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                     LOCKHEED CORPORATION                               

4500 Park Granada Boulevard                                             

Calabasas, California 91399                                             

NOTICE OF ANNUAL MEETING OF STOCKHOLDERS MAY 11, 1993                   

TO THE STOCKHOLDERS OF LOCKHEED CORPORATION:                            

Notice is hereby given that the Annual Meeting of Stockholders of       

Lockheed Corporation will be held at the Sheraton Universal Hotel, 333  

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

11, 1993, at 9:30 a.m., local time, to consider and vote upon:          

1.  Election of a Board of thirteen 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 1993.                                                      

3.  A Stockholder proposal, if properly presented at the Annual Meeting,

regarding the space-based nuclear defense system.                       

The Board of Directors has fixed the close of business on March 15,     

1993, 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.    

By Order of the Board of Directors,                                     

Carol R. Marshall                                                       

Secretary                                                               

April 9, 1993                                                           

[GRAPH OMITTED:  Location of Lockheed Annual Meeting of Stockholders:   

Sheraton Universal Hotel 333 Universal Terrace Parkway Universal City,  

California]                                                             
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LOCKHEED CORPORATION                                                    

PROXY STATEMENT                                                         

April 9, 1993                                                           

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 its behalf of     

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

11, 1993, 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 1993, and, if properly  

presented at the Annual Meeting, a proposal submitted by a stockholder. 

This Proxy Statement and the accompanying Proxy are being sent to       

stockholders on or about April 9, 1993.                                 

VOTING BY STOCKHOLDERS                                                  

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

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

15, 1993, are entitled to receive notice of and to vote at the Annual   

Meeting.  As of March 15, 1993, there were 61,585,479 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 

action with respect to a stockholder proposal 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 and 2 and against Item 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.                                                     

Votes cast by proxy or in person at the Annual Meeting will be counted  

by the persons appointed by the Corporation to act as election          

inspectors for the meeting.  The election inspectors will treat shares  

represented by proxies that reflect abstentions as shares that are      

present and entitled to vote, for purposes of determining the presence  

of a quorum and for purposes of determining the outcome of any matter   

submitted to the shareholders for a vote.  Abstentions, however, do not 

constitute a vote "for" or "against" any matter and thus will be        

disregarded in the calculation of a plurality or of "votes cast".       

The election inspectors will treat shares referred to as "broker        

non-votes" (i.e., shares identified as held by brokers or nominees as to

which instructions have not been received from the beneficial owners or 

persons entitled to vote that the broker or nominee does not have       

discretionary power to vote on a particular matter) as shares that are  

present and entitled to vote for purposes of determining the presence of

a quorum.  However, for purposes of determining the outcome of any      

matter, such "broker non-vote" shares will be treated as not            
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present and not entitled to vote (even though those shares are          

considered entitled to vote for quorum purposes and may be entitled to  

vote on other matters).                                                 

Any unmarked proxies, including those submitted by brokers or nominees, 

will be voted as indicated in the accompanying proxy card, as summarized

above.                                                                  

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.                                               

ELECTION OF DIRECTORS                                                   

At the Annual Meeting, thirteen 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 thirteen    

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.  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 nominated by

the Board.                                                              

The Honorable Warren Christopher served as a Director of the Corporation

until January 19, 1993, when he resigned to become Secretary of State of

the United States.  During 1992 Mr. Christopher was a member of the     

Management Development and Compensation Committee, Executive Committee, 

and Nominating Committee.                                               

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 28, 1993 unless otherwise  

indicated.  Each of the nominees owns beneficially less than 1% of the  

Corporation's outstanding Common Stock.  Unless otherwise indicated, and

except as such powers may be shared with their spouses, 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                

Lodwrick M. Cook     64   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                     

Houston I. Flournoy  63   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     61   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                                

                                    Shares                              

                     Director        Held                               

Name                  Since       Beneficially                          

Lodwrick M. Cook       1991           781 (3)                           

Houston I. Flournoy    1976         1,000                               

James F. Gibbons       1985         2,009 (3)                           
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                                Principal Business Experience           

                                  During Past Five Years and            

Name                 Age               Other Information                

Robert G. Kirby      68   Senior Partner, The Capital Group Partners    

                            L.P., 1991; formerly Chairman of the        

                            Board of Capital Guardian Trust Company,    

                            a wholly-owned subsidiary of The Capital    

                            Group, Inc., an investment manager for      

                            pension funds and mutual funds, 1976 to     

                            1991; director of Capital Guardian Trust    

                            Company and Quiksilver Inc.; member of      

                            Board of Governors of the Pacific Stock     

                            Exchange, Incorporated                      

Lawrence O. Kitchen  69   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      

                            Bank America Corporation and Bank of        

                            America NT&SA                               

Vincent N. Marafino  62   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          67   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      68   Former Chairman of the Board of John Fluke    

                            Manufacturing Company, Inc., an             

                            electronic instrument and sensor firm,      

                            Everett, Washington, since 1990- 1991;      

                            retired Vice President and Group            

                            Executive of General Motors Corporation;    

                            served as Vice President of General         

                            Motors Corporation, 1976 to 1985;           

                            director of John Fluke Manufacturing        

                            Company, Inc.                               

