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This Statement relates to the offer by Northrop Acquisition, Inc. (the
"Purchaser"), a Delaware corporation and a wholly owned subsidiary of Northrop
Corporation, a Delaware corporation ("Northrop"), to purchase all of the
outstanding shares of Common Stock, par value $1.00 per share (the "Common
Stock"), of Grumman Corporation, a New York corporation (the "Company"), and
the associated preferred stock purchase rights (the "Rights" and, together with
the Common Stock, the "Shares"), upon the terms and subject to the conditions
set forth in the Offer to Purchase, dated March 14, 1994, and in the related
Letter of Transmittal (which together constitute the "Offer"), at the purchase
price of $60.00 per Share, net to the tendering stockholder in cash.

ITEM 1. SECURITY AND SUBJECT COMPANY.

(a) The name of the subject company is Grumman Corporation, a New York
corporation, and the address of its principal executive offices is
1111 Stewart Avenue, Bethpage, New York 11714-3580.

(b) The securities to which this statement relates are the Common
Stock and the Rights. The information set forth in the
Introductory Section and Section 1 ("Terms of the Offer; Extension
of Tender Period; Termination; Amendments") of the Offer to
Purchase annexed hereto as Exhibit (a)(1) is incorporated herein
by reference.

(c) The information set forth in Section 7 ("Price Range of Shares;
Dividends") of the Offer to Purchase is incorporated herein by
reference.

ITEM 2. IDENTITY AND BACKGROUND.

(a)-(d); (g) The Purchaser is incorporated under the laws of the State of
Delaware. The information set forth in Section 11 ("Certain
Information Concerning Northrop and the Purchaser") of the
Offer to Purchase is incorporated herein by reference. The
name, business address, present principal occupation or
employment, the material occupations, positions, offices or
employments for the past five years and citizenship of each
director and executive officer of Northrop and of Purchaser,
and the name, principal business and address of any
corporation or other organization in which such occupations,
positions, offices and employments are or were carried on are
set forth in Annex I to the Offer to Purchase and incorporated
herein by reference.

(e); (F) Except as set forth in Section 11 ("Certain Information
Concerning Northrop and the Purchaser") of the Offer to Purchase,
during the last five years, neither Purchaser nor Northrop, nor,
to the best of Northrop's knowledge, any of the directors or
executive officers of Purchaser or Northrop has been convicted in
a criminal proceeding (excluding traffic violations or similar
misdemeanors) or was a party to a civil proceeding of a judicial
or administrative body of competent jurisdiction as a result of
which any such person was or is subject to a judgment, decree or
final order enjoining future violations of, or prohibiting
activities subject to, federal or state securities laws or
finding any violation of such law.

ITEM 3. PAST CONTACTS, TRANSACTIONS OR NEGOTIATIONS WITH THE SUBJECT COMPANY.
(a)-(b) The information set forth in the Introductory Section and Section
13 ("Contacts with the Company; Background of the Offer") of the
Offer to Purchase is incorporated herein by reference.
ITEM 4. SOURCE AND AMOUNT OF FUNDS OR OTHER CONSIDERATION.
(a)-(b) The information set forth in Section 12 ("Source and Amount of
Funds") of the Offer to Purchase is incorporated herein by
reference.

(c) Not applicable.
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ITEM 5. PURPOSE OF THE TENDER OFFER AND PLANS OR PROPOSALS OF THE BIDDER.

The information set forth in the Introductory Section and Sections 8
("Possible Effects of the Offer on the Market for Shares; Stock Exchange
Listing; Registration Under the Exchange Act") and 14 ("Purpose of the
offer and the Proposed Merger; Plans of Northrop and the Purchaser with
Respect to the Company") of the Offer to Purchase is incorporated herein by
reference.

ITEM 6. INTEREST IN SECURITIES OF THE SUBJECT COMPANY.

(a)-(b) The information set forth in the Introductory Section and Section
11 ("Certain Information Concerning Northrop and the Purchaser")
of the Offer to Purchase is incorporated herein by reference.

ITEM 7. CONTRACTS, ARRANGEMENTS, UNDERSTANDINGS OR RELATIONSHIPS WITH RESPECT
TO THE SUBJECT COMPANY'S SECURITIES.

The information set forth in the Introductory Section and Sections 11
("Certain Information Concerning Northrop and the Purchaser"), 13
("Contacts with the Company; Background of the Offer") and 14 ("Purpose of
the Offer and the Proposed Merger; Plans of Northrop and the Purchaser with
Respect to the Company") of the Offer to Purchase is incorporated herein by
reference.

