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[ 1, 2002
To Northrop Grumman Corporation’s stockholders:

Accompanying this letter are proxy materials concerning Northrop Grumman’s proposed acquisition of TRW Inc. In order to complete this transaction,
Northrop Grumman stockholders must approve the issuance of the shares of Northrop Grumman common stock pursuant to the merger. A special meeting of
Northrop Grumman stockholders will be held on [ 1, 2002 at [ ] a.m. Los Angeles time at the Fairmont Miramar Hotel, 101 Wilshire Boulevard,
Santa Monica, California, to vote on the issuance of Northrop Grumman common stock pursuant to the merger.

Northrop Grumman’s board of directors (with one director absent) has unanimously approved the proposed merger and recommends that
Northrop Grumman stockholders vote FOR the issuance of the shares of Northrop Grumman common stock pursuant to the merger, as described in the
accompanying proxy materials.

This proposal, as well as information regarding the merger and the Northrop Grumman special meeting, is described in greater detail in the materials
accompanying this letter. Your vote is important. Please review the enclosed materials and be sure to vote at Northrop Grumman’s special meeting by completing
and returning the enclosed BLUE proxy card today or by voting by telephone or over the internet as described on the BLUE proxy card.

Sincerely yours,

Kent Kresa
Chairman and Chief Executive Officer
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[ 1, 2002
Dear TRW Shareholder:

The board of directors of TRW Inc. (with one director absent) has unanimously agreed to merge with Northrop Grumman Corporation. After undertaking a
comprehensive strategic review with the objective of enhancing shareholder value, the board has determined that the merger is in the best interests of TRW
shareholders. The merger of these two strong companies will create the second largest defense company in the world with expanded opportunities to serve
customers.

The merger cannot be completed unless TRW shareholders holding two-thirds of the outstanding shares of TRW common stock vote to adopt the merger
agreement. A special meeting of shareholders has been scheduled for [ 1, 2002 at 8:30 a.m., Cleveland time, to be held at TRW’s corporate headquarters
located at 1900 Richmond Road, Cleveland, Ohio.

The accompanying notice of meeting and joint proxy statement/prospectus explain the merger and provide specific information concerning the special
meeting. Please read these materials carefully.

Your vote is very important, regardless of the number of shares you own. To be certain that your shares are voted at the special meeting, please mark, sign,
date and return promptly the enclosed proxy card or vote by telephone or over the internet, whether or not you plan to attend the special meeting in person. If you
do not vote, it will have the same effect as voting against the merger.

TRW’s board strongly supports the merger and is enthusiastic in recommending that you vote in favor of the adoption of the merger agreement.

On behalf of your Board of Directors,

(W @ e (it o

Philip A. Odeen Kenneth W. Freeman
Chairman Lead Director



The information in this joint proxy statement/prospectus is not complete and may be changed. Northrop Grumman may not distribute
and issue the shares of Northrop Grumman common stock being registered pursuant to this registration statement until the registration
statement filed with the Securities and Exchange Commission is effective. This joint proxy statement/prospectus is not an offer to
distribute these securities and Northrop Grumman is not soliciting offers to receive these securities in any state where such offer or
distribution is not permitted.

NORTHROP GRUMMAN ryr——1
e Firmrs
1900 Richmond Road
1840 Century Park East Cleveland, Ohio 44124
Los Angeles, California 90067 (216) 291-7000

(310) 553-6262
JOINT PROXY STATEMENT/PROSPECTUS

Northrop Grumman Corporation, TRW Inc. and Richmond Acquisition Corp. have entered into an agreement and plan of merger (referred to in this joint
proxy statement/prospectus as the “merger agreement”) providing for Northrop Grumman’s acquisition of TRW through a merger of Richmond Acquisition
Corp., a wholly-owned subsidiary of Northrop Grumman, with and into TRW. In the merger, each share of common stock of TRW will be converted into the right
to receive a number of shares of Northrop Grumman common stock equal to the exchange ratio.

The exchange ratio will be determined by dividing $60.00 by the average of the closing sale prices for a share of Northrop Grumman common stock on the
New York Stock Exchange (trading symbol: NOC) for the five consecutive trading days ending on (and including) the second trading day before the closing date
of the merger. However, in no event will the exchange ratio be greater than 0.5357 ($60.00/$112.00) or less than 0.4348 ($60.00/$138.00).

The merger requires the approval by Northrop Grumman stockholders of the issuance of the shares of Northrop Grumman common stock pursuant to the
merger and the adoption of the merger agreement by TRW shareholders.

The board of directors of Northrop Grumman and the board of directors of TRW (each with one director absent) have unanimously approved the
merger agreement.

The board of directors of Northrop Grumman (with one director absent) unanimously recommends that Northrop Grumman stockholders vote
FOR the issuance of the shares of Northrop Grumman common stock pursuant to the merger.

The board of directors of TRW (with one director absent) unanimously recommends that the TRW shareholders vote FOR the adoption of the
merger agreement.

The vote of Northrop Grumman stockholders and TRW shareholders is very important. Whether or not you plan to attend a meeting, please take the time to
vote by completing and mailing the enclosed proxy card or cast your vote by telephone or over the internet.

Northrop Grumman stockholders and TRW shareholders should carefully read the section entitled “RISK FACTORS” beginning on page 14 for a
discussion of specific risks that should be considered in determining how to vote on the matters described herein.

This joint proxy statement/prospectus incorporates by reference important business and financial information about Northrop Grumman and TRW from
documents filed with the SEC which are available without charge from the SEC’s website at www.sec.gov. See “ADDITIONAL INFORMATION” on page 125.

Northrop Grumman stockholders may request copies of these documents without charge from Northrop Grumman’s information agent, D. F. King & Co.,
Inc., at 77 Water Street, New York, New York 10005, or by calling toll-free at (800) 549-6746. TRW shareholders may request copies of these documents
without charge by writing to Financial Services, TRW Inc., 1900 Richmond Road, Cleveland, Ohio 44124-3760, or by calling the TRW Literature number
at (216) 291-7755.

Neither the Securities and Exchange Commission nor any state securities regulator has approved or disapproved the securities to be issued
pursuant to the merger or determined if this joint proxy statement/prospectus is accurate or adequate. Any representation to the contrary is a criminal
offense.

This joint proxy statement/prospectus is first being mailed to Northrop Grumman stockholders and TRW shareholders on or about , 2002.



NOTICE OF SPECIAL MEETING
OF
NORTHROP GRUMMAN STOCKHOLDERS
AND
PROXY STATEMENT

To Northrop Grumman Corporation’s stockholders:

A special meeting of Northrop Grumman stockholders will be held at the Fairmont Miramar Hotel, 101 Wilshire Boulevard, Santa Monica, California
90401 at [ ] a.m. Los Angeles time on [ 1, 2002.

Holders of Northrop Grumman common stock at the close of business on [ 1, 2002 are entitled to notice of and to attend and vote at the special
meeting. The sole item on the agenda is a proposal to authorize the issuance of shares of Northrop Grumman common stock pursuant to the Agreement and Plan
of Merger, dated as of June 30, 2002, by and among Northrop Grumman, TRW Inc. and Richmond Acquisition Corp., a wholly owned subsidiary of Northrop
Grumman. The Northrop Grumman stock would be issued in connection with the merger of Richmond Acquisition Corp., with and into TRW Inc., as described in
greater detail in the accompanying materials.

By order of the Board of Directors,

John H. Mullan
Corporate Vice President and Secretary

1840 Century Park East
Los Angeles, California 90067

[ 1, 2002
IMPORTANT

Your vote is important. To assure your votes are counted at the Northrop Grumman special meeting, please mark, sign, date and return the
enclosed BLUE proxy card in the enclosed return envelope today. No postage is required if mailed in the United States.

You may also vote by telephone or over the internet. For instructions on telephone or internet voting please see the instructions on the enclosed
BLUE proxy card or the voting instruction form received from any broker, trustee, bank or other nominee who may hold your Northrop Grumman
shares on your behalf.

If your Northrop Grumman shares are not registered in your own name and you would like to attend the meeting, please bring evidence of
your Northrop Grumman share ownership with you to the meeting. You should be able to obtain evidence of your Northrop Grumman share
ownership from the broker, trustee, bank or other nominee who holds your Northrop Grumman shares on your behalf.



NOTICE OF SPECIAL MEETING OF TRW INC. SHAREHOLDERS AND PROXY STATEMENT
i m— - F F
To TRW Inc.’s shareholders:

A special meeting of TRW shareholders will be held at TRW’s executive offices located at 1900 Richmond Road, Cleveland, Ohio, at 8:30 a.m. Cleveland
time on [ ], 2002.

TRW shareholders of record at the close of business on [ 1, 2002 will be entitled to attend and vote at the special meeting. At the special meeting,
shareholders will vote on a proposal to adopt the Agreement and Plan of Merger, dated as of June 30, 2002, by and among Northrop Grumman, TRW and
Richmond Acquisition Corp., a wholly-owned subsidiary of Northrop Grumman.

Sincerely,

L/ albiow Bw:;g;-«mfrb

William B. Lawrence

Secretary
1900 Richmond Road
Cleveland, Ohio 44124
[ 1, 2002
IMPORTANT

Your vote is important. To assure your votes are counted at the TRW special meeting, please mark, sign, date and return the enclosed
YELLOW proxy card in the enclosed return envelope today. No postage is required if mailed in the United States.

You may also vote by telephone or over the internet. For instructions on telephone or internet voting please see the instructions on the enclosed
YELLOW proxy card or the voting instruction form received from any broker, trustee, bank or other nominee who may hold your TRW shares on
your behalf.

If your TRW shares are not registered in your own name and you would like to attend the meeting, please bring evidence of your TRW share
ownership with you to the meeting. You should be able to obtain evidence of your TRW share ownership from the broker, trustee, bank or other
nominee who holds your TRW shares on your behalf.
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QUESTIONS AND ANSWERS ABOUT THE MERGER
What will happen if the merger is completed?

TRW will be acquired by Northrop Grumman through the merger of a wholly-owned subsidiary of Northrop Grumman with and into TRW. After the
merger, TRW will continue as a wholly-owned subsidiary of Northrop Grumman.

What will TRW shareholders receive in the merger?

In the merger, each share of common stock of TRW will be converted into the right to receive a number of shares of Northrop Grumman common stock
equal to the exchange ratio described below.

How is the exchange ratio calculated?

The exchange ratio is calculated by dividing $60.00 by the average closing sales prices for a share of Northrop Grumman common stock on the New York
Stock Exchange during the five consecutive trading days ending on (and including) the second trading day before the closing date of the merger. However,
the five-day average closing sale price used in calculating the exchange ratio will not be less than $112.00 or greater than $138.00, even if the actual
average sale price is lower than $112.00 or higher than $138.00. Therefore, the exchange ratio will not be greater than 0.5357 ($60.00/$112.00) or less than
0.4348 ($60.00/$138.00), even if the actual average sale price per share of Northrop Grumman common stock used to calculate the exchange ratio is less
than $112.00 or greater than $138.00.

When will the merger be completed?

The companies believe that the merger can be completed in the fourth quarter of 2002. However, the merger cannot be completed without first receiving the
approvals of the Northrop Grumman stockholders and the TRW shareholders described in this joint proxy statement/prospectus, and the merger also must
be approved by United States and European antitrust regulatory authorities, among other things. As a result, the merger could be delayed for some time,
and if the companies do not receive the necessary stockholder, shareholder and governmental approvals, the companies would not be able to complete the
merger.

When and where are the special meetings?

The Northrop Meeting will be held at the Fairmont Miramar Hotel, 101 Wilshire Boulevard, Santa Monica, California 90401 at [ ] a.m. Los Angeles
time on [ 1, 2002.

The TRW Meeting will be held at TRW’s executive offices at 1900 Richmond Road, Cleveland, Ohio 44124 at 8:30 a.m. Cleveland time on [ 1,
2002.

What stockholder approvals are required for the merger?

Assuming a quorum is present at the Northrop Meeting, the holders of a majority of the votes cast at the Northrop Meeting must affirmatively vote to
approve the issuance of the shares of Northrop Grumman common stock pursuant to the merger.

The holders of at least two-thirds of the outstanding shares of TRW common stock must affirmatively vote to adopt the merger agreement.
How does my board of directors recommend I vote?

The board of directors of Northrop Grumman (with one director absent) unanimously recommends that Northrop Grumman stockholders vote FOR the
issuance of shares of Northrop Grumman common stock pursuant to the merger.

The board of directors of TRW (with one director absent) unanimously recommends that TRW shareholders vote FOR the adoption of the merger
agreement.



Whom should I contact if I have questions?
Northrop Grumman stockholders should contact D.F. King & Co., Inc., Northrop Grumman’s proxy solicitor and information agent for the merger, at:

D.F. King & Co., Inc.

77 Water Street

New York, New York 10005
Toll-free at (800) 549-6746

TRW shareholders should contact Georgeson Shareholder Communications Inc., TRW’s proxy solicitor and information agent for the merger, at:

Georgeson Shareholder Communications, Inc.
17 State Street, 10th Floor

New York, New York 10004

Toll-free at (866) 649-8030

How can I get more information regarding the exchange ratio?

D.F. King & Co., Inc. will provide a recorded message and live operators who will provide sample calculations of the exchange ratio from the date this
joint proxy statement/prospectus is first mailed to Northrop Grumman stockholders and TRW shareholders until the final exchange ratio for the merger is
determined. The sample exchange ratio calculations will be updated daily, and will be determined by dividing $60.00 by the average closing sales prices for
a share of Northrop Grumman common stock for the five consecutive trading days ending on (and including) the second trading day before the date that a
Northrop Grumman stockholder or TRW shareholder calls in for the sample exchange ratio calculation. However, in no event will the sample exchange
ratio be greater than 0.5357 or less than 0.4348, as described on the previous page in the question and answer section entitled “How is the exchange ratio
calculated?”.

It is important to note that these sample calculations will be based on closing sale prices that will vary from day-to-day, and therefore the final exchange
ratio may be significantly different than the sample exchange ratio provided over the D.F. King information line for any specific day.

Northrop Grumman stockholders and TRW shareholders can access these sample exchange ratio calculations (and information regarding the final exchange
ratio for the merger, once it has been determined) by calling D.F. King’s 24 hour recorded message line toll-free at (800) 549-6650 or by calling D.F.
King’s information line toll-free at (800) 549-6746.



SUMMARY

This summary does not contain all of the information that may be important to Northrop Grumman stockholders and TRW shareholders and is qualified in
its entirety by reference to the information contained elsewhere in, or incorporated by reference into, this joint proxy statement/prospectus. Stockholders are urged
to read the entire joint proxy statement/prospectus, including the information set forth in the section entitled “RISK FACTORS” beginning on page 14, and the
attached exhibits and annexes. See “ADDITIONAL INFORMATION” on page 125.

Overview of the Merger

Northrop Grumman, TRW and a wholly-owned subsidiary of Northrop Grumman known as Richmond Acquisition Corp. have entered into a merger
agreement providing for Northrop Grumman’s acquisition of TRW through a merger of Richmond Acquisition Corp. with and into TRW. In the merger, each
share of common stock of TRW will be converted into the right to receive a number of shares of Northrop Grumman common stock equal to the exchange ratio.