Frank Savage         54   Chairman of the Board of Equitable Capital    

                            Management Corporation, an investment       

                            advisor, since 1992; Senior Vice            

                            President of The Equitable Life Assurance   

                            Society of the United States since 1987;    

                            and former Vice Chairman of the Board of    

                            Equitable Capital Management Corporation,   

                            an investment advisor, 1986-1992; trustee   

                            of Johns Hopkins University and the         

                            Council on Foreign Relations; director of   

                            the Boys Club of Harlem, New York           

                            Philharmonic, and Essence Communications    

                            Inc., and former U.S. Presidential          

                            appointee to the Board of Directors of      

                            U.S. Synthetic Fuels Corporation            

(TABLE CONTINUED)                                                       

                                     Number                             

                                       of                               

                                     Shares                             

                     Director         Held                              

Name                  Since       Beneficially                          

Robert G. Kirby        1990           889 (3)                           

Lawrence O. Kitchen    1975        65,537 (1)                           

Vincent N. Marafino    1980       215,693 (1) (2)                       

J.J. Pinola            1983         1,000                               

David S. Potter        1987         4,619 (3)                           

Frank Savage           1990         1,477 (3)                           
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                               Principal Business Experience            

                                  During Past Five Years and            

Name                 Age              Other Information                 

Daniel M. Tellep     61  Chairman of the Board and Chief Executive      

                           Officer ~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           

                            Presideent-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 Bancorp, Southern          

                            California Edison Company, and SCEcorp.     

Carlisle A.H. Trost  63   Retired Admiral, U.S. Navy, 1990; Chief of    

                            Naval Operations, United States Navy,       

                            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;         

                            director of Louisiana Land and              

                            Exploration Corp., General Public           

                            Utilities Corp., and General Public         

                            Utilities- Nuclear Corp.                    

James R. Ukropina    55   Partner, O'Melveny & Myers, a law firm, Los   

                            Angeles, California, since 1992; former     

                            Chairman of the Board and Chief Executive   

                            Officer of Pacific Enterprises, a           

                            diversified holding company, 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 Pacific Mutual    

                            Life Insurance Company and member of the    

                            Board of Trustees of Stanford University    

Douglas C. Yearley   57   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, J.P. Morgan    

                            & Co. Incorporated, Morgan Guaranty Trust   

                            Company of New York and USX Corporation     

(TABLE CONTINUED)                                                       

                                     Number                             

                                       of                               

                                     Shares                             

                     Director         Held                              

Name                  Since       Beneficially                          

Daniel M. Tellep       1987       189,554 (1) (2)                       

Carlisle A.H. Trost    1990           450 (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, 174,299 shares, and 179,121 shares, respectively,

which are subject to presently exercisable options or options which are 

exercisable within sixty days after December 31, 1992.                  

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

Plan Plus (the "Savings Plan") as of December 31, 1992.                 

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

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

February 28, 1993, Messrs. Cook, Gibbons, Kirby, Potter, Savage and     

Trost have been credited with 781, 1,099, 889, 4,519, 477 and 450       

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

investment power for their respective shares.                           
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During the Corporation's last fiscal year, ten regularly scheduled and  

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

aggregate of fourteen 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 1992.    

Each Director attended 75% or more of the aggregate number of meetings  

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

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

Kitchen $50,000 in consideration for consultant services rendered to the

Corporation in 1992.                                                    

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 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 standing Audit, Management Development and   

Compensation, and Nominating committees.                                

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

Pinola, Potter and Ukropina.  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. Cook, Gibbons, Potter,     

Ukropina and Yearley.  During the Corporation's last fiscal year the    

Compensation Committee held four 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. Cook, Gibbons,

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

year, the Nominating Committee held one meeting.  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 Corporation, 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                                              
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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 day 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. Kirby, Kitchen, Pinola, Potter, 

Tellep and Ukropina and the Finance Committee presently composed of     

Messrs. Flournoy, Kitchen, Marafino, Pinola, Savage, Trost, Ukropina and

Yearley.                                                                

Compensation Committee Interlocks and Insider Participation             

Messrs. Christopher and Ukropina served as members of the Compensation  

Committee during fiscal 1992.  The firm of O'Melveny & Myers, of which  

Mr. Ukropina is a partner and Mr. Christopher was a partner, renders    

legal services to the Corporation and its subsidiaries.                 

EXECUTIVE COMPENSATION                                                  

The Compensation Committee's report on executive compensation is set    

forth below.  No member of the Compensation Committee is a former or    

current officer or employee of the Corporation or any of its            

subsidiaries.  None of the executives named in the Summary Compensation 

Table served as a member of the compensation committee of any entity    

that determined the compensation of the members of the Corporation's    

Compensation Committee.                                                 

The following report of the Compensation Committee shall not be deemed  

to be incorporated by reference as a result of any general incorporation

by reference of this proxy statement or any part thereof.               

REPORT OF THE MANAGEMENT DEVELOPMENT AND COMPENSATION COMMITTEE         

The Management Development and Compensation Committee (the "Compensation

Committee") is presently composed of non-employee directors including   

Messrs. Cook, Gibbons, Potter, Ukropina, and Yearley.  Mr. Christopher  

was also a member of the Compensation Committee in 1992 prior to his    

resignation as a Director of the Corporation on January 19, 1993.  The  

functions performed by the Compensation Committee include the review of 

the compensation of senior management employees; the consideration of   

proposed candidates for senior officer positions; the appraisal of the  

performance of management; the review of plans and programs for         

succession to senior management positions of the Corporation; and the   

administration of the Corporation's Management Incentive Compensation   

Plan (the "MICP"), Long Term Performance Plan (the "LTPP"), and the 1992

Employee Stock Option Program.                                          

Hewitt Associates ("Hewitt"), an independent, nationally recognized,    

compensation and benefit consulting firm, provides general advice to the

Compensation Committee with respect to the competitiveness of           

compensation paid to senior officers of the Corporation.  In doing so,  

Hewitt takes into account how compensation paid to the Corporation's    

senior executives compares to compensation paid by aerospace companies. 