ITEM 8. PERSONS RETAINED, EMPLOYED OR TO BE COMPENSATED.

The information set forth in Section 16 ("Fees and Expenses'") of the Offer
to Purchase is incorporated herein by reference.

ITEM 9. FINANCIAL STATEMENTS OF CERTAIN BIDDERS.
The information set forth in Section 11 ("Certain Information Concerning
Northrop and the Purchaser") of the Offer to Purchase is incorporated
herein by reference.

ITEM 10. ADDITIONAL INFORMATION.
(a) Not applicable.

(b)-(c) The information set forth in Section 15 ("Certain Legal Matters")
of the Offer to Purchase is incorporated herein by reference.

(d) The information set forth in Sections 8 ("Possible Effects of the
offer on the Market for Shares; Stock Exchange Listing;
Registration Under the Exchange Act") and 15 ("Certain Legal
Matters") of the Offer to Purchase is incorporated herein by

reference.
(e) Not applicable.
() The information set forth in the Offer to Purchase and the Letter

of Transmittal, to the extent not otherwise set forth herein, is
incorporated herein by reference.

ITEM 11. MATERIAL TO BE FILED AS EXHIBITS.
(a)(1) Offer to Purchase, dated March 14, 1994.
(2) Letter of Transmittal.

(3) Letter, dated March 14, 1994, from the Dealer Manager to brokers,
dealers, commercial banks, trust companies and nominees.
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(4)

(5)
(6)
(7)
(8)
(9)
(b)

(c)(1)
(2)

(d)
(e)
(f)

Letter, dated March 14, 1994, to be sent by brokers, dealers,
commercial banks, trust companies and nominees to their clients.

Notice of Guaranteed Delivery.

Notice of Withdrawal.

IRS Guidelines to Substitute Form W-9.

Press Release, dated March 9, 1994.

Summary newspaper advertisement, dated March 14, 1994.

Commitment Letter dated March 10, 1994 from The Chase Manhattan
Bank, N.A. and Chemical Bank to Northrop.

Confidentiality Agreement between Northrop and the Company.

Amendment to Confidentiality Agreement between Northrop and the
Company.

Not applicable.
Not applicable.
Not applicable.
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SIGNATURE

After due inquiry and to the best of my knowledge and belief, I certify that
the information set forth in this statement is true, complete and correct.

Dated:March 14, 1994
NORTHROP CORPORATION
/s/ Richard R. Molleur

Name: Richard R. Molleur
Title: Corporate Vice President

NORTHROP ACQUISITION, INC.
/s/ Richard R. Molleur

Name: Richard R. Molleur
Title: Vice President and Secretary
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EXHIBIT
NO.

(a)(1)
(2)
(3)

(4)

(5)
(6)
(7)
(8)
(9)
(b)

(c)(1)

(2)

(d)
(e)
(f)

EXHIBIT INDEX

SEQUENTIALLY
DESCRIPTION NUMBERED PAGE

Offer to Purchase, dated March 14, 1994.

Letter of Transmittal.

Letter, dated March 14, 1994, from the Dealer Manager to
brokers, dealers, commercial banks, trust companies and
nominees.

Letter, dated March 14, 1994, to be sent by brokers,
dealers, commercial banks, trust companies and nominees
to their clients.

Notice of Guaranteed Delivery.

Notice of Withdrawal.

IRS Guidelines to Substitute Form W-9.

Press Release, dated March 9, 1994.

Summary newspaper advertisement, dated March 14, 1994.

Commitment Letter dated March 10, 1994 from The Chase
Manhattan Bank, N.A. and Chemical Bank to Northrop.

Confidentiality Agreement between Northrop and the
Company.

Amendment to Confidentiality Agreement between Northrop
and the Company.

Not applicable.
Not applicable.

Not applicable.
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OFFER TO PURCHASE FOR CASH
ALL OUTSTANDING SHARES OF COMMON STOCK
(Including the Associated Rights)
OF
GRUMMAN CORPORATION
AT
$60.00 NET PER SHARE
BY
NORTHROP ACQUISITION, INC.

A WHOLLY OWNED SUBSIDIARY OF
NORTHROP CORPORATION

THE OFFER AND WITHDRAWAL RIGHTS WILL EXPIRE AT 12:00 MIDNIGHT,NEW YORK CITY
TIME, ON FRIDAY, APRIL 8, 1994, UNLESS EXTENDED.