The exchange ratio will be determined by dividing $60.00 by the average of the closing sales prices for a share of Northrop Grumman common stock on
the New York Stock Exchange during the five consecutive trading days ending on (and including) the second trading day before the closing date of the merger.
However, in no event will the exchange ratio be greater than 0.5357 ($60.00/$112.00) or less than 0.4348 ($60.00/$138.00).

Promptly following completion of the merger, Northrop Grumman intends to divest TRW’s Automotive business either by selling that business to a third
party or parties or by spinning it off to Northrop Grumman’s stockholders (including the former TRW shareholders who are Northrop Grumman stockholders as
of the record date for the spin off), as described in greater detail in the section entitted “NORTHROP GRUMMAN AFTER THE MERGER—Proposed Sale or
Spin Off of TRW’s Automotive Business” beginning on page 99.

Information About the Companies
Northrop Grumman (Page 26)

Northrop Grumman provides technologically advanced, innovative products, services and solutions in defense and commercial electronics, information
technology, systems integration and nuclear and non-nuclear shipbuilding and systems. Northrop Grumman’s principal executive offices are located at 1840
Century Park East, Los Angeles, California 90067, and its telephone number is (310) 553-6262. As a prime contractor, principal subcontractor, partner or
preferred supplier, Northrop Grumman participates in many high-priority defense and commercial technology programs in the United States and abroad. While
Northrop Grumman conducts most of its business with the United States government, principally the Department of Defense, domestic and international
commercial sales represent a significant portion of its business.

Based on the closing price of Northrop Grumman common stock on the New York Stock Exchange on September 6 , 2002 ($123.08) and the number of
shares of Northrop Grumman common stock outstanding on that date (113,048,906), Northrop Grumman’s market capitalization was approximately $13.91
billion.

TRW (Page 27)

TRW is a United States-based international company that provides advanced technology products and services. TRW’s principal executive offices are
located at 1900 Richmond Road, Cleveland, Ohio 44124, and its telephone number is (216) 291-7000. The principal businesses of TRW and its subsidiaries are
the design, manufacture and sale of products and the performance of systems engineering, research and technical services for
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industry and the United States government in the automotive, information systems, defense and aerospace markets. TRW currently operates its business in the
following operating segments:

e Automotive;
*  Systems; and
» Space & Electronics.

TRW also operates an Aeronautical Systems business. However, TRW has entered into an agreement to sell that business to Goodrich Corporation, as
described in the section entitled “Sale of Aeronautical Systems Business” below, and therefore TRW will no longer operate that business upon the closing of that
sale. The Aeronautical Systems business is reported as discontinued operations in TRW’s financial statements.

Based on the closing price of TRW common stock on the New York Stock Exchange on September 6, 2002, ($57.90), and the number of shares of TRW
common stock outstanding on that date (128,978,288), TRW’s market capitalization was approximately $7.47 billion.

Richmond Acquisition Corp.

Richmond Acquisition Corp. is a newly-formed Ohio corporation that is wholly-owned by Northrop Grumman. Its principal executive offices are located at
1840 Century Park East, Los Angeles, California 90067, and its telephone number is (310) 553-6262. Richmond Acquisition Corp. was incorporated on June 27,
2002 in preparation for the merger described in this joint proxy statement/prospectus and has not conducted any business activities to date.

The Special Meetings (Pages 30 and 32)
Time, Date and Place

The special meeting of Northrop Grumman stockholders (which is referred to as the “Northrop Meeting”) will be held at a.m., Los Angeles time, on
, 2002 at:

The Fairmont Miramar Hotel
101 Wilshire Boulevard
Santa Monica, California 90401

The special meeting of TRW shareholders (which is referred to as the “TRW Meeting”) will be held at 8:30 a.m., Cleveland time, on , 2002 at:

TRW Inc.
1900 Richmond Road
Cleveland, Ohio 44124

Matter to be Considered at the Northrop Meeting (Page 30)

At the Northrop Meeting, Northrop Grumman stockholders will consider and vote upon a proposal to authorize the issuance of the shares of Northrop
Grumman common stock pursuant to the merger (including shares to be issued upon exercise of TRW options deemed assumed by Northrop Grumman, or issued
upon conversion of TRW restricted stock or restricted stock units, pursuant to the merger agreement).

Matter to be Considered at the TRW Meeting (Page 32)

At the TRW Meeting, TRW shareholders will consider and vote upon the adoption of the merger agreement.
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Record Dates, Shares Entitled to Vote and Votes Required
Northrop Grumman (Page 30 and 31)

Northrop Grumman stockholders are entitled to cast one vote for each share of Northrop Grumman common stock held at the close of business on
, 2002, the record date for the Northrop Meeting. On that date, shares of Northrop Grumman common stock were outstanding and
entitled to vote, of which a total of shares were held by Northrop Grumman'’s directors and executive officers.

Assuming a quorum is present, the affirmative vote of a majority of the votes cast at the Northrop Meeting is required to approve the issuance of the shares
of Northrop Grumman common stock pursuant to the merger.

TRW (Page 32 and 34)
TRW shareholders are entitled to cast one vote for each share of TRW common stock held at the close of business on , 2002, the record date
for the TRW Meeting. On that date, shares of TRW common stock were outstanding and entitled to vote, of which a total of shares were held

by TRW’s directors and executive officers.
The holders of two-thirds of the outstanding shares of TRW common stock must affirmatively vote to adopt the merger agreement.
Changing a Vote After a Proxy Card Has Been Sent
Northrop Grumman Stockholders (Page 30)

Northrop Grumman stockholders may revoke their proxies at any time before they are voted by delivering a written notice of revocation to Northrop
Grumman’s Corporate Secretary, by signing and delivering another BLUE proxy card with a later date or by submitting a telephone or internet proxy at a date
after the date of the previously submitted proxy and before the vote at the meeting. A Northrop Grumman stockholder attending the Northrop Meeting in person
may revoke any previously submitted proxy card by giving notice of revocation to an inspector of election at the meeting or by voting at the Northrop Meeting. If
any other matters are properly brought before the Northrop Meeting, the enclosed BLUE proxy card gives discretionary authority to the persons named on the
card to vote the shares of Northrop Grumman common stock represented by the card in their discretion. Each Northrop Grumman stockholder whose shares are
held in the name of a bank, broker or other nominee holder must follow the directions received from his or her bank, broker or other nominee holder in order to
direct the vote of his or her Northrop Grumman shares.

TRW Shareholders (Page 32)

TRW shareholders may revoke their proxies at any time before they are voted by delivering a written notice of revocation to TRW’s Corporate Secretary,
by signing and delivering another YELLOW proxy card with a later date or by submitting a telephone or internet proxy at a date after the date of the previously
submitted proxy and before the vote at the meeting. A TRW shareholder attending the TRW Meeting in person may revoke any previously submitted proxy by
giving notice of revocation to an inspector of election at the meeting or by voting at the TRW Meeting. If any other matters are properly brought before the TRW
Meeting, the enclosed YELLOW proxy card gives discretionary authority to the persons named on the card to vote the shares of TRW common stock represented
by the card in their discretion. Each TRW shareholder whose shares are held in the name of a bank, broker or other nominee holder must follow the directions
received from his or her bank, broker or other nominee holder in order to direct the vote of his or her TRW shares.

Certain TRW shares are held for the benefit of plan participants of The TRW Employee Stock Ownership and Savings Plan, the TRW Canada Stock
Savings Plan, and the TRW UK Share Purchase Plan. These plans



contain pass-through voting provisions for the participants of the Plans, with TRW shares that are allocated to a participant’s account voted in accordance with the
instructions of the participant by the trustees of the respective plan responsible for voting. Information relating to voting by participants in these stock-based TRW
employee benefit plans is set forth in the section entitled “THE TRW MEETING—TRW Employee Plan Voting” beginning on page 33.

Quorum at the Special Meetings (Pages 31 and 34)

A quorum must be present in order to transact business at each of the special meetings. If a Northrop Grumman stockholder or a TRW shareholder submits
a properly executed proxy card, telephonic proxy or internet proxy, even if that person abstains from voting, his or her shares will be counted for purposes of
calculating whether a quorum is present at the Northrop Meeting and the TRW Meeting, as applicable.

A quorum at the Northrop Meeting requires a majority of the outstanding shares of Northrop Grumman common stock entitled to vote to be present or
represented by proxy at the special meeting.

A quorum at the TRW Meeting requires thirty-five percent of the voting power of TRW’s outstanding stock to be present in person or represented by proxy
at the TRW Meeting. However, since the merger agreement must be adopted by the holders of at least two-thirds of the outstanding shares of TRW common
stock, the presence of a quorum alone might not mean that sufficient TRW shares are present in person or by proxy to adopt the merger agreement.

Effect of Abstentions and Broker Non-Votes (Pages 31 and 34)
Both abstentions and “broker non-votes” will be counted in determining whether a quorum is present at the Northrop Meeting and the TRW Meeting.
Abstentions and “broker non-votes” will have no effect on the outcome of the Northrop Grumman proposal, assuming a quorum is present.

Since the vote at the TRW Meeting required to adopt the merger agreement is based upon a percentage of the total outstanding voting power of TRW rather
than upon the percentage of the votes cast at the TRW Meeting, abstentions and “broker non-votes” will have the same effect as a vote against the adoption of the
merger agreement.

It is very important that ALL Northrop Grumman stockholders and ALL TRW shareholders vote their shares, so please complete and return the
enclosed proxy card today!

Board Recommendations
Northrop Grumman’s Board Recommendation (Page 36)

Northrop Grumman'’s board of directors (with one director absent) has unanimously determined that the terms of the merger are fair to and in the best
interests of Northrop Grumman stockholders, has unanimously approved the merger agreement and unanimously recommends that Northrop Grumman
stockholders vote FOR the issuance of the shares of Northrop Grumman common stock pursuant to the merger (including shares to be issued upon exercise of
TRW options deemed assumed by Northrop Grumman, or issued upon conversion of TRW restricted stock or restricted stock units, pursuant to the merger
agreement).

TRW’s Board Recommendation (Page 41)

TRW’s board of directors (with one director absent) has unanimously determined that the terms of the merger are fair to and in the best interests of TRW
shareholders, has unanimously approved the merger agreement and unanimously recommends that TRW shareholders vote FOR the adoption of the merger
agreement.



The Merger

The rights and obligations of the parties to the merger agreement are governed by the specific terms and conditions of the merger agreement and not by any
summary or other information in this joint proxy statement/prospectus. Therefore, the information in this joint proxy statement/prospectus regarding the merger
agreement and the merger is qualified in its entirety by reference to the merger agreement itself, a copy of which is attached as Annex A to this joint proxy
statement/prospectus.

TRW Common Stock (Page 87)

For each share of TRW common stock, TRW shareholders will receive a number of shares of Northrop Grumman common stock equal to $60.00 divided
by the average of the closing sale prices for a share of Northrop Grumman common stock on the New York Stock Exchange for the five consecutive trading days
ending on (and including) the second trading day before the closing date of the merger. However, in no event will the exchange ratio be greater than 0.5357
($60.00/$112.00) or less than 0.4348 ($60.00/$138.00). If the actual average Northrop Grumman common stock sale price is less than $112.00, TRW shareholders
should expect to receive less than $60.00 in value of Northrop Grumman common stock per share of TRW common stock, and if the actual average Northrop
Grumman common stock sale price is more than $138.00, TRW shareholders should expect to receive more than $60.00 in value of Northrop Grumman common
stock per share of TRW common stock. While the exchange ratio is designed to provide TRW shareholders with Northrop Grumman common stock with a value
of $60.00 for each TRW common share if the average Northrop Grumman common stock price over the relevant period is between $112.00 to $138.00, the
exchange ratio merely determines the number of shares of Northrop Grumman common stock that a TRW shareholder will receive per share of TRW common
stock. See “RISK FACTORS—The Value of Northrop Grumman Common Stock Exchanged for TRW Common Stock Could Be Different Than $60.00 Per
Share” on page 14. As described in the section entitled “Comparison of Rights of Holders of Northrop Grumman Common Stock and TRW Common Stock—
Rights Plan” on page 122, each share of Northrop Grumman common stock issued pursuant to the merger will be issued together with an associated preferred
share purchase right.

If the shares of Northrop Grumman common stock proposed to be issued pursuant to the merger were issued on September 10, 2002, then approximately
69.87 million shares of Northrop Grumman common stock would be issued (including shares to be issued upon exercise of TRW options assumed by Northrop
Grumman, or issued upon conversion of TRW restricted stock or restricted stock units, pursuant to the merger agreement), based on the exchange ratio calculated
using the average closing sales prices of Northrop Grumman common stock for the five trading days starting August 30, 2002 and ending September 6, 2002 of
0.4936. However, because this number is based on trading prices of Northrop Grumman common stock that continue to change, more or fewer shares of Northrop
Grumman common stock ultimately may be issued pursuant to the merger. For example, if the five-day average closing sales price of Northrop Grumman
common stock used to calculate the final exchange ratio was $112.00 or less (and therefore the maximum exchange ratio of 0.5357 would result), the number of
shares of Northrop Grumman common stock issued in connection with the merger (including shares to be issued upon exercise of TRW options assumed by
Northrop Grumman, or issued upon conversion of TRW restricted stock or restricted stock units, pursuant to the merger) would be approximately 75.83 million,
assuming the number of TRW shares, options, shares of restricted stock and restricted stock units was the same as the number of such securities outstanding as of
September 6, 2002.

TRW Employee and Director Stock Options (Page 88)

Each holder of options to acquire TRW common stock will be entitled to elect, prior to the effective time of the merger, to have such options redeemed by
TRW for cash, unless either TRW or Northrop Grumman reasonably determines that there is an undue risk that such an election could be deemed to be a tender
offer for TRW common stock by TRW. Any TRW options outstanding at the effective time of the merger will be deemed
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assumed by Northrop Grumman and will be subject to the same terms and conditions as in effect prior to the merger, except that any unvested TRW options will
become vested at the effective time of the merger and the assumed options will be exercisable for shares of Northrop Grumman common stock, with the number
of shares and exercise price determined pursuant to the merger agreement.

Other TRW equity-based awards will be cancelled in connection with the merger, and the holders of such awards will receive either lump sum cash
payments, shares of Northern Grumman common stock based on the exchange ratio, or have their awards assumed by Northrop Grumman. TRW strategic
incentive program grants will be cancelled in exchange for lump sum cash payments calculated on the assumption that maximum performance goals are reached.
However, grants under the 2001-2002 strategic incentive program will be cancelled in exchange for lump sum payments equal to one-half of the maximum value
of such grants.

Opinions of Financial Advisers
Northrop Grumman (Page 45)

In connection with Northrop Grumman’s consideration of the merger, Northrop Grumman received financial advice from Salomon Smith Barney and
Stephens Financial Group. Each of Salomon Smith Barney and Stephens Financial Group has provided separately its opinion to Northrop Grumman’s board of
directors, each dated June 30, 2002, that as of that date and subject to the qualifications and limitations and based on the considerations in each respective
opinion, the exchange ratio to be used in the merger was fair, from a financial point of view to Northrop Grumman.

The opinions of Salomon Smith Barney and Stephens Financial Group are attached as Annexes B and C, respectively, to this joint proxy
statement/prospectus.