Members of the Compensation Committee also review compensation survey   

information prepared by other recognized consulting firms.  It has also 

been the practice of the Compensation Committee to meet with Hewitt from

time to time.                                                           

It is the goal of the Corporation to provide compensation that will     

enable it to attract, retain, and reward superior performing executives.

Lockheed's compensation philosophy for senior executives provides that a

significant portion of total compensation is incentive-oriented and     

provides for recognition of contributions to the attainment of the      

Corporation's financial and business objectives.  Base salaries are     

generally consistent with averages for comparable companies in the      

industry.  Various incentives provide the opportunity for gain based on 

performance relative to both short and long term goals and continued    

enhancement of long term stockholder value.                             
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During 1992 Lockheed experienced, generally, excellent performance, and 

return to stockholders in the form of share price appreciation and      

dividends was 31 percent.  This return was above the averages of the    

peer companies and the S&P 500.  The year was also noteworthy for some  

significant program wins and the acquisition of the Fort Worth Division 

of General Dynamics.  The acquisition positions Lockheed as one of the  

strongest companies in the aerospace industry and is expected to benefit

Lockheed's stockholders.                                                

Lockheed's executive compensation program includes four elements: base  

salary; the Management Incentive Compensation Plan award based on annual

performance; the Long Term Performance Plan award based on three-year   

cycles; and the stock option program.  Incentive compensation awards    

provide each executive with opportunities to improve total compensation 

and can be a significant portion of the executive's total cash          

compensation.                                                           

1992 Base Salaries                                                      

The Corporation's philosophy on executive compensation is to set base   

salaries at competitive levels.  Base salaries also reflect individual  

performance and time in position.  Hewitt has advised that 1992 base    

salaries for executive officers as a group are competitive with the pay 

levels of comparable companies in the aerospace industry.               

Management Incentive Compensation Plan Awards (MICP)                    

The primary purpose of the MICP is to reward executives for attainment  

of financial and operational objectives.  The MICP provides an          

opportunity for annual cash bonuses based on the performance of the     

Corporation and an appraisal of each executive's contribution to such   

performance.  Bonuses are determined by a formula which takes into      

consideration the performance of the executive and of the operating     

company or organization to which the executive is assigned during the   

year in which the award is earned.                                      

With respect to the year ended December 31, 1992, the Corporation       

measured its performance against financial, business development,       

operations, and other significant objectives.  In the case of Mr.       

Tellep, his annual bonus represented approximately 39 percent of his    

total cash compensation.                                                

Long Term Performance Plan Awards (LTPP)                                

The primary purpose of the LTPP is to provide an incentive for positive 

future performance of the Corporation and the executive.  The LTPP      

provides an opportunity for a bonus based on management performance and 

total stockholder value during a three-year performance cycle.  The     

long-term bonus opportunity for the 1990-92 three-year cycle paid in    

1993 was determined based on achievement of a combination of external   

and internal factors, which achievements were audited by the            

Corporation's independent auditors, Ernst & Young.  For the three-year  

cycle, the external factors consisted of total stockholder return       

compared with the Standard & Poor's 400 Industrials and performance of a

group of aerospace companies consisting of Grumman, McDonnell Douglas,  

Martin Marietta, Northrop, General Dynamics, Rockwell, TRW, and         

Raytheon.  The internal measures consisted of predetermined targets of  

cash flow return on assets and the achievement of signing funded        

contracts.  The LTPP Award for the 1990-92 cycle paid to Mr. Tellep was 

approximately 13 percent of his total cash compensation.                

Stock Option Program                                                    

The Committee also reviewed the stock option grants to senior           

executives, which were awarded under the Corporation's 1992 Employee    

Stock Option Program.  The purpose of the option program is to provide  

additional incentives to employees to strive to maximize stockholder    

value.  The option program utilizes vesting periods to encourage key    

employees to continue in the employ of the Corporation.  Executives who 

were awarded stock options received a fixed number of options based on a

number of factors.  In determining the amounts of the grants of stock   

options, the Compensation Committee recommended individual awards for   

each of the executive officers based upon consideration                 
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of the scope of the optionees' responsibilities, contributions to the   

performance of the Corporation, individual performance expectations, and

number of options granted.                                              

In terms of CEO compensation, Mr. Tellep's base salary and annual MICP  

award are at the average for aerospace companies of comparable size     

based on information provided by Hewitt Associates.  The Committee felt 

that on the basis of his performance, leadership, and contributions to  

increased long term stockholder value, Mr. Tellep merited a salary      

increase in 1992 and with reluctance accepted his request that he not be

granted an increase in base salary.  The compensation table which       

follows reflects the increase in Mr. Tellep's base salary awarded in    

1991.                                                                   

Total compensation comparisons for Mr. Tellep with CEOs of comparable   

companies in the aerospace industry are difficult.  This results from   

varying methods of structuring long-term performance plans and differing

techniques for assigning value to stock option grants as well as the    

problematic nature of those valuations.  However, it is the opinion of  

this Committee that Mr. Tellep's total compensation is fair and         

reasonable.                                                             