THE OFFER IS CONDITIONED UPON, AMONG OTHER THINGS: (1) THERE BEING VALIDLY
TENDERED AND NOT WITHDRAWN PRIOR TO THE EXPIRATION DATE THAT NUMBER OF SHARES
REPRESENTING AT LEAST TWO-THIRDS OF THE TOTAL NUMBER OF OUTSTANDING SHARES OF
GRUMMAN CORPORATION (THE "COMPANY") ON A FULLY DILUTED BASIS (THE "MINIMUM
CONDITION"), (2) THE PURCHASER BEING SATISFIED, IN ITS SOLE DISCRETION, THAT
SECTION 912 OF THE NEW YORK BUSINESS CORPORATION LAW IS INVALID OR THAT ITS
RESTRICTIONS ARE OTHERWISE INAPPLICABLE TO A PROPOSED MERGER IN WHICH EACH
SHARE NOT PURCHASED IN THE OFFER WILL BE CONVERTED INTO THE RIGHT TO RECEIVE
CASH IN AN AMOUNT EQUAL TO THE PRICE PER SHARE PAID PURSUANT TO THE OFFER (THE
"SECTION 912 CONDITION"), (3) THE PURCHASER BEING SATISFIED, IN ITS SOLE
DISCRETION, THAT THE SUPERMAJORITY VOTING REQUIREMENT CONTAINED IN ARTICLE
SEVENTH OF THE COMPANY'S CERTIFICATE OF INCORPORATION IS INAPPLICABLE TO THE
PROPOSED MERGER (THE "SUPERMAJORITY VOTING CONDITION") AND (4) THE PREFERRED
STOCK PURCHASE RIGHTS OF THE COMPANY HAVING BEEN REDEEMED BY THE BOARD OF
DIRECTORS OF THE COMPANY OR THE PURCHASER BEING SATISFIED, IN ITS SOLE
DISCRETION, THAT THE RIGHTS HAVE BEEN INVALIDATED OR OTHERWISE ARE
INAPPLICABLE TO THE OFFER AND THE PROPOSED MERGER (THE "RIGHTS CONDITION").
THE OFFER IS ALSO SUBJECT TO CERTAIN OTHER TERMS AND CONDITIONS CONTAINED IN
THIS OFFER TO PURCHASE. SEE SECTION 6.

THE OFFER IS NOT CONDITIONED UPON THE PURCHASER OBTAINING FINANCING.

IMPORTANT

THE PURCHASER WILL REVIEW ITS OPTIONS WITH RESPECT TO THE OFFER FROM TIME TO
TIME AND MAY CONSIDER, AMONG OTHER THINGS, CHANGES TO THE MATERIAL TERMS OF
THE OFFER. THE PURCHASER HAS OFFERED TO ENTER INTO A MERGER AGREEMENT WITH THE
COMPANY ON SUBSTANTIALLY IDENTICAL TERMS TO THOSE CONTAINED IN THE AGREEMENT
AND PLAN OF MERGER DATED AS OF MARCH 6, 1994 BETWEEN THE COMPANY AND MARTIN
MARIETTA CORPORATION. NORTHROP INTENDS TO CONTINUE TO SEEK TO NEGOTIATE WITH
THE COMPANY WITH RESPECT TO THE ACQUISITION OF THE COMPANY. THE PURCHASER
RESERVES THE RIGHT TO AMEND THE OFFER (INCLUDING AMENDING THE PURCHASE PRICE
UPON ENTRY INTO ANY MERGER AGREEMENT WITH THE COMPANY).

Any stockholder desiring to tender Shares should either (1) complete and
sign the Letter of Transmittal, or a facsimile copy thereof, in accordance
with the instructions in the Letter of Transmittal, mail or deliver it and any
other required documents to the Depositary and either deliver the certificates
for such Shares to the Depositary along with the Letter of Transmittal or
tender such Shares pursuant to the procedures for book-entry transfer set
forth in Section 2 of this Offer to Purchase or (2) request such stockholder's
broker, dealer, commercial bank, trust company or other nominee to effect the
transaction for the stockholder. Stockholders having Shares registered in the
name of a broker, dealer, commercial bank, trust company or other nominee must
contact such broker, dealer, commercial bank, trust company or other nominee
if they desire to tender such Shares.

A stockholder who desires to tender Shares and whose certificates for Shares
are not immediately available, or who cannot comply with the procedures for
book-entry transfer described in this Offer to Purchase on a timely basis, may
tender such Shares by following the procedures for guaranteed delivery set
forth in Section 2.

Questions and requests for assistance, or for additional copies of this
Offer to Purchase, the Letter of Transmittal or other tender offer materials,
may be directed to the Dealer Manager or to the Information Agent at their
respective addresses and telephone numbers set forth on the back cover of this
Offer to Purchase. Holders of Shares may also contact brokers, dealers,
commercial banks or trust companies for assistance concerning the Offer.