TRW (Page 65)

TRW?’s board of directors considered the opinion of each of Goldman, Sachs & Co. and Credit Suisse First Boston Corporation, each dated June 30, 2002,
to the effect that, as of that date, and based on and subject to the assumptions, qualifications and limitations described in their respective opinions, the exchange
ratio pursuant to the merger agreement was fair from a financial point of view to the holders of TRW common stock other than Northrop Grumman and its
affiliates. The opinions of Goldman Sachs and Credit Suisse First Boston are attached as Annexes D and E, respectively, to this joint proxy statement/prospectus.

Redemption of TRW Preferred Stock (Page 88)

Pursuant to the merger agreement, each outstanding share of TRW Cumulative Serial Preference Stock II, $4.40 Convertible Series 1 and each outstanding
share of TRW Cumulative Serial Preference Stock II, $4.50 Convertible Series 3, was redeemed for cash by TRW on August 30, 2002, which was prior to the
record date for the TRW Meeting. Therefore, the former holders of such securities are not entitled to notice of, or to vote at, the TRW Meeting, and the approval
of such former TRW shareholders is not required to adopt the merger agreement.

Conditions to the Merger (Page 93)
The completion of the merger is subject to the satisfaction or valid waiver of the following conditions, among others:

*  Northrop Grumman stockholders must approve the issuance of the shares of Northrop Grumman common stock pursuant to the merger (including
shares to be issued upon exercise of TRW options



deemed assumed by Northrop Grumman, or issued upon conversion of TRW restricted stock or restricted stock units, pursuant to the merger
agreement);

*  TRW shareholders must adopt the merger agreement;

* the waiting periods under the HSR Act must have expired or terminated;
* the European Commission must have approved the merger;

+ there must be no law or court order prohibiting the merger;

*  Northrop Grumman and TRW each must have performed in all material respects their respective covenants and obligations to be performed at or prior
to the effective time of the merger pursuant to the merger agreement; and

+ the representations and warranties of the respective parties made in the merger agreement must be true and correct.

These conditions and other conditions to the merger are more fully described in the section entitled “THE MERGER AGREEMENT—Conditions to the
Completion of the Merger” on page 93.

Termination of the Merger Agreement (Page 95)
Pursuant to the merger agreement, Northrop Grumman and TRW may agree to terminate the merger agreement at any time before the merger is completed.
Either Northrop Grumman or TRW may terminate the merger agreement if:

+ the merger is not consummated by December 31, 2002 (or by March 31, 2003, if the only conditions to the merger that have not been satisfied relate to
antitrust or governmental approvals or other legal prohibitions of the merger);

+ the Northrop Grumman stockholders do not approve the issuance of the Northrop Grumman common stock pursuant to the merger at the Northrop
Meeting;

+ the TRW shareholders do not adopt the merger agreement at the TRW Meeting;
+ any law or regulation or legal action prohibits the merger; or

+ there is a breach of a representation, warranty or covenant in the merger agreement by the other party, as described in greater detail in “THE MERGER
AGREEMENT—Termination of the Merger Agreement” on page 95.

Northrop Grumman may terminate the merger agreement if:

*  TRW s board of directors changes its recommendation to the TRW shareholders regarding adoption of the merger agreement (whether or not permitted
by the merger agreement);

* TRW fails to call the TRW Meeting; or
*  TRW’s board of directors recommends a proposal other than the merger to the TRW shareholders.
TRW may terminate the merger agreement if:

*  Northrop Grumman’s board of directors changes its recommendation to Northrop Grumman stockholders regarding the issuance of Northrop Grumman
common stock pursuant to the merger (whether or not permitted by the merger agreement);

*  Northrop Grumman fails to call the Northrop Meeting; or



+  TRW s board of directors has first complied with certain provisions of the non-solicitation covenant in the merger agreement, as described in “THE
MERGER AGREEMENT—Termination of the Merger Agreement” on page 95.

Termination Fee and Expense Reimbursement
Termination Fee (Page 96)

TRW must pay Northrop Grumman a termination fee of $275 million if the merger agreement is terminated by Northrop Grumman under certain
circumstances described in the section entitled “THE MERGER AGREEMENT—Termination Fee” on page 96.

Expense Reimbursement (Page 97)

Northrop Grumman must reimburse TRW for up to $50 million of documented expenses if the merger agreement is terminated by TRW because Northrop
Grumman'’s board of directors changes its recommendation to the TRW stockholders or Northrop Grumman fails to call the Northrop Meeting. See “THE
MERGER AGREEMENT—Expense Reimbursement” on page 97.

No Solicitation (Page 97)

The merger agreement contains non-solicitation provisions which prohibit TRW from soliciting or engaging in discussions or negotiations regarding a
competing proposal to the merger. There are exceptions to these prohibitions if TRW receives a proposal for a transaction from a third party under circumstances
set forth in the merger agreement.

Certain Federal Income Tax Consequences of the Merger (Page 81)

Consummation of the merger is conditioned upon the receipt by Northrop Grumman and TRW of tax opinions to the effect that, for federal income tax
purposes:

+ the merger will constitute a “reorganization” within the meaning of Section 368(a) of the Internal Revenue Code; and

» each of Northrop Grumman, Richmond Acquisition Corp., and TRW will be a party to the reorganization within the meaning of Section 368(b) of the
Internal Revenue Code.

TRW shareholders will therefore not recognize any gain or loss for United States federal income tax purposes on the exchange of their shares of TRW
common stock for shares of Northrop Grumman common stock in the merger, except for any gain or loss attributable to cash received instead of fractional shares
of Northrop Grumman common stock. The tax consequences to TRW shareholders of the merger will depend on each shareholder’s particular circumstances.
TRW shareholders should consult their tax advisers for a full understanding of the tax consequences of the merger to them.

Interests of TRW Directors and Executive Officers in the Merger (Page 76)

In considering the recommendation of TRW’s board of directors with respect to the merger, TRW shareholders should be aware that certain directors and
executive officers of TRW may have interests in the merger that are different from, or are in addition to, the interests of TRW shareholders generally, including
those listed below:

» All but one of TRW’s executive officers is party to an employment continuation agreement with TRW that provides for certain benefits upon
termination of employment under certain circumstances
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following the closing of the merger. TRW estimates that the value of cash severance potentially payable to the executive officers as a group, not
including payments with respect to employee benefits, incentive pay for the portion of the year worked prior to termination, or any excise tax gross up,
would aggregate approximately $20.8 million. An aggregate additional payment of approximately $22.3 million (as of August 31, 2002) would be
payable under the agreements as part of any severance for the amounts previously earned and credited to these executive officers' accounts under
TRW?’s nonqualified defined contribution plans, unless deferred;

»  TRW has entered into retention and severance agreements with its executive officers, other than the two executive officers in its Automotive business
described in the next paragraph, as a result of its plan to spin off the Automotive business and the other elements of TRW's value enhancement plan. A
maximum aggregate amount of approximately $15.3 million would be payable to the executives under these agreements. These amounts would offset
and reduce amounts payable under the employment continuation agreements described above if a change in control occurs within twelve months of the
date the officer becomes entitled to the retention and severance payment.

+  Northrop Grumman has entered into agreements with two of TRW’s executive officers in its Automotive business to incentivize the executives to
remain employed by TRW’s Automotive business and to use their best efforts to accomplish a sale or spin off of the Automotive business after the
merger. The agreements provide for aggregate cash payments of $2.6 million within fifteen days following the six month anniversary of the sale or spin
off date if certain conditions are satisfied;

+  Upon consummation of the merger, TRW’s current executive officers and all employees that served as executive officers at any time since January 1,
2001 would receive an aggregate cash payment with respect to 611,000 shares of TRW common stock pursuant to outstanding performance units under
TRW?’s strategic incentive program;

»  Unvested stock options, restricted stock and restricted stock units will become vested. As of September 6, 2002 the current directors and executive
officers of TRW and all other persons who served as a director or an executive officer of TRW since January 1, 2001 held: options to purchase
3,342,614 shares of TRW common stock, with a weighted average exercise price of $46.07 per share, of which 2,652,110 options had vested; 35,605
unvested restricted stock units; and 91,600 unvested shares of restricted stock;

« TRW has entered into split-dollar life insurance agreements with certain key executive officers. TRW will be required to fund a trust with
approximately $9.8 million to pay future premiums on the policies with respect to each officer party to such an agreement who has been an executive
officer of TRW at any time since January 1, 2001; and

*  Under the terms of TRW’s Deferred Compensation Plan for Non-Employee Directors, the balance of a director's account will be immediately
distributed upon a change in control if the director has specifically stipulated on his or her election form for such distribution. As of August 31, 2002,
TRW’s aggregate liability under this plan to all the current directors with respect to the elective deferral portion of director compensation was an
aggregate of approximately $1.8 million.

Dividend Policies (Page 25)
Northrop Grumman

The holders of Northrop Grumman common stock receive dividends if and when declared by Northrop Grumman’s board of directors out of legally
available funds. Northrop Grumman has paid a cash dividend of $0.40 per share of common stock in each fiscal quarter beginning with (and including) the fiscal
quarter ended March 31, 1993 through (and including) the fiscal quarter ending September 30, 2002.
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After the merger, Northrop Grumman expects to continue paying quarterly cash dividends on a basis consistent with Northrop Grumman’s past practice.
However, the declaration and payment of dividends will depend upon business conditions, operating results, capital and reserve requirements, covenants in its
debt instruments and Northrop Grumman’s board of directors’ consideration of other relevant factors. Northrop Grumman can give TRW shareholders no
assurance that Northrop Grumman will continue to pay dividends on its common stock in the future.

TRW

The holders of TRW common stock receive dividends if and when declared by TRW’s board of directors out of legally available funds. For the past three
fiscal quarters, including the fiscal quarter ending September 30, 2002, TRW has paid a cash dividend of $0.175 per share of TRW common stock.

Should the merger be consummated, TRW will be a wholly-owned subsidiary of Northrop Grumman and will cease to be a public company. From and after
the merger, TRW will not declare or pay dividends on TRW’s shares, other than any dividends declared prior to the effective time of the merger with a payment
date after the effective time of the merger or any dividends or distributions which may be made to Northrop Grumman after the merger as the parent corporation
and sole shareholder of TRW.

Pursuant to the merger agreement, until the effective time of the merger, TRW is permitted to pay regular quarterly cash dividends not in excess of $0.175
per share on its common stock and dividends on its preferred stock in accordance with the terms of such preferred stock.

Material Differences in Rights of Stockholders/Shareholders (Page 117)

The governing documents of Northrop Grumman and TRW vary, and therefore TRW shareholders will have different rights once they become Northrop
Grumman stockholders. Similarly, the laws of Ohio, TRW’s state of incorporation, differ from those of Delaware, Northrop Grumman’s state of incorporation.
These differences are described in greater detail under “COMPARISON OF RIGHTS OF HOLDERS OF NORTHROP GRUMMAN COMMON STOCK AND
TRW COMMON STOCK?” beginning on page 117.

Sale of Aeronautical Systems Business (Page 16)

On June 18, 2002, TRW entered into a definitive agreement with Goodrich Corporation for the sale of TRW’s Aeronautical Systems business for a gross
purchase price of $1.5 billion in cash, subject to adjustment. This business includes aircraft engine and flight controls, cargo handling systems, power generation
and management, missile actuation, nacelle actuation, hoists and winches, flexible shafts and couplings, and comprehensive aftermarket support and services,
including asset management and service-level guarantees for a number of commercial airlines. This sale is subject to the satisfaction of certain conditions,
including the receipt of certain United States and European governmental approvals, which may not be satisfied. As of September 12, 2002, required United
States and European antitrust approvals have been obtained, but the approvals of the Ministry of Defense and Treasury Department of France are still pending.
Northrop Grumman intends to complete the sale of TRW’s Aeronautical Systems business pursuant to the Goodrich agreement following completion of the
merger (if it has not already been completed). TRW currently expects this sale to close by the end of the third quarter or early in the fourth quarter of 2002.

Dissenters’ Rights (Page 83)

If the merger is consummated, TRW shareholders will have certain rights under the Ohio Revised Code to dissent and demand dissenters’ rights and to
receive payment of the fair cash value of their TRW shares. TRW shareholders who perfect dissenters’ rights by complying with the procedures set forth in
Sections 1701.84 and
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1701.85 of the Ohio Revised Code will have the fair cash value of their TRW shares determined by an Ohio trial court and will be entitled to receive a payment
equal to the fair cash value of those shares from the corporation surviving the merger. In addition, any dissenting TRW shareholders would be entitled to receive
payment of a fair rate of interest, at a rate determined by the trial court, on the amount determined to be the fair cash value of their TRW shares. In determining
the fair cash value of TRW shares, the court is required to take into account all relevant factors, excluding any appreciation or depreciation in market value
resulting from the merger. Accordingly, the court’s determination could be based upon considerations other than, or in addition to, the market value of TRW
common stock, including, among other things, asset values and earning capacity. The shares of TRW common stock held by any person who wants to dissent but
fails to perfect or who effectively withdraws or loses the right to dissent under Section 1701.85 of the Ohio Revised Code will be converted into, as of the
effective time of the merger, the right to receive the merger consideration. Copies of Sections 1701.84 and 1701.85 of the Ohio Revised Code are attached as
Annex H to this joint proxy statement/prospectus.
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RISK FACTORS

Northrop Grumman stockholders and TRW shareholders should read carefully this joint proxy statement/prospectus and the other documents attached to or
incorporated by reference into this joint proxy statement/prospectus. Northrop Grumman stockholders and TRW shareholders should, in particular, read and
consider the following risk factors, as well as the other risks associated with each of the businesses of Northrop Grumman and TRW, because these risks also will
affect the combined businesses should the merger be completed. These other risks associated with the businesses of Northrop Grumman and TRW can be found in
Northrop Grumman’s and TRW’s respective Annual Reports on Form 10-K for the year ended December 31, 2001 and Northrop Grumman’s and TRW’s
documents filed subsequent thereto with the SEC and incorporated by reference into this document. Additional risks and uncertainties not presently known to
Northrop Grumman or TRW also may adversely affect the merger and Northrop Grumman following the merger.