MANAGEMENT DEVELOPMENT AND COMPENSATION COMMITTEE                       

Douglas C. Yearley, Chairman                                            

Lodwrick M. Cook                                                        

James F. Gibbons                                                        

David S. Potter                                                         

James R. Ukropina                                                       
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Compensation of Executive Officers                                      

The following Summary Compensation Table sets forth the compensation for

services in all capacities earned by each of the Corporation's Chairman 

and Chief Executive Officer and the other four most highly compensated  

executive officers of the Corporation and its subsidiaries (the "named  

executive officers") during the three fiscal years ended December 27,   

1992.                                                                   

SUMMARY COMPENSATION TABLE                                              

                                      Annual Compensation               

                                                               Other    

                                                               Annual   

  Name of and                         Salary        Bonus   Compensation

Principal Position            Year    ($) (a)      ($) (b)   ($) (c) (g)

D.M. Tellep                   1992    750,000      600,000         -    

Chairman of the Board and     1991    675,000      550,000         -    

  Chief Executive Officer     1990    611,250      400,000         -    

V.N. Marafino                 1992    638,346      475,000         -    

Vice Chairman of the Board    1991    537,500      400,000         -    

  and Chief Financial and     1990    574,635      325,000         -    

  Administrative                                                        

V.D. Coffman                  1992    350,719      200,000         -    

Executive Vice President      1991    185,769      105,000         -    

                              1990    173,365       90,000         -    

J.N. McMahon                  1992    332,462 (h)  264,000         -    

Group President-              1991    293,750      202,000         -    

  Missiles and Space          1990    266,288      200,000         -    

V.P. Peline                   1992    278,750      233,000         -    

Group President-              1991    256,250      202,000         -    

  Electronic Systems          1990    235,000      150,000         -    

(TABLE CONTINUED)                                                       

                                Long Term                               

                              Compensation                              

                           Options/    LTIP        All Other            

   Name of and               SARs     Payouts    Compensation           

Principal Position          (#) (d)   ($) (e)     ($) (f) (g)           

D.M. Tellep Chairman        40,000    203,318       36,692              

  of the Board and          44,624     95,196            -              

  Chief Executive Officer   50,000    89,775             -              

V.N. Marafino               30,000    161,539       28,491              

Vice Chairman of the Board  34,998     77,574            -              

  and Chief Financial and   40,000     84,643            -              

  Administrative                                                        

V.D. Coffman                 8,100     47,533       10,964              

Executive Vice President     8,409     15,960            -              

                             7,000     13,928            -              

J.N. McMahon                17,000     69,993       15,717              

Group President-            17,821     33,268            -              

  Missiles and Space        20,000     35,330            -              

V.P. Peline                 15,000     62,046       13,634              

Group President-            15,995     30,363            -              

  Electronic Systems        18,000     35,285            -              

(a)  Base salary increases are generally effective in September of each 

year.  Amounts therefore can reflect one base salary earned for 75% of  

the year and an increased base salary earned for 25% of the year. Salary

amounts may include payment for vacation in lieu of time off.           

(b)  Reported amounts include Incentive Compensation awards for 1992    

that were paid in early 1993.                                           

(c)  Other Annual Compensation in the form of the value of certain      

perquisites did not, in the aggregate, exceed the lower of $50,000 or   

10% of the aggregate 1992 salary and bonus compensation of any of the   

named executives.                                                       

(d)  1991 stock option grants include options granted in connection with

cancellation of SARs.                                                   

(e)  Reported amounts include Long Term Performance Plan awards for the 

period 1990-1992 that were paid in the second quarter of 1993.          

(f)  Amounts include Company contributions to the qualified savings plan

for Messrs. Tellep, Marafino, Coffman, McMahon, and Peline of $5,236,   

$11,250, $10,964, $9,931, and $11,250, respectively; and Company        

contributions to the non-qualified supplemental plan for Messrs. Tellep,

Marafino, McMahon, and Peline of $31,456, $17,241, $5,786, and $2,384,  

respectively.                                                           

(g)  Information for years prior to 1992 is excluded in reliance upon   

applicable transition rules.                                            

(h)  Amount includes a lump sum payment given in lieu of a base salary  

increase.                                                               
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The table below shows information regarding grants of stock options made

to the named executive officers under the Corporation's 1992 Employee   

Stock Option Program during the fiscal year ended December 27, 1992. The

Corporation did not grant any stock appreciation rights during the 1992 

fiscal year.  The amounts shown for each of the named executive officers

as potential realizable values are based on arbitrarily assumed         

annualized rates of stock price appreciation of zero percent, five      

percent and ten percent over the full ten-year term of the options.     

