modification   

may be adopted without further approval of the stockholders of the      

Company if the amendment would (i) materially increase the benefits     

accruing to participants under the Program, (ii) materially increase the

number of securities that may be issued under the Program, or (iii)     

materially modify the requirements as to eligibility for participation  

in the Program.                                                         

Unless the Program shall be earlier terminated by the Board, the Program

shall terminate on April 28, 2002.  No option or stock appreciation     

right may be granted during any suspension or after such termination.   

The amendment, suspension or termination of the Program shall not,      

without the consent of the option holder, alter or impair any rights or 

obligations under any option or stock appreciation right theretofore    

granted under the Program or any Plan thereunder.                       

9.  Privileges of Stock Ownership.  The holder of an option or stock    

appreciation right shall not be entitled to the privilege of stock      

ownership as to any shares of Common Stock not actually issued and      

delivered to him or her.  Upon the exercise of an option or stock       

appreciation right, the option holder, if so requested by the Committee,

in its discretion, shall represent to the Company that the shares       

purchased or issued are being acquired for investment and not with a    

view to the distribution thereof, and no shares shall be purchased or   

issued upon the exercise of any option or stock appreciation right      

unless and until, in the opinion                                        
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of counsel for the Company, any then applicable requirements of the     

Securities and Exchange Commission or other regulatory agencies having  

jurisdiction and of any exchanges upon which stock of the Company may be

listed, shall have been fully complied with .                           

10.  Subsidiary.  The term "subsidiary" for the purpose of the Program  

means a corporation the voting stock of which is 50% or more owned      

directly or indirectly by the Company.                                  

11.  Tax Withholding.  The Company, or in the case of a participant who 

is an employee of a subsidiary, such subsidiary, shall make such        

provisions as it may deem appropriate for the withholding of taxes which

the Company or such subsidiary determines it is required to withhold in 

connection with the grant or exercise of options or stock appreciation  

rights under the Program.  At the direction of the Committee, an option 

agreement with an individual participant may provide, either upon       

election by such participant or otherwise, for the withholding by the   

Company of shares of Common Stock issuable upon the exercise of options 

granted hereunder, or cash payments otherwise payable hereunder, to     

satisfy such withholding requirements; provided, however, that an       

election by such participant to have such withholding requirements      

satisfied by withholding shares or cash issuable or payable hereunder   

shall be subject to the approval of the Committee; and provided further 

in any case that the withholding of shares or cash issuable or payable  

hereunder shall satisfy any applicable requirements or limitations of   

Rule 16b-3 under the Exchange Act.                                      

12.  Time of Granting of Options and Stock Appreciation Rights.  The    

grant of an option or stock appreciation right pursuant to the Program  

shall take place only upon adoption by the Committee of a resolution    

granting such option or stock appreciation right; provided, however,    

that if an appropriate resolution of the Committee indicates that an    

option or stock appreciation right is to be granted as of and at some   

future date, the date of grant shall be such future date.               

13.  Effective Date of the Program.  The Program shall be effective upon

approval by the holders of a majority of the Company's outstanding      

shares entitled to vote upon the proposal to approve the Program at the 

1992 Annual Stockholders' Meeting or any adjournment thereof, or at any 

special meeting of stockholders called for that purpose.                