The Dealer Manager for the Offer is:

SALOMON BROTHERS INC
March 14, 1994
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To the Holders of Common Stock of
Grumman Corporation:

INTRODUCTION
THE OFFER

Northrop Acquisition, Inc. (the "Purchaser"), a wholly owned subsidiary of
Northrop Corporation, a Delaware corporation ("Northrop"), hereby offers to
purchase all outstanding shares of Common Stock, par value $1.00 per share (the
"Common Stock"), of Grumman Corporation, a New York corporation (the
"Company"), and the associated preferred stock purchase rights (the "Rights"
and, together with the Common Stock, the "Shares") issued pursuant to the
Rights Agreement, dated as of February 18, 1988, as amended as of March 6,
1994, between the Company and The Bank of New York, as Rights Agent (the
"Rights Agreement"), upon the terms and subject to the conditions set forth in
this Offer to Purchase and in the related Letter of Transmittal (which together
constitute the "Offer"), at the purchase price of $60.00 per Share, net to the
tendering stockholder in cash.

The purpose of the Offer and the Proposed Merger (as defined below) is to
enable the Purchaser to acquire control of, and the entire equity interest in,
the Company. The Offer, as the first step in the acquisition of the Company, is
intended to facilitate the acquisition of all outstanding Shares. The Purchaser
will review its options with respect to the Offer from time to time and may
consider, among other things, changes to the material terms of the Offer.
Northrop intends to continue to seek to negotiate with the Company with respect
to the acquisition of the Company. The Purchaser currently intends, as soon as
practicable following the consummation of the Offer, to seek to have the
Company consummate a merger or similar business combination with the Purchaser
(the "Proposed Merger") pursuant to which each then outstanding Share (other
than Shares owned by Northrop or any of its wholly owned subsidiaries, Shares
held in the treasury of the Company and Shares held by stockholders who perfect
appraisal rights under Section 623 of the New York Business Corporation Law
(the "New York Law")) would be converted into the right to receive in cash the
same amount as received per Share in the Offer, and the Company would become a
wholly owned subsidiary of Northrop. Northrop intends to recommend to its
stockholders, upon completion of the Proposed Merger, that its name be changed
to "Northrop Grumman Corporation."

The Offer is subject to the fulfillment of certain conditions described under
"Certain Conditions to the Offer," below, and in Section 6.

The Offer will expire at 12:00 midnight, New York City time, on Friday, April
8, 1994, unless extended.

The Purchaser reserves the right to acquire additional Shares after
consummation of the Offer in open market purchases, through a tender offer,
privately negotiated transactions or otherwise, in order to obtain a sufficient
number of Shares to approve the transactions contemplated hereby.

Tendering stockholders will not be obligated to pay brokerage commissions,
solicitation fees or, subject to Instruction 6 of the Letter of Transmittal,
stock transfer taxes on the purchase of Shares by the Purchaser pursuant to the
Offer. However, any tendering stockholder or other payee who fails to complete
and sign the Substitute Form W-9 that is included in the Letter of Transmittal
may be subject to a required backup federal income tax withholding of 31% of
the gross proceeds payable to such stockholder or other payee pursuant to the
Offer. See Section 2. The Purchaser will pay all charges and expenses of
Salomon Brothers Inc, as Dealer Manager (in such capacity, the "Dealer
Manager"), Chemical Bank, as Depositary (in such capacity, the "Depositary"),
and Georgeson & Company Inc., as Information Agent (in such capacity, the
"Information Agent"), incurred in connection with the Offer. For a description
of the fees and expenses to be paid by the Purchaser, see Section 16.



SUMMARY BACKGROUND OF THE OFFER

Commencing in early 1992, senior executives of Northrop and the Company
discussed, generally, a business combination of the two companies. Discussions
between the two companies continued in 1993, and in December 1993, the Company
retained Goldman, Sachs & Co. ("Goldman") and Northrop retained Salomon
Brothers Inc ("Salomon"). In January and February of 1994, Salomon and Goldman
engaged in detailed discussions about methods to structure a possible business
combination. Those discussions were based on a "merger of equals" form of
business combination and each company made clear it was not for sale. During
such discussions, Salomon, on behalf of Northrop, proposed various alternative
methods of structuring a business combination in response to concerns of the
Company raised by Goldman.