OPTION/SAR GRANTS IN LAST FISCAL YEAR                                   

                                    Individual Grants                   

                                  % of Total                            

                                 Options/-SARs                          

                  Options/-SARs    Granted to    Exercise or            

                   Granted (#)    Employees in   Base Price   Expiration

Name                 (a,b,c)       Fiscal Year     ($/Sh)        Date   

D.M. Tellep           40,000           6.7          42.75      2/4/2002 

V.N. Marafino         30,000           5.1          42.75      2/4/2002 

V.D. Coffman           8,100           1.4          42.75      2/4/2002 

J.N. McMahon          17,000           2.9          42.75      2/4/2002 

V.P. Peline           15,000           2.5          42.75      2/4/2002 

(TABLE CONTINUED)                                                       

                         Potential Realizable Value at                  

                         Assumed Annual Rates of Stock                  

                       Price Appreciation for Option Term               

Name                     0% ($)     5% ($)       10% ($)                

D.M. Tellep                0     1,075,600      2,725,200               

V.N. Marafino              0       806,700      2,043,900               

V.D. Coffman               0       217,809        551,853               

J.N. McMahon               0       457,130      1,158,210               

V.P. Peline                0       403,350      1,021,950               

(a)  Options granted pursuant to the Corporation's 1992 Employee Stock  

Option Program.  The options are exercisable starting 12 months after   

the grant date with 50% of the shares covered thereby becoming          

exercisable at that time and with an additional 50% of the option shares

becoming exercisable on the second anniversary date.  Acceleration of   

the exercisability of the options may occur under certain circumstances,

including a change in control.  The options were granted with an        

exercise price of 100% of fair market value on the date of grant and for

a term of 10 years (subject to earlier termination at or 12 months after

a termination of employment other than by reason of death, disability or

retirement).  See the description at page 16 for a description of       

certain additional features of this Option Program.                     

(b)  Under the terms of this Option Program, the Compensation Committee 

retains discretion, subject to plan limits, to modify the terms of      

outstanding options and to reprice the options.                         

(c)  The exercise price and tax with holding obligations related to     

exercise may be paid by delivery of already owned shares or by offset of

the underlying shares, subject to certain conditions.                   

If the amounts shown as potential realizable values were to be realized,

the corresponding increases, during the same period, in the market value

of the outstanding shares of the Corporation's Common Stock held by all 

stockholders (other than the Corporation) would total approximately     

$1.675 billion and $4.244 billion for the five percent and ten percent  

gains, respectively.  No gain to the optionees will occur without an    

increase in stock price which will benefit all stockholders             

proportionately.  These potential realizable values are based solely on 

arbitrarily assumed rates of appreciation required by applicable SEC    

regulations.  Actual gains, if any, on option or SAR exercises and      

Common Stock holdings are dependent on the future performance of the    

Corporation's Common Stock, overall stock market conditions, and other  

factors.  There can be no assurance that the potential realizable values

shown in this table will be achieved.                                   
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The following table sets forth information concerning the exercise of   

stock options during the 1992 fiscal year by each of the named executive

officers and the fiscal year end spread on unexercised "in-the-money"   

options.  No stock appreciation rights were exercised in 1992 or held at

fiscal year end.                                                        

Aggregated Option/SAR Exercises in Last Fiscal Year and FY-End          

Option/SAR Value                                                        

                                                  Value                 

                         Shares Acquired       Realized (a)             

Name                     on Exercise (#)            ($)                 

D.M. Tellep                  9,635                164,608               

V.N. Marafino               23,129                417,207               

V.D. Coffman                     0                      -               

J.N. McMahon                 6,550                107,240               

V.P. Peline                      0                      -               

(TABLE CONTINUED)                                                       

                                               Value of                 

                          Number of           Unexercised               

                         Unexercised          In-the-Money              

                         Options/SARs         Options/SARs              

                          at FY-End            at FY-End                

                             (#)                 ($)(a)                 

                          Exercisable/         Exercisable/             

Name                     Unexercisable        Unexercisable             

D.M. Tellep                139,121/             2,067,272/              

                            62,312                938,883               

V.N. Marafino              144,299/             2,059,497/              

                            47,499                718,699               

V.D. Coffman                25,704/               362,364/              

                            12,305                184,768               

J.N. McMahon                51,910/               757,078/              

                            25,911                389,353               

V.P. Peline                 65,788/               973,262/              

                            22,998                346,259               

(a)  Market value of underlying securities at exercise date or year-end,

as the case may be, minus the exercise or base price of "in-the-money"  

options/SARs.  "Value Realized" is on a pre-tax basis.                  
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The following table sets forth information concerning individual awards 

for the Long-Term Performance Plan (the "LTPP") cycle beginning in the  

1992 fiscal year for the 1992-1994 LTPP Cycle for each of the named     

executive officers.                                                     

LONG TERM INCENTIVE PLAN AWARDS IN LAST FISCAL YEAR                     

                                        Estimated Future Payouts        

                                       under Non-Stock Price Based      

                                               Plans (a,b)              

                   Performance or                                       

                   Other Period                                         

                       Until        Threshold    Target     Maximum     

                    Maturation                                          

Name                 or Payout          ($)       ($)         ($)       

D.M. Tellep           3 years            0      464,631     929,262     

V.N. Marafino         3 years            0      370,165     740,330     

V.D. Coffman          3 years            0      177,336     354,672     

J.N. McMahon          3 years            0      158,566     317,132     

V.P. Peline           3 years            0      142,028     284,056     

(a)  Awards under the LTPP are based upon a combination of factors      

including (i) the Company's absolute percentage gain in total           

stockholder value as compared to an absolute target approved by the     

Compensation Committee, and (ii) the Company's investment value relative

to a peer group investment value.  The peer group is described below and

is approved by the Compensation Committee.                              

(b)  Under the terms of the Company's Long Term Performance Plan, the   

Compensation Committee retains discretion, subject to plan limits, to   

(i) adjust awards to take into account any exceptional factors          

influencing the award amounts generated by the award factor schedules,  

and (ii) adjust the award of any individual participant.                