Successful Integration of the Companies’ Businesses is Not Assured

Integrating and coordinating the operations and personnel of Northrop Grumman and TRW will involve complex technological, operational and personnel-
related challenges. This process will be time-consuming and expensive and may disrupt the business of either or both companies. In addition, ongoing elements of
integration of Northrop Grumman’s recent past acquisition of Newport News Shipbuilding may require significant management time and attention. While the
integration of Newport News is expected to be substantially complete by the time of the merger, the integration of these companies, and the ultimate integration
of TRW’s businesses and operations, may not timely or ever result in the full benefits expected by Northrop Grumman. The difficulties, costs and delays that
could be encountered may include:

* unanticipated issues in integrating information, communications and other systems;
* negative impacts on employee morale and performance as a result of job changes and reassignments;
+ difficulties attracting and retaining key personnel;
* loss of customers;
* unanticipated incompatibility of systems, procedures and operating methods;
+ unanticipated costs of terminating or relocating facilities and operations; and
+ the effect of complying with any government imposed organizational conflict-of-interest rules.
The Value of Northrop Grumman Common Stock Exchanged for TRW Common Stock Could Be Different Than $60.00 Per Share

In the merger, Northrop Grumman will issue to TRW shareholders a number of shares of Northrop Grumman common stock designed to have a value of
$60.00 for each outstanding share of TRW common stock. However, the exchange ratio only determines the fraction of a share of Northrop common stock into
which each share of TRW common stock will be exchanged. The value of that fraction of a share upon delivery may be worth more or less than the product of the
exchange ratio multiplied by the average trading price used in calculating the exchange ratio, and therefore may be worth more or less than $60.00 in value when
ultimately delivered, whether or not the average Northrop Grumman common stock price is between $112.00 and $138.00 when the exchange ratio is calculated.
TRW shareholders should expect to receive less than $60.00 in value per TRW share if the market price of the Northrop Grumman common stock is less than
$112.00 at the time the exchange ratio is calculated and remains below $112.00 when the Northrop Grumman common stock is delivered. Conversely, TRW
shareholders should expect to receive more than $60.00 in value per TRW share if the market price of the Northrop Grumman common stock is more than
$138.00 at the time the exchange ratio is calculated and remains above $138.00 when the Northrop Grumman common stock is delivered. In addition, no
adjustment will be made to reflect the trading price of Northrop Grumman common stock on the trading day before the closing date of the merger, and TRW
shareholders may receive more or less than the amount they would receive if the closing occurred on the day the exchange ratio was calculated.
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Resales of Northrop Grumman Common Stock Following the Merger May Cause the Market Price to Fall

As of September 6, 2002, Northrop Grumman had 113,048,906 shares of common stock outstanding, 7,796,310 shares of common stock issuable upon
conversion of outstanding equity security units, 3,188,967 shares of common stock issuable upon conversion of outstanding shares of Series B Convertible
Preferred Stock and 7,715,045 shares of common stock subject to outstanding options to purchase Northrop Grumman common stock. Northrop Grumman
expects that it will issue a maximum of 75,828,184 shares of Northrop Grumman common stock in connection with the merger (including shares to be issued
upon exercise of TRW options assumed by Northrop Grumman, or issued upon conversion of TRW restricted stock or restricted stock units, pursuant to the
merger agreement), based on the maximum possible exchange ratio and the number of outstanding shares of TRW common stock, TRW options and shares of
restricted stock and restricted stock units as of September 6, 2002. The issuance of these new Northrop Grumman shares, and the sale of additional shares of
Northrop Grumman common stock that may become eligible for sale in the public market from time to time upon exercise of options or other rights, will increase
the total number of shares of Northrop Grumman common stock outstanding. This increase could be very substantial and could have the effect of depressing the
market price for Northrop Grumman common stock.

The Trading Prices of Northrop Grumman Common Stock and TRW Common Stock May be Affected by Different Factors

Upon completion of the merger, holders of TRW common stock will become holders of Northrop Grumman common stock. Northrop Grumman’s business
differs from that of TRW, and Northrop Grumman’s results of operations, as well as the trading price of Northrop Grumman common stock, may be affected by
factors different from those affecting TRW’s results of operations and the trading price of TRW common stock as a separate company. Therefore, events or
circumstances which might not have caused TRW’s shares to decline in value might result in a decline in the value of Northrop Grumman common stock, and
events or circumstances that might have caused an increase in the value of TRW common stock might not result in an increase in the value of Northrop Grumman
common stock.

Northrop Grumman Will Have More Indebtedness After the Merger

Northrop Grumman'’s indebtedness as of June 30, 2002 was approximately $4.9 billion. Northrop Grumman’s pro forma indebtedness as of December 31,
2001, after giving effect to the merger (as described in the “Unaudited Pro Forma Condensed Combined Financial Information” beginning on page 103) was
approximately $9.72 billion. As a result of the increase in debt, demands on the cash resources of Northrop Grumman will increase after the merger, which could
have important effects on an investment in Northrop Grumman common stock. For example, the increased levels of indebtedness could, among other things:

+ reduce funds available for investment in research and development and capital expenditures;
» adversely affect the cost and availability of funds from commercial lenders, debt financing transactions and other sources; and
* create competitive disadvantages compared to other companies with lower debt levels.

Northrop Grumman expects that a significant portion of the debt assumed in connection with the merger will be reduced or transferred in connection with a
sale or spin off of the TRW Automotive business. However, no final decisions have been made as to how much debt would be transferred, and there can be no
assurance that a sale, spin off or other transfer of the TRW Automotive business will occur. The unaudited pro forma financial information beginning on page 103
assumes no debt reduction in the case of a sale of TRW’s Automotive business and the transfer to or assumption of approximately $2.8 billion of debt by TRW
Automotive Inc. in the case of a spin off of TRW’s Automotive business.
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The Purchase Price Allocations of the Newport News Acquisition May Have a Material Effect on the Pro Forma Financial Information

The final adjustment of the purchase price of Northrop Grumman’s recent Newport News acquisition has not been determined as of September 13, 2002.
There can be no assurance that such adjustments will not have a material impact on the pro forma financial statements. See “UNAUDITED PRO FORMA
CONDENSED COMBINED FINANCIAL INFORMATION” beginning on page 103.

Risks from the Pending Sale of the Aeronautical Systems Business

The proposed sale of TRW’s Aeronautical Systems business to Goodrich Corporation is subject to the satisfaction of certain conditions, including the
receipt of certain United States and European governmental approvals, which may not be satisfied. As of September 12, 2002, required United States and
European antitrust approvals have been obtained, but the approvals of the Ministry of Defense and Treasury Department of France are still pending. In addition,
the agreement governing this proposed sale provides for a purchase price adjustment which may result in TRW realizing less than the $1.5 billion gross purchase
price specified in the agreement. TRW has indicated that the proceeds from the sale of the Aeronautical Systems business would be used to pay off indebtedness
of TRW or for other cash needs. Northrop Grumman currently anticipates applying the proceeds from the sale to reduce indebtedness to the extent the sale closes
after consummation of the merger. Although neither TRW nor Northrop Grumman is aware of any reason that the sale will not close as anticipated, it is possible
that the transaction will not close or that the proceeds generated from the sale will be less than currently anticipated as a result of purchase price adjustments. If
the transaction does not close, or if the purchase price adjustment reduces the proceeds realized from the sale, TRW and Northrop Grumman (following
consummation of the merger), will not fully realize the anticipated benefits of a reduction of indebtedness.

Risks Associated With the Proposed Sale or Spin Off of TRW’s Automotive Business

As described in greater detail in the section entitled “NORTHROP GRUMMAN AFTER THE MERGER—Proposed Sale or Spin Off of TRW’s
Automotive Business” on page 99, Northrop Grumman currently intends to sell TRW’s Automotive business to a third party or parties or to spin off the business
to Northrop Grumman'’s stockholders (including any former TRW shareholders who hold Northrop Grumman common stock as of the record date for the spin off)
after the merger. However, there can be no assurance as to the value that may be realized from a sale of the Automotive business or as to the market value of its
stock in the event of a spin off. There is also no assurance that the various conditions to such a sale or spin off can be satisfied, including receiving required
governmental and other approvals, or what the economic proceeds or benefits from the separation of the Automotive business will be.
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FORWARD-LOOKING STATEMENTS MAY PROVE INACCURATE

Certain statements and assumptions in this joint proxy statement/prospectus and in the documents attached or incorporated by reference contain or are
based on “forward-looking” information and involve risks and uncertainties. Northrop Grumman and TRW believe that such statements are “forward-looking
statements” within the meaning of the Private Securities Litigation Reform Act of 1995. Such forward-looking information includes, among other things,
statements as to the impact of the proposed merger on revenues and earnings, and other statements with respect to the financial condition, results of operations,
business strategies, operating efficiencies or synergies, competitive positions, growth opportunities, plans and objectives of management, and other matters. Such
statements are subject to numerous assumptions and uncertainties, many of which are outside of Northrop Grumman’s and TRW’s control. These include
completion of the merger, governmental regulatory processes, Northrop Grumman’s ability to successfully integrate the operations of TRW, achieve a successful
disposition or other resolution with respect to TRW’s Automotive business, assumptions with respect to future revenues, expected program performance and cash
flows, the outcome of contingencies including, among others, the timing and amounts of tax payments, litigation matters, environmental claims and remediation
efforts, divestitures of businesses, and anticipated costs of capital investments. Northrop Grumman’s and TRW’s respective operations are subject to various
additional risks and uncertainties resulting from their positions as suppliers, either directly or as subcontractors or team members, to the United States government
and its agencies, as well as to foreign governments and agencies.

Actual outcomes are dependent upon many factors. Important factors that could cause actual results to differ materially from those suggested by the
forward-looking statements include, among others:

*  Northrop Grumman’s and TRW’s dependence on sales to the United States government;
*  Northrop Grumman’s and TRW'’s successful performance of internal plans;

* customers’ budgetary restraints;

+ customer changes in short-range and long-range plans;

* domestic and international competition in both the defense and commercial areas;

»  product performance and customer expectations;

+ continued development and acceptance of new products;

+ performance issues with key suppliers and subcontractors;

+ government import and export policies;

* acquisition or termination of government contracts, which may include termination for the convenience of the government;
+ the outcome of political and legal processes;

» legal, financial and governmental risks related to international transactions and global needs for military and commercial aircraft, electronic systems
and support, information technologies, naval vessels, space systems and related products and technologies; and

» other economic, political and technological risks and uncertainties and other risk factors set out in Northrop Grumman’s and TRW’s filings from time
to time with the SEC, including, without limitation, Northrop Grumman’s and TRW’s respective reports on Form 10-K and Form 10-Q.

» <« » <« ”

Words such as “anticipates,” “believes,” “estimates,” “expects,” “hopes,” “targets” or similar expressions are intended to identify forward-looking
statements, which speak only as of the date of this joint proxy statement/prospectus, and in the case of documents incorporated by reference, as of the date of
those documents. Neither Northrop Grumman nor TRW undertakes any obligation to update or release any revisions to any forward-looking statements or to
report any events or circumstances after the date of this joint proxy statement/prospectus or to reflect the occurrence of unanticipated events, except as required
by law.
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SELECTED HISTORICAL AND UNAUDITED PRO FORMA CONDENSED COMBINED
FINANCIAL DATA

The pro forma financial data presented below are derived from the historical consolidated financial statements of Northrop Grumman, Litton, Newport
News and TRW, and have been adjusted to give effect to Northrop Grumman’s acquisitions of Litton, Newport News and TRW. The pro forma statements
contained herein use the purchase method of accounting, with Northrop Grumman treated as the acquirer and assuming that the Litton, Newport News and TRW
acquisitions had been completed on January 1, 2001 (for statement of operations purposes) and on December 31, 2001 (for balance sheet purposes).

The pro forma amounts presented give effect to (a) the sale by TRW of its Aeronautical Systems business for a gross purchase price of $1.5 billion in cash
and (b) the assumed divestiture of TRW’s Automotive business upon the completion of the merger. The pro forma financial statements also assume a sale of
TRW’s Automotive business would generate cash proceeds of $5.0 billion.

If the Automotive business divestiture is accomplished as a spin off rather than a sale, the pro forma effect of the divestiture will differ from that presented
below in the following respects:

» cash proceeds from the sale would be eliminated;

+ aportion of TRW’s existing indebtedness, currently estimated as approximately $2.8 billion, will be replaced by indebtedness of TRW Automotive Inc.
and eliminated as indebtedness of TRW; and

+ interest costs associated with such replaced indebtedness will be eliminated.

Northrop Grumman stockholders and TRW shareholders should read the following summary information together with the unaudited pro forma financial
statements and notes beginning on page 103.
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SELECTED HISTORICAL AND PRO FORMA FINANCIAL DATA OF NORTHROP GRUMMAN

The following is a summary of selected consolidated financial data for Northrop Grumman for each of the years in the five-year period ended December
31, 2001 and for the six months ended June 30, 2001 and 2002. The information with respect to the years ended December 31, 1997 through December 31, 2001
is derived from the audited financial statements of Northrop Grumman contained in its Annual Report on Form 10-K for the years ended December 31, 2001,
2000 and 1999. The information with respect to the six months ended June 30, 2001 and June 30, 2002 is derived from the unaudited consolidated financial
statements of Northrop Grumman contained in the Quarterly Report on Form 10-Q for the period ended June 30, 2002. This summary should be read together

with the financial statements which are incorporated by reference in this joint proxy statement/prospectus and the accompanying notes and management’s

discussion and analysis of operations and financial conditions of Northrop Grumman contained in such reports, as well as the Unaudited Pro Forma Condensed

Combined Financial Information beginning on page 103.

Northrop Grumman/ TRW Northrop Grumman
Pro Forma Historical Data
($ in millions) ($ in millions)
Northrop Grumman Historical Data
Six Months Six Months Year e(l;difld"]l)iﬁgsnmsl))er 31,
Six Months Ended Ended Ended
June 30, June 30, June 30,
2002 2002 2001 2001 2000 1999 1998 1997
Operating Data
Net sales $ 11,181 $ 8,482 $ 5,649 $ 13,558 $ 7,618 $ 7,616 $ 7,367 $ 7,798
Income from continuing
operations, net of tax 305 331 217 427 625 474 193 318
Basic earnings per share, from
continuing operations 1.62 2.85 2.72 4.84 8.86 6.84 2.82 4.76
Diluted earnings per share, from
continuing operations 1.60 2.80 2.69 4.80 8.82 6.80 2.78 4.67
Cash dividends per common
share 0.80 0.80 0.80 1.60 1.60 1.60 1.60 1.60
Balance Sheet Data
Total assets $ 36,568 $ 21,384 $ 17,331 $ 20,886 $ 9,622 $ 9,285 $ 9,536 $ 9,677
Total long term obligations 13,800 8,229 8,016 8,013 3,015 3,564 4,319 4,339
Redeemable preferred stock 350 350 350 350 0 0 0 0
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Effective January 1, 2002, Northrop Grumman adopted Statement of Financial Accounting Standards (SFAS) 142—Goodwill and Other Intangible Assets,

which changes the accounting from an amortization method to an impairment-only approach. In accordance with this statement, amortization of goodwill,

including goodwill recorded in past business combinations, ceased December 31, 2001. The table below reconciles the selected historical and pro forma financial
data of Northrop Grumman to the adjusted income from continuing operations and earnings per share for the three-year period ended December 31, 2001 and for
the six months ended June 30, 2002 and 2001, reflecting the adoption of SFAS 142.

Income from continuing operations,
net of tax

As reported

Add back goodwill amortization, net of
tax

Income from continuing operations, net
of tax—adjusted

Basic earnings per share from
continuing operations

As reported

Add back goodwill amortization, net of
tax

Adjusted

Diluted earnings per share from
continuing operations

As reported

Add back goodwill amortization, net of
tax

Adjusted

(*) Historical operating data not adjusted for the effect of SFAS 142

Northrop Grumman/ TRW
Pro Forma ($ in millions)

Northrop Grumman Historical Data
($ in millions)

Northrop Grumman Historical Data

Year ended December 31,

($ in millions)

Six Months Ended June 30, Six Months Ended Six Months Ended
2002 June 30, 2002 June 30, 2001 2001 2000 1999 1998* 1997*
$ 305 $ 331 $ 217 $ 427 $ 625 $ 474 $ 193 $ 318
— — 90 218 75 73 — —
$ 305 $ 331 $ 307 $ 645 $ 700 $ 547 $ 193 $ 318
$ 1.62 $ 2.85 $ 2.72 $4.84 $8.86 $6.84 $2.82 $4.76
— — 1.16 2.58 1.06 1.06 — —
$ 1.62 $ 2.85 $ 3.88 $7.42 $9.92 $7.90 $2.82 $4.76
$ 1.60 $ 2.80 $ 2.69 $4.80 $8.82 $6.80 $2.78 $4.67
— — 1.15 2.55 1.06 1.05 — —
$ 1.60 $ 2.80 $ 3.84 $7.35 $9.88 $7.85 $2.78 $4.67
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SELECTED HISTORICAL FINANCIAL DATA OF TRW

The following is a summary of selected consolidated financial data of TRW for each of the years in the five-year period ended December 31, 2001 and for
the six months ended June 30, 2001 and June 30, 2002. The information with respect to the years ended December 31, 1999, 2000 and 2001 is derived from the
audited consolidated financial statements of TRW contained in its Form 8-K filed on September 3, 2002 (which contains restated financial information of TRW
for those years to give effect to the pending sale of TRW’s Aeronautical Systems business and the reporting of that business as a discontinued operation). The
information with respect to the years ended December 31, 1997 and 1998 is derived from the audited consolidated financial statements of TRW contained in its
Annual Report on Form 10-K for the fiscal years ended December 31, 1998 and 1999. The information with respect to the six months ended June 30, 2001 and
June 30, 2002 is derived from the unaudited consolidated financial statements of TRW contained in its Quarterly Report on Form 10-Q for the six-month period
ended June 30, 2002. This summary should be read together with the financial statements which are incorporated by reference in this joint proxy
statement/prospectus and the accompanying notes and management’s discussion and analysis of financial condition and the results of operations of TRW
contained in such reports, as well as the Unaudited Pro Forma Condensed Combined Financial Information beginning on page 103.