On February 24, 1994, the Company informed Northrop through its investment
bankers that it had decided not to pursue further discussions with Northrop at
that time. Based on this turn of events, Northrop became concerned that the
Company might have decided to enter into a merger or other transaction
involving a sale of the Company. To ensure that the Company's Board of
Directors was aware of Northrop's serious interest, on February 25, 1994,
Northrop sent a letter confirming that, based on the facts known to it,
Northrop would be prepared, if invited, to submit an offer at a price per share
of not less than $50.00. Northrop stated that it would also be prepared to
consider an offer at a higher level, if warranted by any additional information
or analysis.

On March 1, 1994, Northrop was advised that the Board of Directors of the
Company was not prepared to pursue Northrop's proposal.

Oon March 7, 1994, the Company announced that it had entered into an Agreement
and Plan of Merger (the "Martin Marietta Merger Agreement") with Martin
Marietta Corporation ("Martin Marietta"). The Martin Marietta Merger Agreement
provides, among other things, that Martin Marietta will make an offer to
purchase all of the outstanding Shares at a price per Share of $55.00 (the
"Martin Marietta Offer"), and that, following the purchase of Shares, a
subsidiary of Martin Marietta will be, on or after May 18, 1994, merged with
and into the Company (the "Martin Marietta Merger"), with each Share being
converted into the right to receive $55.00 cash per Share. The Martin Marietta
Merger Agreement provides for the payment by the Company to Martin Marietta of
$50 million under certain circumstances in the event the Company is acquired by
a party other than Martin Marietta, plus up to $8.8 million of expenses if the
Martin Marietta Merger is not consummated. On March 8, 1994, Martin Marietta
commenced the Martin Marietta Offer.

On March 9, 1994, the Board of Directors of Northrop approved the
commencement of the Offer. On March 10, 1994, Northrop sent a letter to the
Company and issued a press release stating that its Board of Directors had
authorized the acquisition of the Company at a price of $60.00 per Share and
that it is prepared to enter into a merger agreement with the Company on
substantially identical terms to those contained in the Martin Marietta Merger
Agreement.

For a more detailed discussion of the background of the Offer, see Section
13.

CERTAIN CONDITIONS TO THE OFFER

The Offer is subject to the fulfillment of certain conditions described in
Section 6. These include the following:

MINIMUM CONDITION. CONSUMMATION OF THE OFFER IS CONDITIONED UPON THERE BEING
VALIDLY TENDERED AND NOT WITHDRAWN PRIOR TO THE EXPIRATION DATE (AS DEFINED IN
SECTION 1) SHARES REPRESENTING TWO-THIRDS OF THE TOTAL NUMBER OF OUTSTANDING
SHARES OF THE COMPANY ON A FULLY DILUTED BASIS (THE "MINIMUM CONDITION").
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According to the Company, as reported in the Martin Marietta Offer, as of
February 28, 1994, there were 33,935,448 Shares outstanding and not more than
1,131,732 Shares subject to issuance pursuant to stock options under the
Company's stock option and long-term incentive plans, and as deferred awards
payable in Shares between the date hereof and June 30, 1994 under the
Company's management incentive plan. As a result, the Purchaser believes that
the Minimum Condition would be satisfied if at least 23,378,121 Shares were
validly tendered and not withdrawn prior to the Expiration Date.

SECTION 912 CONDITION. CONSUMMATION OF THE OFFER IS CONDITIONED UPON THE
PURCHASER BEING SATISFIED, IN ITS SOLE DISCRETION, THAT SECTION 912 OF THE NEW
YORK LAW IS INVALID OR THAT ITS RESTRICTIONS ARE OTHERWISE INAPPLICABLE TO THE
PURCHASER IN CONNECTION WITH THE PROPOSED MERGER (THE "SECTION 912
CONDITION").

The provisions of Section 912, which may be applicable to the Company,
purport to prohibit, among other transactions, the consummation of the
Proposed Merger for a period of five years after the consummation of the Offer
unless, prior to the purchase of Shares pursuant to the Offer, the Company's
Board of Directors approved either the Proposed Merger or the purchase of
Shares pursuant to the Offer. After such five-year period shall have lapsed,
the Proposed Merger (or another business combination) could not be effected
unless certain requirements of Section 912 were satisfied, such as approval by
the holders of a majority of the Shares held by disinterested stockholders or
the meeting of certain "fair price" criteria.

The Section 912 Condition would be satisfied if, prior to the consummation
of the Offer, the Board of Directors of the Company approved the Proposed
Merger or the acquisition of the Shares by the Purchaser pursuant to the Offer
or if the Purchaser, in its sole discretion, were satisfied that Section 912
was invalid or that its restrictions were otherwise inapplicable to the
Purchaser in connection with the Proposed Merger for any reason, including,
without limitation, those specified in Section 912.