The group of comparable companies in the aerospace industry that was    

utilized by the Compensation Committee in reviewing and establishing    

base salary levels for fiscal 1992 and for purposes of measuring gain in

stockholder value for purposes of the LTPP 1992-1994 LTPP Cycle,        

included but is not limited to the companies included in the peer group 

index (the "Index Group") on the Stock Price Performance Graph at page  

19.  The relevant peer group for the LTPP 1990-1992 LTPP Cycle, on which

compensation reported for fiscal 1992 was based, included seven of the  

eight companies used in the Index Group.  Loral was substituted for TRW 

in the Index Group because of changes in their respective businesses    

from 1989 to 1992, which rendered Loral a more similar company.         

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 earned.       

Companies are measured against specific financial objectives such as    

pre-tax earnings, cash flow management, and funded sign-ups.  Also      

measured are other significant operational objectives.  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).                        
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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 34   

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-years performance cycles, beginning in successive    

years.  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 cash flow return on assets and           

achievement of funded sign-up goals are realized.  In 1992, the         

Compensation Committee approved certain changes to the Long Term        

Performance Plan.  The performance measurements under the plan will be  

based on the company's absolute percentage gain in total stockholder    

value as compared to an absolute target and the Corporation's investment

value relative to a peer group investment value.  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).                                         

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 $8,994 (subject to annual indexing adjustments) can be       

deferred under the Savings Plan in 1993.  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.  183,800 shares of Common Stock were         

purchased on the open market by the ESOP Trust in 1992.  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.  In 1992 the   

ESOP Trust also sold on the open market 285,000 shares purchased from   

participants who terminated their employment by retirement or otherwise.

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                                                                  
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of the unallocated shares held by the ESOP Trust.  With respect to any  

allocated shares held by the ESOP 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).                             

Retirement Plan                                                         

The Corporation's salaried employees retirement plan, which covers      

certain 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 for the named executives is by a formula which includes years  

of credited service and average pay (salary plus bonus as set forth in  

the Summary Compensation Table) for the highest five consecutive years  

of the last ten years of employment with the Corporation preceding      

retirement.                                                             

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).  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 between 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 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                         
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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) 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.                   

Estimated Retirement Plan Benefits At Selected Compensation And Service 

Categories                                                              

                           Estimated Annual Pension for                 

 Five-Year            Representative Years of Credited Service          

  Average                                                               

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)                                                       

                    Estimated Annual Pension for                        

 Five-Year           Representative Years of Credited Service           

  Average                                                               

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             

Such benefits are not subject to any deduction for Social Security      

benefits or other offset amounts.  Messrs. Tellep, Marafino, Coffman,   

McMahon, and Peline have approximately 37, 33, 25, 6 and 34 years of    

credited service under the plan, respectively.                          

Termination Benefits Agreements                                         

The Corporation has entered into severance agreements (the "Termination 

Benefits Agreements") with 34 Board-elected executive officers,         

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

Termination Benefits Agreements provide for the payment of certain      

benefits described below if within three years after the occurrence of a

change in control of the Corporation, the covered executive officer     

either (a) is terminated by the Corporation (other than on account of   

death, disability or retirement of the officer or for "cause" as defined

in the Agreement), or (b) terminates his or her employment with the     

Corporation for "good reason" (as defined in the Agreement to include,  

among other things, a reduction in base salary, bonus or certain other  

benefits, certain changes in status, duties or position with the        

Corporation, or geographic relocation).                                 

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, 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                                                          
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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.                       

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.                                   

Employee Stock Option Programs                                          

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

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

and 1992 Employee Stock Option Program (the "1992 Program") initially   

authorized grants of options and stock appreciation rights to acquire to

1,250,000 shares, 2,750,000 shares and 3,000,000 respectively, of the   

Corporation's authorized but unissued Common Stock.  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, the 1986 

Program or the 1992 Program.  The number of shares subject to           

outstanding options therefore 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, the 1986 Program and the 1992 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.            

Grants under the 1982 Program and the 1986 Program were made by the     

Board of Directors after consideration of the recommendations of the    

Compensation Committee.  Under the terms of the 1992 Program, grants are

made by the Compensation Committee  which consists of nonemployee       

directors who are not eligible to participate in the 1982 Program, the  

1986 Program, or the 1992 Program.  The 1982 Program, the 1986 Program  

and the 1992 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 and the 1992 Program, options may not be    

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

and the 1992 Program further provide that, if the Board of Directors    

determines that a change in control (as defined) has occurred or is     

about to occur, outstanding options and any companion stock appreciation

rights, to the extent not exercisable, will become fully exercisable. No

additional grants may be made under the 1982 Program which terminated on

February 28, 1992.                                                      

At March 1, 1993, 786,082, 2,086,027 and 1,177,625 shares of the        

Corporation's Common Stock were reserved for issuance on exercise of    

options under the 1982 Program, the 1986 Program and 1992 Program,      

respectively.                                                           
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Change in Control Provisions                                            

A "change in control," for purposes of the plans and benefits described 

in this Proxy Statement, is generally deemed to have occurred if (a) any

person (other than a fiduciary holding securities under an employee     

benefit plan of the Corporation) becomes the beneficial owner, directly 

or indirectly, of securities of the Corporation representing 30% or more

of the combined voting power of the Corporation's then outstanding      

securities; or (b) during any period of two consecutive years, there    

occur certain changes in the composition of a majority of the Board of  

Directors; or (c) the shareholders of the Corporation approve a merger  

or consolidation of the Corporation with any other entity that results  

in the voting securities of the Corporation outstanding immediately     

prior to such event continuing to represent (following any conversion or

similar change) less than 80% of the combined voting securities of the  

surviving entity outstanding immediately after such event; or (d) the   

shareholders of the Corporation approve a plan of complete liquidation  

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

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

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.  U.S. Trust Company of California, as trustee of the ESOP      