TRW
. . TRW
Six Months Six Months Year ended December 31,
Ended Ended ($ in millions)
June 30, June 30,
2002 2001
($ in millions) ($ in millions) 2001 2000 1999 1998 1997
Operating Data
Net sales $ 8,119 $ 7,908 $ 15,282 $ 16,126 $ 16,068 $ 11,886 $ 10,831
Income (loss) from continuing operations
before extraordinary items, net of tax 202 20 18 381 417 477 (49)
Gain (loss) from discontinued operations, net
of tax (672) 38 50 57 52 0 0

Basic earnings (loss) per share, from

continuing operations before extraordinary

items 1.59 0.17 0.14 3.08 3.44 3.93 (0.40)
Diluted earnings (loss) per share, from

continuing operations before extraordinary

items 1.59 0.17 0.14 3.05 3.38 3.83 (0.40)
Dividends declared per common share 0.175 0.35 1.05 1.36 1.32 1.28 1.24
Balance Sheet Data
Total assets $ 14,639 $ 15,795 $ 14,444 $ 16,467 $ 18,266 $ 7,340 $ 6,410
Total long term obligations 7,455 7,655 7,392 7,825 8,543 2,442 2,067
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Effective January 1, 2002, TRW adopted Statement of Financial Accounting Standards (SFAS) 142— Goodwill and Other Intangible Assets, which
changes the accounting from an amortization method to an impairment-only approach. In accordance with this statement, amortization of goodwill, including
goodwill recorded in past business combinations, ceased December 31, 2001. The table below reconciles the selected historical financial data of TRW to the
adjusted income (loss) from continuing operations before extraordinary items, gain (loss) from discontinued operations, and earnings (loss) per share for the

three-year period ended December 31, 2001 and for the six months ended June 30, 2002 and 2001, reflecting the adoption of SFAS 142.

TRW
TRW
Six Months Ended Six Months Ended Year E(g(::ﬁﬁ;::;;)er 3,
June 30, June 30,
2002 2001
($ in millions) ($ in millions) 2001 2000 1999 1998* 1997*

Income (loss) from continuing operations before

extraordinary items, net of tax
As reported $ 202 $ 20 $ 18 $ 381 $ 417 $ 477 $ (49
Add back goodwill amortization, net of tax — 35 71 79 65 — —
Income (loss) from continuing operations before

extraordinary items, net of tax—adjusted $ 202 $ 55 $ 89 $ 460 $ 482 $ 477 $ 49
Gain (loss) from discontinued operations, net of tax
As reported $ (672) $ 3 $ 50 $ 57 $ 52 0§ — $ —
Add back goodwill amortization, net of tax — 9 19 17 12 — —
Gain (loss) from discontinued operations, net of tax—

adjusted $ (672) $ 47 $ 69 $ 74 $ 64 $ — $ —
Basic earnings (loss) per share from continuing

operations before extraordinary items
As reported $ 1.59 $ 0.17 $0.14 $ 3.08 $3.44 $3.93 $ (0.40)
Add back goodwill amortization, net of tax — 0.28 0.57 0.65 0.54 — —
Adjusted $ 1.59 $ 0.45 $0.71 $3.73 $ 3.98 $3.93 $ (0.40)
Diluted earnings (loss) per share from continuing

operations before extraordinary items
As reported $ 1.59 $ 017 $0.14  $3.05 $ 3.38 $ 3.83 $ (0.40)
Add back goodwill amortization, net of tax — 0.28 0.57 0.63 0.52 — —
Adjusted $ 1.59 $ 0.45 $0.71 $ 3.68 $ 3.90 $ 3.83 $ (0.40)

(*) Historical operating data not adjusted for the effect of SFAS 142
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COMPARATIVE PER SHARE INFORMATION

The following table summarizes unaudited per share information for Northrop Grumman and TRW separately on a historical basis, pro forma combined
basis for Northrop Grumman and equivalent pro forma combined basis for TRW. The following information should be read in conjunction with the audited
consolidated financial statements of Northrop Grumman and TRW, and the Unaudited Pro Forma Condensed Combined Financial Statements beginning on page
103. The pro forma information is presented for illustrative purposes only and is not necessarily indicative of the actual operating results or financial position that
would have resulted if Northrop Grumman’s acquisition of TRW and the Litton and Newport News acquisitions had been completed as of the beginning of the
period presented, nor is it necessarily indicative of the future operating results or financial position of the combined companies. The historical book value per
share is computed by dividing total stockholders’ equity by the number of common shares outstanding at the end of the period. The pro forma per share earnings
from continuing operations are computed by dividing the pro forma income from continuing operations available to holders of common stock by the pro forma
weighted average number of shares outstanding. The pro forma combined book value per share is computed by dividing total pro forma stockholders’ equity by
the pro forma number of common shares outstanding at the end of the period. TRW equivalent pro forma combined per share amounts are calculated by
multiplying Northrop Grumman pro forma combined per share amounts by 0.5357, the percentage of a share of Northrop Grumman common stock that would be
exchanged for each share of TRW common stock pursuant to the merger, based upon a Northrop Grumman common stock price of $112.00 per share, which
represents the bottom end of the “collar” for the merger exchange ratio. The historical per share information of Northrop Grumman and TRW was derived from
Northrop Grumman’s and TRW’s respective historical annual financial statements.

Six Months Year Ended
June 30, 2002 December 31, 2001
Northrop Grumman—Historical
Historical per common share:
Income per basic share $ 2.85 $ 4.84
Income per diluted share 2.80 4.80
Dividends declared—Common 0.80 1.60
Dividends declared—Mandatorily Redeemable Preferred 3.50 5.19
Book value per share 70.98 68.08
TRW—Historical
Historical per common share:
Income from continuing operations per basic share $ 1.59 $ 0.14
Income from continuing operations per diluted share 1.59 0.14
Dividends declared—Common 0.175 1.05
Dividends declared—Preference Stock II Series 1 1.10 4.40
Dividends declared—Preference Stock II Series 3 1.125 4.50
Book value per share 15.53 17.25
Unaudited Pro Forma Combined
Unaudited pro forma per share of Northrop Grumman common stock:
Income from continuing operations per basic share $ 1.62 $ 2.12
Income from continuing operations per diluted share 1.60 2.11
Dividends declared—Common 0.80 1.60
Dividends declared—Mandatorily Redeemable Preferred 3.50 7.00

Dividends declared—Preference Stock II Series 1 — —
Dividends declared—Preference Stock II Series 3 — —
Book value per share 86.65 N/A
Unaudited Pro Forma TRW Equivalents
Unaudited pro forma per share of TRW common stock:

Income from continuing operations per basic share $ 0.87 $ 1.14
Income from continuing operations per diluted share 0.86 1.13
Dividends declared—Common 0.43 0.86

Dividends declared—Mandatorily Redeemable Preferred — —
Dividends declared—Preference Stock II Series 1 — —
Dividends declared—Preference Stock II Series 3 — —
Book value per share 46.42 N/A
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COMPARATIVE MARKET DATA

Northrop Grumman common stock trades on the New York Stock Exchange and on the Pacific Exchange under the symbol “NOC” and TRW common
stock trades on the New York Stock Exchange, the Pacific Exchange, the Chicago Stock Exchange, the Philadelphia Stock Exchange, the London Stock Exchange
and the Frankfurt Stock Exchange under the symbol “TRW.” The following table presents trading information for Northrop Grumman and TRW common stock
on February 21, 2002, March 1, 2002, June 28, 2002 and September 12, 2002. February 21, 2002 was the last trading day before the public announcement of
Northrop Grumman’s proposal for a business combination of Northrop Grumman and TRW, March 1, 2002 was the last trading day before the date of the
commencement of Northrop Grumman’s offer to exchange all outstanding shares of TRW common stock, June 28, 2002 was the last trading day before the
merger agreement was announced and September 12, 2002 was the last trading day before the date of this joint proxy statement/prospectus. Northrop Grumman
stockholders and TRW shareholders should read the information presented below in conjunction with “COMPARATIVE PER SHARE MARKET PRICE AND
DIVIDEND INFORMATION” on the following page.

Northrop Grumman TRW
Common Stock Common Stock
High Low Closing High Low Closing
February 21, 2002 $ 118.89 $ 114.81 $ 117.80 $ 40.05 $ 3891 $ 39.80
March 1, 2002 108.00 106.80 107.75 50.61 50.00 50.05
June 28, 2002 128.82 125.00 125.00 56.98 56.21 56.98
September 12, 2002 128.80 126.55 126.80 59.19 58.50 58.50

For illustrative purposes, the following table provides TRW equivalent per share information on each of the relevant dates assuming the highest
($60.00/$112.00) and the lowest ($60.00/$138.00) possible exchange ratios. TRW equivalent per share amounts are calculated by multiplying Northrop Grumman
per share amounts by the exchange ratio.

Northrop Grumman TRW Equivalent per share at Highest TRW Equivalent per share at Lowest
Common Stock Exchange Ratio Exchange Ratio
Date High Low Close High Low Close High Low Close
February 21, 2002 $118.89 $114.81 $117.80 $ 63.69 $ 61.51 $ 63.11 $ 51.69 $ 49.92 $ 51.22
March 1, 2002 108.00 106.80 107.75 57.86 57.21 57.72 46.96 46.43 46.85
June 28, 2002 128.82 125.00 125.00 69.01 66.96 66.96 56.01 54.35 54.35
September 12, 2002 128.80 126.55 126.80 69.00 67.79 67.93 56.00 55.02 55.13
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COMPARATIVE PER SHARE MARKET PRICE AND DIVIDEND INFORMATION

The following table sets forth, for the calendar quarters indicated, the high and low closing sales prices per share reported by the New York Stock
Exchange for such securities and the dividends declared on Northrop Grumman common stock and on TRW common stock for the periods indicated.

Northrop Grumman TRW
Common Stock Common Stock
High Low Dividends High Low Dividends

1999

March 31, 1999 $ 7325 $ 57.00 $ 0.40 $ 58.63 $ 44.75 $ —

June 30, 1999 73.31 57.75 0.40 54.94 41.94 0.33

September 30, 1999 75.69 59.94 0.40 57.19 48.06 0.33

December 31, 1999 62.31 49.00 0.40 54.00 41.50 0.66
2000

March 31, 2000 55.19 43.56 0.40 64.13 39.81 —

June 30, 2000 80.25 52.44 0.40 59.94 43.19 0.33

September 30, 2000 91.81 65.63 0.40 52.09 40.25 0.33

December 31, 2000 92.50 74.13 0.40 42.00 29.88 0.70
2001

March 31, 2001 97.54 79.81 0.40 40.34 33.86 —

June 30, 2001 95.37 77.60 0.40 44.95 33.48 0.35

September 30, 2001 102.97 77.00 0.40 44.35 28.01 0.35

December 31, 2001 108.97 89.02 0.40 40.51 30.01 0.35
2002

March 31, 2002 117.80 96.00 0.40 51.61 34.82 —

June 30, 2002 132.50 112.24 0.40 56.98 51.14 0.175

Through September 12, 2002 126.80 95.99 0.40 58.54 48.50 0.175

On June 28, 2002, the last full trading day prior to the announcement of the merger, the last sale price per share of Northrop Grumman common stock
reported by the New York Stock Exchange was $125.00 and the last sale price per share of TRW common stock was $56.98. On September 12, 2002, the last full
trading day prior to the date of this joint proxy statement/prospectus, the last sale price per share of Northrop Grumman common stock reported by the New York
Stock Exchange was $126.80 and the last sale price per share of TRW common stock was $58.50.

Stockholders should obtain current market quotations for Northrop Grumman and TRW common stock before making any decision regarding the merger or
the other matters described in this joint proxy statement/prospectus.
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INFORMATION ABOUT NORTHROP GRUMMAN AND TRW
Northrop Grumman

Northrop Grumman provides technologically advanced, innovative products, services and solutions in defense and commercial electronics, military
aircraft, information technology, systems integration and nuclear and non-nuclear shipbuilding and systems. As a prime contractor, principal subcontractor,
partner, or preferred supplier, Northrop Grumman participates in many high-priority defense and commercial technology programs in the United States and
abroad. While Northrop Grumman is subject to the usual vagaries of the marketplace, it is also affected by the unique characteristics of the defense industry and
by certain elements peculiar to its own business mix. It is common in the defense industry for work on major programs to be shared among a number of
companies. A company competing to be a prime contractor may, upon ultimate award of the contract, turn out to be a subcontractor. For example, it is not
uncommon to compete with customers and, simultaneously on other contracts, to be either a supplier to or a customer of such competitor. The nature of major
defense programs, conducted under binding contracts, allows companies that perform well to benefit from a level of program continuity unknown in many
industries. While Northrop Grumman conducts most of its business with the United States government, principally the Department of Defense, domestic and
international commercial sales still represent a significant portion of Northrop Grumman’s business.

Northrop Grumman is aligned into six business sectors as follows:

Electronic Systems. This sector includes the design, development, manufacture and integration of a wide variety of defense electronics and systems,
airspace management systems, precision weapons, marine systems, logistics systems, space systems, and automation and information systems. Significant
programs include fire control radars for the F-16 and F-22 fighter aircraft and the Longbow Apache helicopter, the AWACS airborne early warning radar,
the Joint STARS air-to-ground surveillance radar sensor, the Longbow Hellfire missile and the BAT brilliant anti-armor submunition. This sector also
provides tactical military radars and country-wide air defense systems, plus airborne electronic countermeasures systems intended to jam enemy aircraft
and weapons systems. The sector includes the advanced electronics businesses, which design, develop and manufacture inertial navigation, guidance and
control, IFF (identification friend or foe), and marine electronic systems, and provide electronic warfare systems and integrated avionics systems and
shipboard information and communication systems. The United States government is a significant customer.