Oon March 6, 1994, the Board of Directors of the Company approved the Martin
Marietta Merger Agreement, thereby relieving Martin Marietta from the
requirements of Section 912. The Purchaser believes that, in order to place
the Purchaser on a level playing field with Martin Marietta and to satisfy its
fiduciary duties to stockholders, the Board of Directors of the Company must
take similar action to approve the Offer and relieve the Purchaser from the
requirements of Section 912 that would restrict consummation of the Proposed
Merger.

SUPERMAJORITY VOTING CONDITION. CONSUMMATION OF THE OFFER IS CONDITIONED
UPON THE PURCHASER BEING SATISFIED, IN ITS SOLE DISCRETION, THAT THE
SUPERMAJORITY VOTING REQUIREMENT CONTAINED IN ARTICLE SEVENTH OF THE COMPANY'S
CERTIFICATE OF INCORPORATION IS INAPPLICABLE TO THE PROPOSED MERGER (THE
"SUPERMAJORITY VOTING CONDITION").

Article SEVENTH of the Company's Certificate of Incorporation requires the
approval of the holders of 85% of the voting power of the then outstanding
shares of stock entitled to vote generally in the election of directors,
voting together as a single class, and the approval of a majority of the
voting power of the outstanding voting shares held by Public Holders (as
defined) as a condition to mergers and certain other business combinations
with a Substantial Stockholder (generally defined as the beneficial owner of
10% of the combined voting power of the Company's outstanding voting stock),
except in cases in which certain price and procedural requirements are
satisfied or the transaction is approved by a majority of the Board of
Directors of the Company at or prior to the time the Substantial Stockholder
first becomes a Substantial Stockholder.

By approving the Martin Marietta Merger Agreement, the Board of Directors of
the Company has relieved Martin Marietta from the supermajority voting
requirements contained in Article SEVENTH of the Company's Certificate of
Incorporation. The Purchaser believes that, in order to place the Purchaser on
a level playing field with Martin Marietta and to satisfy its fiduciary duties
to stockholders, the Board of Directors of the Company must take similar
action to approve the Offer and relieve the Purchaser from the supermajority
voting requirements of Article SEVENTH.



RIGHTS CONDITION. CONSUMMATION OF THE OFFER IS CONDITIONED UPON THE RIGHTS
HAVING BEEN REDEEMED BY THE BOARD OF DIRECTORS OF THE COMPANY OR THE PURCHASER
BEING SATISFIED, IN ITS SOLE DISCRETION, THAT THE RIGHTS HAVE BEEN INVALIDATED
OR ARE OTHERWISE INAPPLICABLE TO THE OFFER AND THE PROPOSED MERGER (THE "RIGHTS
CONDITION").

The Rights are described in the Company's Report on Form 8-A filed with the
Securities and Exchange Commission (the "Commission") on March 9, 1988 (the
"Form 8-A"), as amended by the Company's amendment on Form 8 filed with the
Commission on March 24, 1988, and such description is summarized in Section 14.
Based on the Company's filings with the Commission, at any time until the close
of business on the Distribution Date (as defined in the Rights Agreement), the
Company may redeem the Rights in whole, but not in part, at a price of $.01 per
Right, subject to adjustment. According to the Company's filings with the
Commission, until the close of business on the Distribution Date, the Rights
will be represented by and transferred with, and only with, the Shares and the
surrender for transfer of any of the certificates representing Shares (the
"Share Certificates") will also constitute the surrender for transfer of the
Rights associated with the Shares represented by such Share Certificates.
According to the Company's filings with the Commission, the Rights Agreement
provides that, as soon as practicable following the Distribution Date, separate
certificates representing the Rights ("Rights Certificates") will be mailed to
holders of record of Shares, as of the close of business on the Distribution
Date, and thereafter the Rights Certificates alone will evidence the Rights.

Based on publicly available information, the Purchaser believes that, as of
March 10, 1994, the Rights were not exercisable, Rights Certificates had not
been issued and the Rights were evidenced by the Share Certificates. Under the
Rights Agreement, as a result of the commencement of the Offer, the
Distribution Date will be March 20, 1994, the tenth day following the
announcement by Northrop and the Purchaser of the intention to commence the
Offer, unless prior to such date the Company's Board of Directors redeems the
Rights or takes action to delay the Distribution Date.

According to the Martin Marietta Offer, on March 6, 1994, the Company amended
the Rights Agreement to exclude Martin Marietta and any direct or indirect
subsidiary thereof from the constraints imposed by the Rights Agreement. The
Purchaser believes that, in order to place the Purchaser on a level playing
field with Martin Marietta and to satisfy its fiduciary duties to stockholders,
the Board of Directors of the Company must take similar action to exclude the
Purchaser and its affiliates from the constraints imposed by the Rights
Agreement.