14.  Compliance with Law.  It is the intent of the Company that the     

Program satisfy and be interpreted in a manner that, with respect to    

participants who are or may be subject to Section 16 of the Exchange    

Act, satisfies the applicable requirements of the applicable Rule 16b-3 

so that such persons will be entitled to the benefits of such rule or   

other exemptive rules promulgated under Section 16 of the Exchange Act  

and will not be subjected to avoidable liability thereunder in respect  

of benefits intended by the Program.  If any provision of the Program or

any Plan thereunder or of any option agreement would frustrate or       

otherwise conflict with the intent expressed above, that provision to   

the extent possible shall be interpreted and deemed amended so as to    

avoid such conflict, but to the extent of any remaining irreconcilable  

conflict with such intent as to such provision in the circumstances,    

such provision shall be deemed void.  In connection with the            

administration of the Program, the grant of any option or stock         

appreciation right, the delivery of shares of Common Stock issuable     

hereunder, or the payment of cash hereunder, the Committee may impose   

such further requirements, limitations or conditions as it may deem     

required or advisable to satisfy, or to secure the benefits of,         

applicable laws and regulatory requirements (including those rules      

promulgated under Section 16 of the Exchange Act or those rules that    

facilitate exemption from or compliance with the Exchange Act), the     

requirements of any stock exchange upon which shares of Common Stock are

then listed, any blue sky or other securities laws applicable to such   

shares, or any approvals by any regulatory or governmental agency which 

may be necessary or advisable in connection therewith.                  

C.  Incentive Stock Option Plan                                         

1.  General.  The Incentive Plan is intended to grant options which     

qualify under Section 422A of the Code.  Included within the Incentive  

Plan are the provisions specified herein as well as all of the General  

Program Requirements which are specifically incorporated herein by      

reference.                                                              

2.  Incentive Option Price.  The purchase price of stock covered by each

option under the Incentive Plan shall be determined by the Committee but

shall be not less than the fair market value of such stock, as          
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determined by the Committee, on the date of the option is granted.  The 

purchase price of any shares purchased shall be paid in full at the time

of each such purchase (a) in cash or (b) to the extent permitted by the 

Committee, in its sole discretion, by transfer to the Company of        

previously acquired shares of Common Stock of the Company (valued at the

fair market value on the date of exercise) or a combination of cash and 

previously acquired shares.                                             

3.  Incentive Option Period.  Each option granted under the Incentive   

Plan and all rights or obligations thereunder shall be expressed to     

expire on such date as the Committee may determine, not later than 5    

years from the date on which the option is granted, and shall be subject

to earlier termination as hereinafter provided.                         

4.  Exercise of Incentive Options.  Each option granted under the       

Incentive Plan shall be exercisable, and the total number of shares     

subject thereto shall be purchasable, in installments, which need not be

equal, to be specified in the option.  The first installment shall not  

mature to make the shares thereof subject to purchase until at least one

year after the date the option is granted.  The holder of an option may 

exercise it in whole or in part and from time to time with respect to   

any installment after the maturity thereof; provided, however, that the 

Committee may in its discretion insert provisions in any option which   

cause the partial or complete expiration thereof in the event that      

installments or parts thereof are not exercised within specified time   

limitations.                                                            

5.  Termination of Employment.  If the holder of an incentive option    

ceases to be employed by the Company or one of its subsidiaries for any 

reason other than his or her death or disability, or if the option      

holder is employed by a subsidiary which ceases to be a subsidiary, his 

or her option shall expire three months after the happening of such     

event, unless by its terms it sooner expires, and during such period    

after the happening of such event shall be exercisable only to the      

extent that the option holder was entitled to exercise such option on   

the date of the happening of such event; provided, however, that if an  

option holder's employment is terminated for cause, of which the        

Committee shall be the sole judge, his or her option shall expire       

forthwith.                                                              

6.  Disability of Employee.  If the holder of an incentive option ceases

to be employed by the Company or one of its subsidiaries because of his 

or her disability, his or her option shall expire one year after the    

happening of such event, unless by its terms it sooner expires, and     

during such period after the happening of such event shall be           

exercisable only to the extent that the option holder was entitled to   

exercise such option on the date of the happening of such event.        

7.  Death of Employee.  If a holder of an incentive option dies (i)     

while he or she is employed by the Company or one of its subsidiaries,  

or (ii) within three months after the termination of such employment    

where such termination was not for cause, or (iii) within one year after

the termination of such employment where such termination was caused by 

his or her disability, his or her option shall expire one year after the

date of such death, unless by its terms it sooner expires, and during   

such period after such death such option may, to the extent that the    

option holder was entitled to exercise such option on the date of his or

her death or on the date of termination of his or her employment, if    

such occurred first, be exercised by the person or persons to whom the  

option holder's rights under the option shall pass by his or her will or

by the applicable laws of descent and distribution.                     