Information Technology. This sector includes the design, development, operation and support of computer systems for scientific and management
information. Information Technology has extensive expertise in command, control, communications, computers, intelligence, surveillance and
reconnaissance (C4ISR). It is a key management support element for major weapons systems, such as the United States Navy’s AEGIS class destroyer, and
also provides mission planning for the United States Navy, Air Force and Special Operations Command. Information Technology provides base operations
support for NASA’s Kennedy Space Center, Cape Canaveral Air Station and Patrick Air Force Base, among others. In addition, Information Technology
provides information technology services to commercial customers and to the other Northrop Grumman sectors. Information Technology includes the
information systems businesses, which design, develop, integrate and support computer-based information systems and provide information technology and
services, primarily for government customers.

Integrated Systems. This sector includes the design, development and production of airborne early warning, electronic warfare and surveillance and
battlefield management systems. Integrated Systems is the prime contractor for the Joint STARS advanced airborne targeting and battle management
system, the United States Air Force’s B-2 Spirit stealth bomber, unmanned vehicles including the Global Hawk, and the EA-6B Prowler electronic
countermeasures aircraft, and is upgrading the E-2C Hawkeye early warning aircraft. Integrated Systems also has a principal role in producing the United
States Navy’s F/A18 Hornet strike fighter and in the development and future production of the F-35 Joint Strike Fighter.
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Ship Systems. This sector is engaged in building large multimission non-nuclear surface ships for the United States Navy as well as for other
government and commercial customers worldwide and is a provider of overhaul, repair, modernization, ship design and engineering services. The United
States government is a significant customer.

Newport News. Newport News is the largest non-government-owned shipyard in the United States, as measured by each of revenues, size of
facilities and number of employees. Its primary business is the design, construction, repair, maintenance, overhaul, life-cycle support and refueling of
nuclear-powered aircraft carriers and the design, life-cycle support and construction of nuclear powered submarines for the United States Navy.

Component Technologies. This sector includes international suppliers of complex backplanes, connectors, laser crystals, solder materials, specialty
products and other electronic components used primarily in the telecommunications, industrial and computer markets.

The principal executive offices of Northrop Grumman are located at 1840 Century Park East, Los Angeles, California 90067, and its telephone number is
(310) 553-6262.

Additional information concerning Northrop Grumman is included in the reports Northrop Grumman periodically files with the SEC. See “ADDITIONAL
INFORMATION” beginning on page 125.

TRW

TRW is a United States-based international company that provides advanced technology products and services. The principal businesses of TRW and its
subsidiaries are the design, manufacture and sale of products and the performance of systems engineering, research and technical services for industry and the
United States government in the Automotive, Information Systems and Defense markets. TRW currently operates its business in the following operating
segments:

Automotive. TRW’s Automotive segment designs, manufactures and sells a broad range of steering, suspension, braking, engine, safety, electronic,
engineered fastening and other components and systems for passenger cars, light trucks and commercial vehicles. The principal products are:

+ inflatable restraint, seat belt and steering wheel systems;

+  braking systems and related products;

+ steering and suspension systems and components;

» chassis modules and integrated vehicle control systems;

» vehicle dynamic control systems and electronics;

*  access, security and safety electronics systems;

+ display and heating, ventilating and air conditioning electronics;

» engineered and plastic fasteners and precision plastic moldings and assemblies;
+ engine components and systems;

» commercial steering systems and components; and

+ aftermarket operations, including parts, service and technical and diagnostic support.

TRW sells its automotive products primarily to automotive original equipment manufacturers in North and South America, Europe and the Asia
Pacific region. In addition, TRW sells some of its automotive components for use as aftermarket and service parts to automotive original equipment
manufacturers and
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others for resale through their own independent distribution networks. TRW’s commercial steering systems and components are sold to heavy-duty vehicle
manufacturers in North and South America, Europe and the Asia Pacific region.

Systems. TRW’s Systems segment offers its customers systems engineering, systems integration, software development, modeling and simulation,
testing and evaluation, training and information technology for high technology systems, products and services in the fields of:

+ strategic missiles;

» intelligence management and processing;
e command, control and communications;
* missile and air defense;

» airborne reconnaissance;

* homeland security;

* public safety and transportation;

* logistics and training;

* health and human services;

» integrated supply chain;

* tax systems; and

+  air traffic control.

The programs and services offered by TRW’s Systems segment are sold to the United States government and its agencies, state and local government
agencies, foreign governments and commercial customers. TRW’s Systems segment also performs diverse testing and general research projects related to
many of its products and services under both private and United States government contracts.

Space & Electronics. TRW?’s Space & Electronics segment focuses on the design and manufacture of:

»  spacecraft systems and subsystems;

* electronic systems, including communication systems for space and defense;

» commercial telecommunications products;

+ gallium arsenide and indium phosphide advanced semiconductors for satellite and telecommunications applications;
» digital broadband space payloads;

*  space science instruments;

» advanced avionics systems;

»  high energy laser systems; and

+  spacecraft products, including solar arrays and reflectors.
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TRW’s Space & Electronics segment also offers systems engineering and advanced technology research and development services to its customers.
TRW’s Space & Electronics segment sells its products and services primarily to the United States government for both military and civilian applications, as
well as to international and commercial customers.

Discontinued Operation. TRW also operates an Aeronautical Systems business, which designs and manufactures high integrity systems and
equipment, and provides services, in the following product areas:

* equipment services, including spares and maintenance, repair and overhaul;
+ flight controls;

* engine controls;

*  cargo systems;

* power generation and management;

* missile actuation; and

* hoists and winches.

TRW sells its aeronautical systems and services to the world’s major airlines and aircraft producers, as well as to the United States government and
international governments and agencies.

TRW has entered into an agreement to sell the Aeronautical Systems business to Goodrich Corporation, as described on page 11 in the Summary section
under the heading “Sale of Aeronautical Systems Business,” and TRW will no longer operate this business upon the closing of that sale. This business is reported
as discontinued operations in TRW’s financial statements.

The principal executive offices of TRW are located at 1900 Richmond Road, Cleveland, Ohio 44124 and its telephone number is (216) 291-7000.

Additional information concerning TRW is included in the reports TRW periodically files with the SEC. See “ADDITIONAL INFORMATION” beginning
on page 125.
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THE NORTHROP MEETING
General Information

This joint proxy statement/prospectus is being delivered to Northrop Grumman stockholders in connection with the solicitation of the enclosed BLUE
proxy by the board of directors of Northrop Grumman for use at the Northrop Meeting.

Matter to be Considered at the Northrop Meeting

At the Northrop Meeting, Northrop Grumman stockholders will be asked to consider and vote on a proposal to approve the issuance of the shares of
Northrop Grumman common stock pursuant to the merger (including shares to be issued upon exercise of TRW options deemed assumed by Northrop Grumman,
or issued upon conversion of TRW restricted stock or restricted stock units, pursuant to the merger agreement).

Record Date; Stockholders Entitled to Vote

Only Northrop Grumman stockholders of record at the close of business on , 2002, the record date for the Northrop Meeting, are entitled to
notice of, and to vote at, the Northrop Meeting. As of the close of business on the record date, there were shares of Northrop Grumman common stock
outstanding and entitled to vote. Each Northrop Grumman stockholder is entitled to one vote per share of Northrop Grumman common stock held as of the record
date.

Voting and Revocation of Proxies

Northrop Grumman stockholders are requested to complete, date and sign the enclosed BLUE proxy card and promptly return it in the accompanying
envelope or otherwise mail it to Northrop Grumman. All properly completed proxies received by Northrop Grumman before the Northrop Meeting that are not
validly revoked will be voted at the Northrop Meeting in accordance with the instructions indicated on the proxies or, if no instructions are given, proxies will be
voted to approve the issuance of the shares of Northrop Grumman common stock pursuant to the merger. Northrop Grumman stockholders also may vote by
telephone or over the internet by calling the toll-free telephone number or following the instructions for internet voting on the BLUE proxy card or in the voting
instruction form received from the bank, trustee, broker or other nominee holder of Northrop Grumman shares. Northrop Grumman stockholders may vote in
person at the Northrop Meeting by delivering a completed BLUE proxy card at the meeting or by using written ballots which will be available to any Northrop
Grumman stockholder who desires to vote in person at the Northrop Meeting.

Northrop Grumman stockholders who are beneficial owners of shares held in “street name” by a broker, trustee, bank or other nominee holder on behalf of
such stockholder may vote in person at the meeting by obtaining a legal proxy from the nominee holding the Northrop Grumman shares. In addition, such
Northrop Grumman stockholders may vote by proxy by completing and signing a voting instruction card provided to them by the nominee holding the Northrop
Grumman shares.

Any proxy given by a Northrop Grumman stockholder may be revoked at any time before it is voted at the Northrop Meeting by doing any of the
following:

+ delivering a written notice bearing a date later than the date of the first proxy to Northrop Grumman’s Corporate Secretary stating that the first proxy is
revoked;

+ signing and delivering a BLUE proxy card relating to the same shares and bearing a later date than the date of the previous proxy;
+ voting by telephone or over the internet at a later date than the date of the previous proxy; or

« attending the Northrop Meeting and voting in person.
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However, any Northrop Grumman stockholder who beneficially owns Northrop Grumman shares through a broker, trustee, bank or other nominee holder
will need to check with the broker, trustee, bank or other nominee holder who holds the shares on the stockholder’s behalf to determine how to change a vote.

The matter to be considered at the Northrop Meeting is of great importance to Northrop Grumman stockholders. Accordingly, Northrop Grumman
stockholders should read and carefully consider the information presented in this joint proxy statement/prospectus and to either complete, date, sign and promptly
return the enclosed BLUE proxy card in the enclosed postage-paid envelope or to vote by telephone or over the internet, as described on the BLUE proxy card.

Proxy Solicitation

In addition to this mailing, Northrop Grumman directors, officers, employees and representatives may solicit proxies personally, electronically, via the
internet or by telephone. Northrop Grumman also has retained D.F. King & Co., Inc. as its proxy solicitor and information agent in connection with the Northrop
Meeting, for which D.F. King will receive a fee of approximately $20,000 plus reimbursement of out-of-pocket expenses. Northrop Grumman also has agreed to
indemnify D.F. King against various liabilities and expenses in connection with the merger and proxy solicitation, including various liabilities under United States
federal securities laws.

Northrop Grumman has requested banks, brokerage houses and other custodians, nominees and fiduciaries to forward Northrop Grumman’s proxy
solicitation materials to the beneficial owners of the Northrop Grumman shares held of record by such nominee holders. Northrop Grumman will reimburse these
nominee holders for customary clerical and mailing expenses incurred in forwarding the proxy solicitation materials to the beneficial owners.

Stockholder Vote Required to Approve the Issuance of Stock

The approval of the issuance of the shares of Northrop Grumman common stock pursuant to the merger requires the affirmative vote of a majority of the
votes cast at the Northrop Meeting in person or by proxy, assuming a quorum is present.

A quorum at the Northrop Meeting requires the presence in person or by proxy of Northrop Grumman stockholders entitled to cast at least a majority of the
votes that all Northrop Grumman stockholders are entitled to cast at the Northrop Meeting. Both abstentions and “broker non-votes” will be counted for purposes
of determining the presence of a quorum.

Brokers who hold shares of Northrop Grumman common stock for the accounts of their clients generally may vote such shares either as directed by their
clients or in their own discretion, if permitted by the stock exchange or other organization of which the broker is a member. Members of the New York Stock
Exchange are permitted to vote their clients’ proxies in their own discretion as to routine matters, such as the election of directors, if the clients have not furnished
voting instructions within ten days of the meeting. Certain non-routine matters, such as the proposal to be brought before the Northrop Meeting, are considered
“non-discretionary” matters and brokers who have received no instructions from their clients do not have discretion to vote on those items. When a broker is not
authorized to vote a client’s shares on a proposal at a meeting and does not receive instructions regarding how to vote from the client, the missing votes are
referred to as “broker non-votes.”

Since the required vote of the Northrop Grumman stockholders with respect to the proposed issuance of Northrop Grumman common stock is based on a
percentage of the votes cast at the Northrop Meeting, rather than a percentage of the total number of shares of Northrop Grumman common stock outstanding,
abstentions and “broker non-votes” will have no effect on the outcome of this proposal, assuming a quorum is present.

Representatives of Northrop Grumman’s principal accountants, Deloitte & Touche LLP will not be present at the Northrop Meeting.
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THE TRW MEETING
General Information

This joint proxy statement/prospectus is being delivered to TRW shareholders in connection with the solicitation of the enclosed YELLOW proxy by
TRW’s board of directors for use at the TRW Meeting.

Matter to be Considered at the TRW Meeting
At the TRW Meeting, TRW shareholders will be asked to consider and vote upon the adoption of the merger agreement.
Record Date; Shareholders Entitled to Vote

Only TRW shareholders of record at the close of business on , 2002, the record date for the TRW Meeting, are entitled to notice of, and to vote
at, the TRW Meeting. As of the close of business on the record date, there were shares of TRW common stock outstanding and entitled to vote. Each
TRW shareholder is entitled to one vote for each share of TRW common stock held as of the record date.

Voting and Revocation of Proxies

TRW shareholders are requested to complete, date and sign the enclosed YELLOW proxy card and promptly return it to Corporate Election Services in the
accompanying envelope or otherwise mail it to Corporate Election Services, P.O. Box 1150, Pittsburgh, Pennsylvania 15230. All properly completed proxies
received by TRW before the TRW Meeting that are not validly revoked will be voted at the TRW Meeting in accordance with the instructions indicated on the
proxies or, if no instructions are given, to adopt the merger agreement. TRW shareholders also may vote by telephone by calling the toll-free telephone number on
the YELLOW proxy card or over the internet by following the instructions for internet voting on the YELLOW proxy card. In addition, TRW shareholders may
vote in person at the TRW Meeting by delivering a completed YELLOW proxy card at the meeting. TRW will pass out written ballots to any shareholder who
desires to vote in person at the TRW Meeting.

TRW shareholders who are beneficial owners of shares held in “street name” by a broker, trustee, bank or other nominee holder on behalf of such
shareholder may vote in person at the meeting by obtaining a legal proxy from the nominee holding the TRW shares. In addition to voting in person, such TRW
shareholders may vote by proxy by completing and signing the voting instruction card provided to them by the nominee holding the TRW shares.

Any proxy given by a TRW shareholder may be revoked at any time before it is exercised at the TRW Meeting by doing any of the following:

* delivering a written notice bearing a date later than the date of the first proxy to the Secretary of TRW, stating that the first proxy is revoked;
+ signing and delivering a YELLOW proxy relating to the same shares and bearing a later date than the date of the previous proxy;

+ submitting a telephone or internet proxy at a later date than the date of the previous proxy; or

+ attending the TRW Meeting and voting in person.

However, any TRW shareholder who beneficially owns TRW shares through a broker, trustee, bank or other nominee holder will need to check with the
broker, trustee, bank or other nominee that holds the shares on his or her behalf to determine how to change a vote.

Additional information for voting by participants in TRW’s stock-based employee plans is set forth on the following page under the heading “—TRW
Employee Plan Voting.”

The matter to be considered at the TRW Meeting is of great importance to TRW shareholders. Accordingly, TRW shareholders should read and carefully
consider the information presented in this joint proxy statement/prospectus and to either complete, date, sign and promptly return the enclosed YELLOW proxy
card in the enclosed postage-paid envelope or to vote by telephone or over the internet.
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TRW shareholders should not send in their TRW stock certificates with their proxy cards. Instead, TRW shareholders should send in their stock
certificates with a completed letter of transmittal, which will be distributed in a separate mailing should the merger be completed. For more information regarding
the procedures for completing the letters of transmittal and exchanging TRW stock certificates for Northrop Grumman stock certificates, please see the section
entitled “THE MERGER AGREEMENT — Procedures for Exchanging TRW Common Stock” on page 88.