STOCKHOLDERS ARE URGED TO READ THIS OFFER TO PURCHASE AND THE LETTER OF
TRANSMITTAL CAREFULLY BEFORE DECIDING WHETHER TO TENDER THEIR SHARES.
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THE TENDER OFFER

1. Terms of the Offer; Extension of Tender Period; Termination;
Amendments. Upon the terms and subject to the conditions of the Offer
(including, if the Offer is extended or amended, the terms and conditions of
any such extension or amendment), the Purchaser will accept for payment and pay
for all Shares which are validly tendered on or prior to the Expiration Date
(as hereinafter defined) and not theretofore withdrawn as provided in Section
3. The term "Expiration Date" shall mean 12:00 midnight, New York City time, on
Friday, April 8, 1994, unless and until the Purchaser, in its sole discretion,
shall have extended the period of time for which the Offer is open, in which
event the term "Expiration Date" shall mean the latest time and date at which
the Offer, as so extended by the Purchaser, shall expire.

The 0Offer is conditioned upon, among other things, the satisfaction of the
Minimum Condition, the Section 912 Condition, the Supermajority Voting
Condition and the Rights Condition. The Purchaser reserves the right (but shall
not be obligated) to waive any or all of such conditions. If by 12:00 midnight,
New York City time, on Friday, April 8, 1994, any or all of such conditions
have not been satisfied or waived, the Purchaser reserves the right (but shall
not be obligated) (i) to decline to purchase any of the Shares tendered and
terminate the Offer, (ii) to waive all of the unsatisfied conditions and,
subject to complying with applicable rules and regulations of the Commission,
to purchase all Shares validly tendered or (iii) to extend the Offer and,
subject to the right of stockholders to withdraw Shares until the Expiration
Date, retain the Shares which have been tendered during the period or periods
for which the Offer is extended. In the event that the Purchaser waives any of
the conditions set forth in Section 6, the Commission may, if the waiver is
deemed to constitute a material change to the information previously provided
to the stockholders, require that the Offer remain open for an additional
period of time and/or that the Purchaser disseminate information concerning
such waiver.

Subject to the applicable regulations of the Commission, the Purchaser
reserves the right, in its sole discretion, at any time or from time to time,
to (i) delay acceptance for payment of or, regardless of whether such Shares
were theretofore accepted for payment, payment for any Shares pending receipt
of regulatory or governmental approvals (see Section 15), (ii) terminate the
offer (whether or not any Shares have theretofore been accepted for payment) if
any of the conditions referred to in Section 6 have not been satisfied or upon
the occurrence of any of the events specified in Section 6, and (iii) waive any
condition or otherwise amend the Offer in any respect, in each case, by giving
oral or written notice of such delay, termination, waiver or amendment to the
Depositary and by making a public announcement thereof. The Purchaser
acknowledges (a) that Rule 14e-1(c) under the Exchange Act requires the
Purchaser to pay the consideration offered or return the Shares tendered
promptly after the termination or withdrawal of the Offer and (b) that the
Purchaser may not delay acceptance for payment of, or payment for (except as
provided in clause (i) of the preceding sentence), any Shares upon the
occurrence of any of the conditions specified in Section 6 without extending
the period of time during which the Offer is open.