Trust, recently reported that since 1990 it had failed to timely report 

under Rule 16a-1 of the Securities Exchange Act of 1934 its holdings of 

unallocated shares of Lockheed Common Stock held under the ESOP based on

an erroneous interpretation of the Rule.  The trustee filed three       

reports reflecting 13 transactions on February 12, 1993.  Due to        

international travel, one officer, R.K. Cook was unable to complete the 

filing of his Form 5 within the time allowed and consequently had one   

late filing of a report on February 25, 1992 of ESOP Trust shares and a 

stock option grant.                                                     

SECURITY HOLDINGS OF EXECUTIVE OFFICERS                                 

The following table sets forth the aggregate number of shares of the    

Corporation's common stock owned beneficially by each of the named      

executive officers as of February 28, 1993 except as otherwise          

indicated, including shares held indirectly under the Savings Plan (the 

"ESOP Shares"), and shares subject to options granted under the         

Corporation's stock option plans that were exercisableon or within 60   

days thereafter ("Option Shares").  None of such persons owned over 1%  

of the outstanding shares of common stock; certain of such persons share

with their spouses voting and dispositive powers with respect to the    

reported shares.                                                        

                        Aggregate                                       

                   Shares                                               

                       Beneficially           ESOP           Option     

Name                      Owned              Shares (a)      Shares     

D.M. Tellep               189,554                798         179,121    

V.N. Marafino             215,693                864         174,299    

V.D. Coffman               34,228                674          33,554    

J.N. McMahon               69,247                837          68,410    

V.P. Peline                83,165                877          80,288    

(a)  Information as to ESOP shares is as of December 31, 1992.          
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SECURITY OWNERSHIP OF CERTAIN BENEFICIAL OWNERS AND MANAGEMENT          

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

the Corporation's Common held by persons known to the Corporation to be 

the beneficial owners of more than 5% of such stock executive officers  

and directors as a group.  For purposes of this Proxy Statement,        

beneficial ownership of defined in accordance with the rules of the     

Securities and Exchange Commission and generally means the powerdispose 

of securities regardless of any economic interest therein and includes  

the right to acquire secur 60 days of the applicable date. Unless       

otherwise indicated, the stockholders have sole voting and invest       

respect to the shares indicated.  All information set forth in the      

following table is as of December 31, 1992, otherwise indicated.        

                                                Beneficial Ownership    

Name and Address of              Class of        Number        Percent  

    Stockholder                    Stock        of Shares     of Class  

U.S. Trust Company of               Common      16,033,084 (1)     26.2%

  California, 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.,         Common       5,339,182 (2)     8.7% 

  Inc.  One State Street                                                

  Plaza New York, New                                                   

  York 10004-1545                                                       

INVESCO MIM PLC                     Common       5,352,766 (3)     8.77%

  11 Devonshire Square                                                  

  London EC2M 4YR England                                               

All executive officers and                                              

  directors of the                                                      

  Corporation as a group                                                

  (47 persons)                      Common       1,278,112 (4)     2.09%

(1)  As reported in Schedule 13G dated February 12, 1993.  Stockholder  

has sole dispositive voting power with respect to the number of shares  

stated.                                                                 

(2)  As reported in Schedule 13G dated February 10, 1993.  Stockholder  

has sole voting power 2,991,750 of the shares and sole dispositive power

with respect to 5,339,182 of the shares.                                

(3)  As reported in Schedule 13G dated January 25, 1993.  Stockholder   

has sole voting power of the shares, shared voting power with respect t 

5,352,766 of the shares, sole dispositive power with respect to 5,3     

52,766 of the shares                                                    

dispositive power with respect to 5,352,766 of the shares.              

(4)  Includes 1,179,714 shares which are subject to presently           

exercisable options or options which  within sixty days after December  

31, 1992; shares with respect to which the officers and directors discla

ownership or do not have sole investment and voting power, and 21,142   

shares held as of December Savings Plan for the beneficial interest of  

officers.                                                               
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STOCK PRICE PERFORMANCE GRAPH                                           

The following graph compares the Corporation's cumulative stockholder   

return on its common stock, including the reinvestment of dividends,    

with the return on the Standard & Poor's 500 Stock Index and the peer   

group identified below.  The graph shall not be deemed incorporated by  

reference in any general incorporation by reference of this proxy       

statement or any part thereof.                                          

COMPARISON OF FIVE YEAR CUMULATIVE TOTAL RETURN                         

for the Period Ended December 31, 1992                                  

                                   1987          1988          1989     

Lockheed                          $100.00       $124.57       $122.34   

Standard & Poor's 500 Index       $100.00       $116.61       $153.56   

Peer Group Index                  $100.00       $113.01       $115.39   

(TABLE CONTINUED)                                                       

                                   1990          1991          1992     

Lockheed                          $111.66       $156.47       $205.50   

Standard & Poor's 500 Index       $148.79       $194.12       $208.91   

Peer Group Index                  $122.61       $169.57       $214.30   

Source of data:  Standard & Poor's Compustat Services, Inc. Selected    

Industry Peer Group consists of General Dynamics Corp., Grumman Corp.,  

Loral Corp., Martin Marietta Corp., McDonnell Douglas Corp., Northrop   

Corp., Raytheon Co., and Rockwell Intl. Corp.                           