TRW Employee Plan Voting

Certain TRW shares are held for the benefit of plan participants of The TRW Employee Stock Ownership and Savings Plan (referred to as the “US Plan”),
the TRW Canada Stock Savings Plan (referred to as the “Canada Plan”), and the TRW UK Share Purchase Plan (referred to as the “UK Plan” and together with
the US Plan and the Canada Plan, the “Plans”). The Plans contain pass-through voting provisions for the participants of the Plans, with TRW shares allocated to a
participant’s account voted in accordance with the instructions of the participant by the trustees of the respective Plan responsible for voting (the “Trustees™).

Participants in the Plans can only vote TRW shares held in the Plans on their behalf by instructing the relevant trustee on a trustee’s voting
instruction card provided to participants for that purpose.

US Plan

With respect to TRW shares held in the US Plan, TRW shares allocated to a participant who signs a voting instruction card but does not indicate or give
instructions as to how to vote such shares will be voted by the Trustees of such Plan in accordance with the Trustees’ fiduciary judgment. In the event the Trustees
of the US Plan determine, in the exercise of their fiduciary responsibilities under ERISA, they cannot follow a US Plan participant’s instructions, or a US Plan
participant does not return or properly complete the voting instruction card, the Trustees will vote the shares allocated to such participant’s account in accordance
with their fiduciary judgment.

In order to permit sufficient time to tabulate voting instruction cards, a participant’s instructions must be received no later than ,
2002.

Canada Plan

With respect to TRW shares held in the Canada Plan, TRW shares allocated to a participant who signs a voting instruction card but does not indicate or give
instructions as to how to vote such shares will not be voted by the Trustee of the Canada Plan. In the event a Canada Plan participant does not return or sign a
voting instruction card, the shares allocated to such participant’s account will not be voted at the TRW Meeting.

In order to permit sufficient time to tabulate voting instruction cards, a participant’s instructions must be received no later than ,
2002.

UK Plan

With respect to TRW shares held in the UK Plan, TRW shares allocated to a UK Plan participant who signs a voting instruction card but does not indicate
or give instructions as to how to vote such shares will not be voted by the Trustee of the UK Plan. In the event a UK Plan participant does not return or sign a
voting instruction card, the shares allocated to such participant’s account will not be voted at the TRW Meeting.

In order to permit sufficient time to tabulate voting instruction cards, a participant’s instructions must be received no later than ,
2002.

Proxy Solicitation

In addition to this mailing, directors and employees of TRW may solicit proxies personally, electronically or by telephone, none of whom will receive
additional compensation for such solicitation.
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TRW has requested banks, brokerage houses and other custodians, nominees and fiduciaries to forward TRW’s proxy solicitation materials to the beneficial
owners of the TRW shares they hold of record. TRW will reimburse these record holders for customary clerical and mailing expenses incurred in forwarding
these materials to their customers.

TRW has retained Georgeson Shareholder Communications, Inc. for proxy solicitation and information agent services in connection with the TRW
Meeting. Georgeson will receive a fee of approximately $75,000 for its services and reimbursement of out-of-pocket expenses in connection therewith. TRW also
has agreed to indemnify Georgeson against certain liabilities arising out of or in connection with the engagement. Georgeson will solicit proxies from individuals,
brokers, banks, bank nominees and other institutional holders.

TRW Shareholder Vote Required to Adopt the Merger Agreement
Adoption of the merger agreement requires the affirmative vote of the holders of two-thirds of the total outstanding shares of TRW common stock.

A quorum at the TRW Meeting requires the presence in person or by proxy of TRW shareholders holding at least 35% of the voting power of TRW at the
TRW Meeting. Since the affirmative vote of two-thirds of the total outstanding shares of TRW common stock is required to adopt the merger agreement, there
might not be sufficient votes represented in person or by proxy at the TRW Meeting to adopt the merger agreement, even if a quorum is present. Both abstentions
and “broker non-votes” will be counted for purposes of determining the presence of a quorum.

Brokers who hold shares of TRW common stock for the accounts of their clients generally may vote such shares either as directed by their clients or in their
own discretion, if permitted by the stock exchange or other organization of which they are members. Members of the New York Stock Exchange are permitted to
vote their clients’ proxies in their own discretion as to routine matters, such as the election of directors, if the clients have not furnished voting instructions within
ten days of the meeting. Certain non-routine matters, such as the proposal to be brought before the TRW Meeting are considered “non-discretionary” and brokers
who have received no instructions from their clients do not have discretion to vote on those items. When a broker is not authorized to vote a client’s shares on a
proposal at a meeting and does not receive instructions regarding how to vote from their client, the missing votes are referred to as “broker non-votes.”

Since the required vote with respect to the proposed adoption of the merger agreement is based upon a percentage of the total voting power entitled to vote
on the proposal rather than upon a percentage of the TRW shares actually present or voted in person or by proxy at the TRW Meeting, abstentions and “broker
non-votes” will have the same effect as a vote against adoption of the merger agreement.
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THE MERGER
General

Northrop Grumman and TRW have entered into a merger agreement which provides for the merger of Richmond Acquisition Corp., an Ohio corporation
and wholly-owned subsidiary of Northrop Grumman, with and into TRW, with TRW surviving the merger as a wholly-owned subsidiary of Northrop Grumman.
In the merger, each share of common stock of TRW will be converted into the right to receive a number of shares of Northrop Grumman common stock equal to
the exchange ratio. The exchange ratio will be determined by dividing $60.00 by the average of the closing sale prices for a share of Northrop Grumman common
stock on the New York Stock Exchange for the five consecutive trading days ending on (and including) the second trading day before the closing date of the
merger. However, in no event will the exchange ratio be greater than 0.5357 ($60.00/$112.00) or less than 0.4348 ($60.00/$138.00).

Northrop Grumman’s Reasons for the Merger; Recommendation of Northrop Grumman’s Board of Directors

Northrop Grumman'’s board of directors believes that the merger represents an opportunity to enhance value for Northrop Grumman stockholders. The
decision of Northrop Grumman’s board of directors to enter into the merger agreement and to recommend that Northrop Grumman stockholders approve the
issuance of the shares of Northrop Grumman common stock to be issued pursuant to the merger (including shares to be issued upon exercise of TRW options
deemed assumed by Northrop Grumman, or issued upon conversion of TRW restricted stock or restricted stock units, pursuant to the merger agreement) was the
result of careful consideration by the board of directors of numerous factors, including, without limitation, the following generally positive factors:

» Access to New Product Areas. TRW?’s proprietary technology and products will provide Northrop Grumman with technology and products to
complement Northrop Grumman’s existing technology and products.

» Increased Diversification into New Markets. The combination of Northrop Grumman and TRW provides the affiliated entities with the opportunity
for diversification into new markets and access to new customer elements of the United States Department of Defense and other federal agencies.

» Increased Market Presence and Opportunities. The combination of Northrop Grumman and TRW provides the affiliated entities with increased
market presence and opportunities for growth that could allow them to better respond to the needs of customers, the increased competitiveness of the
marketplace and any opportunities that changes in the market for their respective products might bring.

*  Product Mix. The complementary nature of Northrop Grumman’s and TRW’s products and services will benefit clients of both companies.
*  Operating Efficiencies. The combination of Northrop Grumman and TRW provides the opportunity for potential economies of scale and cost savings.

In addition, in evaluating the merger agreement and the merger, Northrop Grumman’s board of directors also considered the following potentially negative
factors:

*  Challenges in Integrating the Companies’ Businesses. There could be challenges and potential adverse effects associated with integrating and
coordinating the operations and personnel of Northrop Grumman and TRW. These challenges and considerations are described in greater detail in the
section entitled “RISK FACTORS—Successful Integration of the Companies’ Businesses is Not Assured” on page 14.

+ Additional Indebtedness from TRW Acquisition. As of June 30, 2002, Northrop Grumman’s indebtedness was approximately $4.9 billion. After giving
effect to the merger, Northrop Grumman’s pro forma indebtedness will be approximately $9.72 billion. The consequences of such an increase in
indebtedness gives rise to certain risks which Northrop Grumman’s board considered, as described in “RISK FACTORS—Northrop Grumman Will
Have More Indebtedness After the Merger” on page 15.
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»  Dilution of Existing Northrop Grumman Stockholders. ~As a result of the issuance of the shares of Northrop Grumman common stock pursuant to the
merger (including shares to be issued upon exercise of TRW options assumed by Northrop Grumman, or issued upon conversion of TRW restricted
stock or restricted stock units, pursuant to the merger agreement), Northrop Grumman’s existing stockholders will experience dilution in their
ownership of Northrop Grumman, as the former TRW shareholders and holders of TRW options and restricted stock and restricted stock units will hold
approximately 35% to 40% (based on the minimum and maximum exchange ratios and the number of such securities outstanding on the date hereof) of
the outstanding common stock of Northrop Grumman after giving effect to the merger and the assumed exercise of TRW options and conversion of
TRW restricted stock and restricted stock units.

+  Issues Associated with TRW's Automotive Business. Northrop Grumman intends to separate TRW’s Automotive business from the rest of TRW’s
businesses in connection with or after the merger, which gives rise to certain risks and considerations. In particular, the board considered the risks that
the Automotive business might not be sold to a third party at an acceptable price, that the value of the Automotive business as a separate public
company following a spin off could not be predicted with confidence, and that the divestiture of the Automotive business could be delayed by factors
beyond Northrop Grumman’s control. The risks involved are discussed in greater detail in the section entitled “RISK FACTORS—Risks Associated
With the Proposed Sale or Spin Off of TRW’s Automotive Business” on page 16.

The board of directors also discussed with management various financial analyses prepared by Northrop Grumman personnel, including, among other
things, the projected earnings per share and economic earnings per share (which does not include pension income and amortization) of the combined company,
valuation analyses of TRW as a whole and by business segment, and pro forma shareholder equity ownership percentages after giving effect to the merger.
Representatives of Salomon Smith Barney and Stephens Financial Group, Northrop Grumman’s financial advisers, were present at these discussions and
confirmed orally that the analyses conducted by Northrop Grumman personnel, as presented to the board of directors by management during these discussions,
were consistent with the respective conclusions reached by the financial advisers in the preparation of their respective fairness opinions. During these discussions,
representatives of Salomon Smith Barney and Stephens Financial Group also gave their respective oral opinions (subsequently confirmed in writing) that the
exchange ratio was fair, from a financial point of view, to Northrop Grumman.

After consideration of the generally positive and potentially negative factors associated with the merger, and after discussions with management and its
legal and financial advisers, Northrop Grumman’s board of directors unanimously determined (with one director absent) that the positive factors considered and
potential benefits of the merger outweighed the potentially negative factors associated with the merger and the transaction was advisable. In making such
determination, the board of directors considered the totality of the information available to them, including the generally positive and potentially negative factors
described above, management’s analyses and summaries, the respective oral opinions of the financial advisers, and other matters considered appropriate by the
board of directors, and the board of directors did not ascribe any specific weight to any particular factors, advice or considerations. Although the financial
advisers provided opinions only with respect to the fairness of the exchange ratio, from a financial point of view to Northrop Grumman, the board of directors
concluded, after consideration of the dilution to existing Northrop Grumman stockholders and the other factors mentioned above, that the exchange ratio is fair,
from a financial point of view, to Northrop Grumman stockholders.

Northrop Grumman’s board of directors (with one director absent) has unanimously approved the merger agreement and believes that the
exchange ratio is fair, from a financial point of view, to Northrop Grumman stockholders.

Accordingly, Northrop Grumman’s board of directors recommends that Northrop Grumman stockholders vote FOR the issuance of the shares of
Northrop Grumman common stock pursuant to the merger.

36



TRW’s Reasons for the Merger; Recommendation of TRW’s Board of Directors

TRW’s board of directors (with one director absent) has unanimously determined that the merger agreement with Northrop Grumman is fair to and in the
best interests of TRW shareholders. TRW’s board of directors believes that the merger represents an opportunity to enhance value for TRW shareholders. The
decision of TRW’s board of directors to approve and enter into the merger agreement and to recommend that TRW shareholders adopt the merger agreement was
the result of careful consideration of numerous factors by the board of directors, including, without limitation, the following:

The value to TRW shareholders of the Northrop Grumman offer, including the fairness to shareholders of the financial terms of the offer;

A comparison of the financial terms and the other terms and conditions of the proposed merger agreement with Northrop Grumman and the proposals
provided by the other bidders as well as TRW’s value enhancement plan;

The effect of the merger on employees of TRW; and

The operational synergies and other business benefits offered by a transaction with Northrop Grumman.

The deliberations of the TRW board included consideration of the following factors which are generally positive:

Exchange Ratio Premium. The midpoint of the exchange ratio collar ($60.00/$125.00) represents a premium over selected historical exchange ratios
of TRW common stock to Northrop Grumman common stock. The implied exchange ratio premium of the Northrop Grumman offer at the midpoint of
the exchange ratio collar is 23.1% with respect to the implied historical exchange ratio as of February 15, 2001, the last trading day immediately
preceding the announcement of the resignation of TRW’s former chief executive officer, 42.1% with respect to the implied historical exchange ratio as
of February 21, 2002, the last trading day immediately preceding the announcement of Northrop Grumman’s initial unsolicited proposal, and 14.1%
with respect to the average implied exchange ratio for the twelve-month period ended February 21, 2002.

Collar. The exchange ratio pursuant to the merger agreement is subject to a “collar,” which provides that if the average reported closing price per
share of Northrop Grumman common stock on the New York Stock Exchange for the five consecutive trading days ending on (and including) the
second trading day prior to the closing date of the merger is at least $112.00 per share but not more than $138.00 per share, the exchange ratio is
designed to provide $60.00 in value of Northrop Grumman common stock for each share of TRW common stock. In the event that the average reported
closing price per share of Northrop Grumman common stock is less than $112.00 or more than $138.00, TRW shareholders will receive 0.5357 or
0.4348 of a share of Northrop Grumman common stock, respectively. TRW shareholders may benefit from this collar because:

*  TRW shareholders should expect to receive $60.00 in value of Northrop Grumman common stock if the average closing price of a share of
Northrop Grumman common stock remains between $112.00 and $138.00 during the relevant pricing period, which would not have been the case
had the exchange ratio been fixed at the lowest ratio provided by the collar; and

»  TRW shareholders benefit from any increase in the average closing price of a share of Northrop Grumman common stock above $138.00 during
the relevant pricing period, which would not have been the case had the consideration been based on a fixed value.

Fairness Opinions. The opinion of each of Goldman Sachs and Credit Suisse First Boston delivered to the TRW board on June 30, 2002, to the effect
that, as of that date and based on and subject to the assumptions, qualifications and limitations described in their respective opinions, the exchange ratio
pursuant to the merger agreement is fair from a financial point of view to the holders of TRW common stock other than Northrop Grumman and its
affiliates. Copies of the written opinions of Goldman Sachs
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and Credit Suisse First Boston, each dated June 30, 2002, which set forth the procedures followed, assumptions made, matters considered and the
limitations on the reviews undertaken by each of Goldman Sachs and Credit Suisse First Boston in connection with their respective opinions, are
attached as Annexes D and E, respectively, to this joint proxy statement/prospectus and are incorporated herein by reference. TRW shareholders are
urged to read the Goldman Sachs and Credit Suisse First Boston opinions in their entirety.