8.  Limitation on Grant.  Notwithstanding any other provisions of this  

Incentive Plan, the aggregate fair market value, determined as of the   

time the option is granted, of the stock for which any employee may be  

granted incentive stock options and which are first exercisable in any  

calendar year, under all incentive stock option plans of his or her     

employer corporation and its parent and subsidiary corporations, shall  

not exceed $100,000.                                                    

9.  Stock Appreciation Rights.  Stock appreciation rights may not be    

granted in connection with any incentive stock option granted under the 

Incentive Plan.                                                         
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D.  Nonstatutory Option Plan                                            

1.  General.  The Nonstatutory Plan is intended to grant options, with  

or without stock appreciation rights, which do not qualify under Section

422A of the Code.  Included within the Nonstatutory Plan are the        

provisions specified herein as well as of the General Program           

Requirements which are specifically incorporated herein by reference.   

2.  Nonstatutory Option Price.  The purchase price of stock covered by  

each option granted under the Nonstatutory Plan shall be determined by  

the Committee but shall be not less than the fair market value of such  

stock, as determined by the Committee, on the date the option is        

granted.  The purchase price of any shares purchased shall be paid in   

full at the time of each such purchase (a) in cash or (b) to the extent 

permitted by the Committee, in its sole discretion, by transfer to the  

Company of previously acquired shares of Common Stock of the Company    

(valued at the fair market value on the date of exercise) or a          

combination of cash and previously acquired shares.                     

3.  Nonstatutory Option Period.  Each option granted under the          

Nonstatutory Plan and all rights or obligations thereunder shall be     

expressed to expire on such date as the Committee may determine, not    

later than 10 years from the date on which the option is granted, and   

shall be subject to earlier termination as hereinafter provided.        

4.  Exercise of Nonstatutory Options.  Each option granted under the    

Nonstatutory Plan shall be exercisable, and the total number of shares  

subject thereto shall be purchasable, in installments, which need not be

equal, to be specified in the option.  Except as otherwise determined by

the Committee, the first installment shall not mature to make the shares

thereof subject to purchase until at least one year after the date the  

option is granted.  The holder of an option may exercise it in whole or 

in part and from time to time with respect to any installment after the 

maturity thereof; provided, however, that the Committee may in its      

discretion insert provisions in any option which cause the partial or   

complete expiration thereof in the event that installments or parts     

thereof are not exercised within specified time limitations.            

5.  Termination of Employment.  Except as otherwise determined by the   

Committee, if a holder of a nonstatutory option ceases to be employed by

the Company or one of its subsidiaries for any reason other than death, 

disability or retirement under the Lockheed Salaried Employee Retirement

Plan (or any plan in substitution thereof), or if the option holder is  

employed by a subsidiary which ceases to be a subsidiary, his or her    

option (and companion stock appreciation right, if any) shall expire one

year after the happening of such event, unless by its terms it sooner   

expires, and during such period after the happening of such event shall 

be exercisable only to the extent that the option holder was entitled to

exercise such option on the date of the happening of such event;        

provided, however, that if an option holder's employment is terminated  

for cause, of which the Committee shall be the sole judge, his or her   

option (and companion stock appreciation right, if any) shall expire    

forthwith.                                                              