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    

1993.  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 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 27,    

1992.  Representatives of Ernst & Young are expected to be present at   

the Annual Meeting with the opportunity to make a statement if they     

desire to do so and be available at the time to respond to appropriate  

questions.                                                              

STOCKHOLDER PROPOSAL                                                    

Proposal Regarding the Space-Based Nuclear Defense System               

The Glenmary Home Missioners, located at 4119 Glenmary Trace, Fairfield,

Ohio 45014-5549 and beneficial owner of 100 shares of the Corporation's 

common stock, has advised the Corporation that it intends               
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to present the following proposal at the Annual Meeting.  The proposal  

and supporting statement, as submitted by the Glenmary Home Missioners, 

are set forth below.                                                    

WHEREAS space weapons undermine international law and threaten the      

satellite communication and verification systems which make possible    

arms control agreements.                                                

WHEREAS the United States and Russia, as well as many other countries,  

are struggling for agreements in the many arms control areas.  Because  

no country has an effective anti-satellite weapons (ASAT) system, an    

opportunity exists for a bilateral ban on ASAT testing.                 

WHEREAS in 1991 Lockheed ranked 9 among the top 100 largest contractors 

for the Department of Defense with contracts in excess of $2.3 billion, 

and 3 on the list of the top 15 largest "Star Wars" contractors with    

contracts in excess of $112 million;                                    

THEREFORE BE IT RESOLVED, the shareholders request the Board of         

Directors to provide a comprehensive report describing our Company's    

involvement in the space-based nuclear defense system known as Star Wars

or Strategic Defense Initiative.  The report should be available to     

shareholders on request within six months of the 1993 annual meeting,   

may omit proprietary information and be prepared at reasonable cost.    

Stockholder's Supporting Statement                                      

As investors, we are concerned about company dependence upon Department 

of Defense contracts and hope a written report would contain answers to 

the following questions:                                                

1.  What is the current value of outstanding contracts of Lockheed,     

including its subsidiaries, to develop space weapons?                   

2.  How much of the corporation's own money (versus funding from the    

Department of Defense) is being spent on in-house research and          

development in space weaponry?  How do our Company's efforts to reduce  

dependence upon its weapons business affect this segment of its         

aerospace and defense division?                                         

3.  How do proposed federal SDI cuts affect our company?                

4.  Is Lockheed planning to conduct or participate in                   

materials-processing in space experiments; and                          

5.  Has an internal policy of direction for the (a) commercial          

development of space and/or (b) development of weapons for space been   

determined by management?                                               

The church-related sponsors of this resolution question the commercial  

and political special-interest groups who lobby Congress to make weapons

in space a higher priority than meeting human needs.  Persian Gulf war  

euphoria and competitive interest in the potential profits Star Wars    

contracts could bring in the relatively lean overall national defense   

environment conspire to keep billions of dollars pouring into the hands 

of weapons developers.  As church institutions and United States        

citizens, the resolution sponsors are working to redirect federal budget

priorities toward national and international necessities such as        

housing, health care, education and employment.                         

We urge release of information about the extent to which our Company is 

involved in the research and promotion of weapons for space.            

Board of Directors' Statement Recommending a Vote AGAINST this          

Stockholder Proposal                                                    

The proposal submitted supposes that the Corporation is involved in a   

space weapons system, where, in fact, the Corporation's current         

space-based defense programs include peaceful surveillance systems, such

as space-based defensive oriented sensors and detectors, that would     

provide our country and our allies warning of an imminent attack.  The  

defensive interceptors designed by the Corporation carry no explosives  

whatsoever.                                                             
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These programs have been supported by Congress, and the Board believes  

that the Corporation's efforts strongly supported by a majority of      

Americans.                                                              

Furthermore, the Board of Directors believes that the report called for 

in the proposal would impose an unnecessary burden and expense on the   

Coproration with little or no resulting benefit to the stockholders. The

Corporation already reports on its Missiles and Space Systems segment in

its annual and quarterly reports which are mailed to all stockholders   

and filed with the Securities and Exchange Commission.  The special     

report called for in the proposal, in the view of the Board, is         

unnecessary, unwarranted, and in any event would be limited by the      

Corporation's need to protect proprietary and confidential business     

information and by United States Government regulations restricting the 

disclosure of strategic or classified information to preserve national  

security.                                                               

The introductory recitals to the proposal and the proponent's supporting

statement reflect political and ideological views toward national       

defense policy.  While reasonable people may disagree as to the relative

merits of one strategy or policy over another, the Board of Directors   

believes that the Corporation's Proxy Statement and Annual Meeting are  

not proper forums for this debate.  Views on these issues are better    

addressed to the government and elected representatives who are         

ultimately responsible for determining national defense and security    

policy.                                                                 

For these reasons, the Board of Directors recommends that stockholders  

vote AGAINST the proposal.  If the proposal is properly presented at the

meeting, proxies solicited by the Board will be voted AGAINST the       

proposal unless the stockholder otherwise specifies in the proxy.       

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 December 10, 1993, if such proposal is to be      

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

of proxy relating to that meeting.                                      

MISCELLANEOUS                                                           

Expenses                                                                

All the expenses of soliciting proxies from will be ders 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                                                   

April 9, 1993                                                           
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