The rights reserved by the Purchaser in the preceding paragraph are in
addition to the Purchaser's rights pursuant to Section 6. Any extension,
amendment or termination will be followed as promptly as practicable by public
announcement, such announcement in the case of an extension to be issued no
later than 9:00 a.m., New York City time, on the next business day after the
previously scheduled Expiration Date, in accordance with the public
announcement requirements of Rule 14e-1(d) under the Exchange Act. Subject to
applicable law (including Rules 14d-4(c) and 14d-6(d) under the Exchange Act,
which require that any material change in the information published, sent or
given to stockholders in connection with the Offer be promptly disseminated to
stockholders in a manner reasonably designed to inform stockholders of such
change) and without limiting the manner in which the Purchaser may choose to
make any public announcement, the Purchaser shall have no obligation to
publish, advertise or otherwise communicate any such public announcement other
than by making a release to the Dow Jones News Service.
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If the Purchaser makes a material change in the terms of the Offer or the
information concerning the Offer or waives a material condition of the Offer
(including a waiver of the Minimum Condition, the Section 912 Condition, the
Supermajority Voting Condition or the Rights Condition), the Purchaser will
disseminate additional tender offer materials (including by public announcement
as set forth above) and extend the Offer to the extent required by Rules 14d-
4(c) and 14d-6(d) under the Exchange Act. The minimum period during which an
offer must remain open following material changes in the terms of the offer,
other than a change in price, percentage of securities sought or dealer's
soliciting fee, will depend upon the facts and circumstances, including the
materiality, of the changes. In the Commission's view, an offer should remain
open for a minimum of five business days from the date the material change is
first published, sent or given to securityholders, and, if material changes are
made with respect to information that approaches the significance of price and
share levels, a minimum of ten business days may be required to allow for
adequate dissemination and investor response. With respect to a change in price
or, subject to certain limitations, a change in the percentage of securities
sought or a dealer's soliciting fee, a minimum ten business day period from the
date of such change is generally required to allow for adequate dissemination
to stockholders. Accordingly, if, prior to the Expiration Date, the Purchaser
decreases the number of Shares being sought or increases or decreases the
consideration offered pursuant to the Offer, and if the Offer is scheduled to
expire at any time earlier than the period ending on the tenth business day
from the date that notice of such increase or decrease is first published, sent
or given to holders of Shares, the Offer will be extended at least until the
expiration of such ten business day period. For purposes of the Offer, a
"business day" means any day other than a Saturday, Sunday or a federal holiday
and consists of the time period from 12:01 a.m. through 12:00 midnight, New
York City time.

A request is being made to the Company for the use of its stockholder list
and security position listings for the purpose of disseminating the Offer to
holders of Shares. This Offer to Purchase and the Letter of Transmittal and
other relevant materials will be mailed to record holders of Shares and
furnished to brokers, dealers, commercial banks, trust companies and similar
persons whose names, or the names of whose nominees, appear on the stockholder
list or, if applicable, who are listed as participants in a clearing agency's
security position listing, for subsequent transmittal to beneficial owners of
Shares.

According to the Company's Solicitation/Recommendation Statement on Schedule
14D-9 filed with the Commission on March 9, 1994 (the "Schedule 14D-9"), as of
January 31, 1994, 11,229,061 Shares were held by the Grumman Corporation
Employees' Investment Plan ("EIP"). The Offer is being made to the trustees of
the EIP for such Shares at the same price and in accordance with the same terms
as for Shares held by other stockholders. According to the Martin Marietta
Offer, the EIP provides that the trustees of the EIP will exercise their
fiduciary obligations and determine whether to tender such Shares. According to
the Martin Marietta Offer, the trustees may consider a variety of factors set
forth in the EIP in making such decision and may determine what procedures to
follow in obtaining instructions from EIP participants with respect to the
Shares held in their accounts (obtaining such instructions is permitted but not
required). Any further information concerning the procedure that will be
followed with respect to the EIP will be provided to EIP participants by the
EIP trustees or other EIP fiduciaries.

2. Procedure for Tendering Shares. Except as set forth below, in order for
Shares to be validly tendered pursuant to the Offer, the Letter of Transmittal
(or a facsimile thereof), properly completed and duly executed, together with
any required signature guarantees, or an Agent's Message (as defined below) in
connection with a book-entry delivery of Shares, and any other documents
required by the Letter of Transmittal, must be received by the Depositary at
one of its addresses set forth on the back cover of this Offer to Purchase on
or prior to the Expiration Date and either (i) Share certificates representing
tendered Shares must be received by the Depositary, or such Shares must be
tendered pursuant to the procedure for book-entry transfer set forth below (and
confirmation of receipt of such delivery must be received by the Depositary) in
each case on or prior to the Expiration Date, or (ii) the guaranteed delivery
procedures set forth below must be complied with.
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To be assured of participation in this Offer, stockholders who have tendered
Shares pursuant to the Martin Marietta Offer must withdraw their Shares from
that offer and tender them to the Purchaser. Included with the materials
accompanying this Offer to Purchase is a Notice of Withdrawal which may be
used to withdraw Shares tendered pursuant to the Martin Marietta Offer.
Stockholders who desire assistance in withdrawing Shares tendered pursuant to
the Martin Marietta Offer may contact the Information Agent at the address and
telephone number set forth on the back cover of this Offer to Purchase.

No signature guarantee on the Letter of Transmittal is required (i) if the
Letter of Transmittal is signed by the registered holder of the Shares
tendered therewith, unless such holder has completed either the box entitled
"Special Delivery Instructions" or the box entitled "Special Payment
Instructions" in the Letter of Transmittal, or (ii) if Shares are tendered for
the account of a member firm of a registered national securities exchange, a
member of the National Association of Secu