6.  Death, Disability or Retirement of Employee.  If a holder of a      

nonstatutory option (i) dies (A) while employed by the Company or one of

its subsidiaries, or (B) within one year after the termination of such  

employment where such termination was not for cause, or (ii) becomes    

disabled while employed by the Company or one of its subsidiaries, or   

(iii) retires under the Lockheed Salaried Employee Retirement Plan (or  

any plan is substitution thereof), his or her option shall expire ten   

years from the date on which the option is granted, unless by its terms 

it sooner expires, and during such period after such death, disability  

or retirement, such option and, where applicable, stock appreciation    

right, shall be exercisable only to the extent that the option holder   

was entitled to exercise such option (and stock appreciation right, if  

any) on the date of his or her death, disability or retirement, or on   

the date of termination of his or her employment, if such occurred      

first.  In the case of death, such option shall be exercisable by the   

person or persons to whom the option holder's rights under the option   

shall pass by his or her will or by the applicable laws of descent and  

distribution.  Notwithstanding the foregoing, any nonstatutory option   

granted in consideration of the cancellation of stock appreciation      

rights held by an employee shall be exercisable upon the maturation of  

the option and remain exercisable during the term thereof irrespective  

of the termination of employment of the employee as a result of his or  

her retirement.                                                         

[SOURCE PAGE A-7]                                                       

7.  Stock Appreciation Rights.  A stock appreciation right may be       

granted, in the discretion of the Committee, in connection with any     

nonstatutory option granted under the Nonstatutory Plan, either at the  

time of grant of such option or at any time thereafter during the term  

of the option.  A stock appreciation right shall be related to a        

particular option ("companion option"), either an option previously     

granted or an option granted concurrently with the stock appreciation   

right, and shall extend to a specified number of shares (not in excess  

of 50%) subject to the companion option.  The stock appreciation right  

shall entitle the holder (subject to the conditions and limitations set 

forth below), upon exercise of his or her option for a number of shares 

and surrender of a then exercisable portion of his or her option for up 

to an equivalent number of shares (subject to the maximum number of     

shares to which the stock appreciation right extends), to receive       

payment of an amount determined pursuant to subparagraph (b) of the     

following paragraph.                                                    

Stock appreciation rights shall be subject to the following terms and   

conditions and to such other terms and conditions not inconsistent with 

the Program as the Committee may approve:                               

(a) A stock appreciation right shall be exercisable by the holder (or   

such other person entitled to exercise the stock appreciation right     

under Section D6 of the Program) only at such time or times, and to the 

extent, that the companion option shall have been exercised for at least

an equivalent number of shares, and subject to the satisfaction of any  

requirements or limitations of Rule 16b-3 under the Exchange Act deemed 

applicable by the Committee.  The companion option must, at the time of 

exercise of the stock appreciation right and after reduction for the    

number of shares with respect to which such option is exercised, be then

exercisable for a number of shares equal to or in excess of the number  

of shares with respect to which the stock appreciation right is         

exercised.                                                              

(b) Upon exercise of a stock appreciation right and surrender of an     

exercisable portion of the companion option, the holder shall be        

entitled to receive payment of an amount (subject to Section D7(c)      

below) determined by multiplying (i) the difference obtained by         

subtracting the option exercise price per share of Common Stock subject 

to the companion option from the fair market value of a share of Common 

Stock on the date of exercise of the stock appreciation right, by (ii)  

the number of shares with respect to which the stock appreciation is    

exercised.                                                              

(c) Option agreements pursuant to which stock appreciation rights are   

granted by the Committee shall either (i) set forth the form in which   

payment of the amount determined under subparagraph (b) above will be   

made (i.e., cash, shares of Common Stock valued at fair market value on 

the date of exercise of the stock appreciation right, or partly in such 

shares and partly in cash), or (ii) provide that the holder may elect to

receive cash in complete or partial settlement of a stock appreciation  

right, subject to the approval of the Committee in its sole discretion; 

provided, however, that in any event cash shall be paid in lieu of      

fractional shares, unless the Committee does not approve cash payment in

lieu of fractional shares, whereupon such stock appreciation right shall

be deemed not exercised or exercisable to the extent of such fractional 

shares.                                                                 

(d) A stock appreciation right shall in no event be exercisable unless  

and until six months have elapsed from the date of grant of such stock  

appreciation right.                                                     

(e) The Committee may, in its sole discretion, establish (at the time   

of grant) a maximum amount per share which will be payable upon exercise

of a stock appreciation right, expressed as a dollar amount or as a     

percentage or multiple of the option exercise price of the companion    

option.                                                                 
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