»  Strategic Alternatives. The consideration, with TRW management and Goldman Sachs and Credit Suisse First Boston, of the following strategic
alternatives:

* remaining a stand-alone business;

» the sale of TRW’s Aeronautical Systems business;

+ separating TRW’s business units through a spin off of its Automotive business and possibly a sale of TRW’s Aeronautical Systems business; and
+ the sale of all of TRW, both with and without effecting a separation of TRW’s business units.

TRW’s board of directors believed that a sale to Northrop Grumman was more favorable to TRW’s shareholders than following one of its other
strategic alternatives alone based on the potential value of each alternative and the risks associated with consummating each alternative. Northrop
Grumman'’s proposal allowed TRW to complete the sale of TRW’s Aeronautical Systems business to Goodrich Corporation and also allowed TRW
to continue to take certain steps towards separating its Automotive business from its other businesses.

* Independence Risks. The strategic and operational risks associated with TRW remaining independent pursuant to TRW’s value enhancement plan and
the range of values TRW shareholders might receive if the value enhancement plan were implemented include:

+ risks associated with the separation of TRW’s operations, including the risks relating to the costs incurred in connection with the spin off of
TRW’s Automotive business, the risk that the spin off could be taxable if certain events occurred and the risks relating to the fluctuation of the
stock price of the shares of the Automotive business distributed in the spin off;

+ risks associated with increased competition in the Space, Defense, Information Systems and Automotive industries; and

+ risks associated with recruiting a chief executive officer to replace TRW’s former chief executive officer, whose unexpected resignation was
announced on February 19, 2002.

In determining that a sale to Northrop Grumman was more favorable to TRW’s shareholders than remaining independent, TRW’s board of directors
considered the value of the sale to Northrop Grumman as compared to the range of potential values of TRW following implementation of TRW’s
value enhancement plan, as well as the board’s perception that the risk associated with consummating the sale to Northrop Grumman was lower than
the risks associated with achieving a competitive value through the implementation of TRW’s value enhancement plan.

*  Process. The results of the thorough process for seeking business combination proposals conducted by TRW and its independent financial advisers,
pursuant to which interested parties signed confidentiality agreements, met with TRW management and reviewed confidential information about TRW
and its business, and TRW received proposals for business combinations from certain interested parties.

*  Proposals. The overall assessment of each of the proposals submitted by interested parties to TRW as part of its formal solicitation process. In
considering the proposals submitted, TRW’s board took into account the value of each proposal, the form of consideration proposed, the expected tax
treatment of the proposed transaction, termination fees payable in the event that a more favorable transaction was presented to TRW following the
execution of a definitive agreement and the risks associated with the proposed transactions. Such transaction risks related to the timing of proposed
transactions and the
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certainty that the proposed transaction would be consummated, based upon regulatory risks and proposed conditions for consummation of the
transaction. Based on these considerations, TRW’s board believed that Northrop Grumman’s proposal was more favorable to TRW’s shareholders than
the other proposals submitted.

Due Diligence. The TRW board of directors’ review of public disclosures by and about the business, financial condition and current business strategy
of Northrop Grumman, the due diligence review by TRW management and TRW’s financial, legal and accounting advisers of Northrop Grumman and
its businesses and Northrop Grumman'’s historical stock price performance. The public disclosures regarding Northrop Grumman that were reviewed by
TRW and its advisers included the proxy statements, registration statements and the annual, quarterly and other filings made by Northrop Grumman
with the Securities and Exchange Commission, earnings releases and other press releases made by Northrop Grumman, information relating to prior
acquisitions by Northrop Grumman and analysts reports regarding Northrop Grumman. In light of the information reviewed, TRW’s board believed
that an investment in Northrop Grumman common stock by TRW’s shareholders likely would produce greater value than owning common stock of
TRW, if it remained independent.

Opportunities for Shareholders. The fact that, after giving effect to the sale of TRW’s Aeronautical Systems business, the merger will present an
opportunity for TRW shareholders to participate in a company that is the nation’s second largest defense contractor and, as shareholders of the
combined business, to benefit from the following:

* Any future growth of a combined business that has expertise as a prime or platform contractor in ships, carriers and submarines, piloted and
unpiloted aircraft, and satellite systems supporting national security; and

»  The greater opportunity to participate, as a larger, more capable company following the merger, in the expected increased expenditures for United
States defense procurement and research, development, test and evaluation, the budget for which is projected to increase at a 7.2% compound
annual growth rate through 2006.

Northrop Grumman’s Experience. Northrop Grumman’s experience in delivering stockholder value, integrating businesses and successfully executing
strategies. TRW’s board took into account the results of prior acquisitions made by Northrop Grumman, including Litton Industries Inc. and Newport
News, and the effect of these prior acquisitions on Northrop Grumman's earnings. TRW’s board also took into account the general trend of increases in
the trading price of Northrop Grumman’s common stock following such acquisitions.

Terms and Conditions. The structure of the transaction and the terms and conditions of the proposed combination of Northrop Grumman and TRW,
including:

+ the terms of the merger agreement, including the fact that the merger is intended to qualify as a reorganization under Section 368(a) of the Internal
Revenue Code and is therefore not expected to be taxable to the shareholders of TRW (other than with respect to cash received in lieu of fractional
shares);

+ the ability of TRW, prior to the consummation of the merger, to consider and negotiate unsolicited third party business combination proposals,
subject to certain conditions;

+ the right of TRW’s board, prior to the consummation of the merger, to terminate the merger agreement and accept a superior proposal, subject to
the satisfaction of certain conditions and the payment of a termination fee to Northrop Grumman;

+ the ability of TRW, prior to the consummation of the merger, to take further steps to effect the separation of TRW’s Automotive business; and
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+ the ability to consummate the merger within a reasonable period of time, including the likelihood of receiving necessary regulatory approvals in
light of the commitments made by Northrop Grumman pursuant to the terms of the merger agreement in seeking such approvals and TRW
management’s assessment of the regulatory environment in the United States, Europe and the rest of the world.

The TRW board also identified and considered the following potentially negative factors in its deliberations:

Collar. The “collar” may negatively affect TRW shareholders in the following manner:

«  TRW shareholders should expect to only receive $60.00 in value of Northrop Grumman common stock if the average closing price of a share of
Northrop Grumman common stock is between $112.00 and $138.00 during the relevant pricing period, which would not have been the case had
the exchange ratio been fixed at the highest ratio provided by the collar; and

»  TRW shareholders will be adversely affected by any decrease in the average closing price of a share of Northrop Grumman common stock below
$112.00 during the relevant pricing period, which would not have been the case had the consideration been based on a fixed value not subject to a
collar.

Disruptions. The possible disruption to TRW’s businesses that may result from the announcement of the transaction and the resulting distraction of
management attention from the day-to-day operations of TRW’s businesses.

Integration Risks. The difficulty inherent in integrating two businesses and the risk that the cost efficiencies, synergies and other benefits expected to
be obtained in the transaction might not be fully realized.

Operating Restrictions. The restrictions contained in the merger agreement on the operation of TRW’s businesses during the period between the
signing of the merger agreement and the completion of the merger.

Termination Fee. The $275 million termination fee to be paid to Northrop Grumman if the merger agreement is terminated under circumstances
specified in the merger agreement. See “THE MERGER AGREEMENT—Termination Fee” on page 96.

Consummation Risk. The possibility that the merger might not be completed and the effect of the resulting public announcement of termination of the
merger agreement on:

» the market price of TRW common stock;

+  TRW’s operating results, particularly in light of the costs incurred in connection with the transaction, including the potential requirement to make
a termination fee payment; and

+  TRW’s ability to attract and retain key personnel, including a chief executive officer.

Regulatory. The possibility of significant costs, delays and non-consummation of the merger resulting from seeking regulatory approvals necessary for the
consummation of the merger.

In its consideration of the proposed merger, TRW’s board of directors also reviewed information relating to the two companies and the proposed merger,
including:

Historical information concerning Northrop Grumman’s and TRW’s respective businesses, financial performance and condition, operations, technology,
management and competitive position;

TRW’s management’s views as to the financial condition, results of operations and businesses of Northrop Grumman and TRW before and after giving effect
to the merger;

Current financial market conditions and historical market prices, volatility and trading information with respect to Northrop Grumman common stock and
TRW common stock; and

Discussions with TRW’s senior management and financial advisers as to the result of their due diligence review of Northrop Grumman.
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Although the foregoing discussion sets forth all of the material factors considered by TRW’s board of directors in reaching its recommendation, it may not
include all of the factors considered by the board, and each director may have considered different factors. In view of the variety of factors and the amount of
information considered, the board of directors did not find it practicable to, and did not, make specific assessments of, quantify or otherwise assign relative
weights to the specific factors considered in reaching its determination. The determination was made after consideration of all of the factors as a whole and at
numerous meetings.

TRW’s board of directors (with one director absent) has unanimously determined that the merger agreement with Northrop Grumman is fair to
and in the best interests of TRW’s shareholders and believes that the merger represents an opportunity to enhance value for TRW’s shareholders.

Accordingly, TRW’s board of directors (with one director absent) unanimously recommends that the TRW shareholders vote FOR adoption of the
merger agreement.

In considering the recommendation of TRW’s board of directors with respect to the merger agreement, TRW shareholders should be aware that certain
directors and officers of TRW have arrangements that cause them to have interests in the transaction that are different from, or are in addition to, the interests of
TRW shareholders generally. See “THE MERGER—Interests of TRW Directors and Executive Officers in the Merger” on page 76.

Background of the Merger

From time to time, Northrop Grumman and TRW have had informal discussions regarding possible business combination transactions, including in-depth
discussions between August and December 1998. No agreement, however, was reached during that time period. Between 1999 and 2001, there were limited
contacts between Northrop Grumman and TRW, but no substantive discussions occurred.

In early October 2001, Mr. Kent Kresa, the Chief Executive Officer of Northrop Grumman, had one brief meeting and one telephone conversation with Mr.
David M. Cote, then the Chairman, President and Chief Executive Officer of TRW, regarding possible discussions for a combination of the two companies. No
discussions were pursued at that time.

On February 19, 2002, Northrop Grumman learned that Mr. Cote had resigned. Northrop Grumman determined that TRW’s board of directors and
shareholders might view favorably a merger or other combination of Northrop Grumman and TRW in view of the leadership issues arising from Mr. Cote’s
resignation.

On February 21, 2002, Northrop Grumman made a proposal to TRW to provide all of TRW’s shareholders with $47.00 in Northrop Grumman common
stock for each share of TRW common stock, to be received in a tax-free merger transaction. On February 22, 2002, Northrop Grumman publicly disclosed the
proposal.

On February 22, 2002, TRW’s board of directors met with TRW’s management and TRW’s financial adviser, Goldman Sachs, and TRW’s legal adviser,
Skadden, Arps, Slate, Meagher & Flom LLP, to discuss Northrop Grumman’s proposal.

On February 28, 2002, TRW’s board of directors met with TRW’s management and TRW’s financial advisers, Goldman Sachs and Credit Suisse First
Boston, and TRW’s legal adviser to further assess Northrop Grumman’s proposal. The board reviewed, among other things, Northrop Grumman’s proposal,
strategic alternatives and business opportunities available to TRW with its management and financial and legal advisers.

On March 3, 2002, TRW’s board of directors met again to consider further and to discuss the response to Northrop Grumman’s proposal. At the meeting,
TRW’s board reviewed the strategic alternatives and business opportunities considered at the February 28, 2002 meeting. After careful consideration, including
consultation with its financial and legal advisers, the board unanimously concluded that Northrop Grumman’s $47.00 per share proposal was financially
inadequate.
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On March 4, 2002, Northrop Grumman commenced an offer to exchange all of the outstanding shares of TRW common stock for $47.00 in value of
Northrop Grumman common stock per share of TRW common stock, based on a formula and subject to a collar. Northrop Grumman also offered to exchange
Northrop Grumman common stock for shares of TRW convertible preferred stock based on a specified exchange ratio.

On March 4, 2002, Northrop Grumman also sent a letter to TRW requesting that TRW call a special meeting of TRW shareholders pursuant to Ohio’s
control share acquisition law. Under the Ohio control share acquisition law, Northrop Grumman was prohibited from acquiring 20% or more of TRW’s
outstanding capital stock pursuant to the offer to exchange without first obtaining the approval of TRW’s shareholders at a special meeting called for that purpose.
A special meeting of TRW shareholders pursuant to the Ohio control share acquisition law was called by TRW in response to Northrop Grumman’s request and
subsequently was held on May 3, 2002, as described below.

On March 4, 2002, Northrop Grumman filed a lawsuit in the United States District Court for the Northern District of Ohio against TRW, the Attorney
General of Ohio, and the Director of Ohio’s Department of Commerce. The lawsuit, which was filed contemporaneously with Northrop Grumman’s
commencement of the exchange offer, challenged the constitutionality of Ohio’s anti-takeover statutes. On the same date, TRW filed a lawsuit in the United States
District Court for the Southern District of Ohio against Northrop Grumman, the Attorney General of Ohio, the Director of Ohio’s Department of Commerce and
the Commissioner of Ohio’s Division of Securities. The lawsuit filed by TRW sought a judgment that Ohio’s anti-takeover statutes are constitutional.

On March 8, 2002, TRW’s board of directors met with TRW’s management and TRW’s legal and financial advisers to discuss, among other matters,
Northrop Grumman'’s offer and Northrop Grumman’s preliminary proxy statement to solicit shareholder approval of Northrop Grumman’s acquisition of TRW’s
outstanding capital stock in accordance with Ohio law.

On March 11, 2002, Northrop Grumman filed notification with the United States Department of Justice and the Federal Trade Commission of its intention
to acquire TRW, in compliance with the Premerger Notification requirements of the Hart-Scott-Rodino Antitrust Improvements Act of 1976. TRW filed its
required forms with the Department of Justice and the Federal Trade Commission on March 26, 2002. On April 10, 2002, Northrop Grumman and TRW each
received a request for additional information from the Department of Justice.

On March 12, 2002, TRW’s board of directors held a special meeting to review Northrop Grumman’s offer with management and TRW’s legal and
financial advisers. After discussion with TRW’s management and its legal and financial advisers, TRW’s board of directors unanimously rejected Northrop
Grumman'’s offer. Based on the assessment of TRW’s management, after consultation with TRW’s financial advisers, that TRW’s businesses in the aggregate had
greater value than the offer, TRW’s board directed management as part of its value enhancement plan to accelerate its plan to reduce TRW’s indebtedness and
then separate the Automotive business from TRW’s other businesses. Accordingly, on March 13, 2002, TRW’s board of directors issued a press release
announcing the TRW board’s unanimous rejection of Northrop Grumman’s offer to exchange and filed a statement with the SEC recommending that TRW
shareholders reject Northrop Grumman’s offer to exchange. The same press release also announced TRW’s value enhancement plan.

On March 18, 2002, Northrop Grumman filed a preliminary proxy statement in connection with TRW’s annual shareholder meeting. The Northrop
Grumman proxy statement (as filed in definitive form on April 1, 2002) stated that Northrop Grumman intended to propose three shareholder resolutions at
TRW’s annual shareholder meeting. The first resolution related to TRW providing Northrop Grumman non-public information relating to TRW, the second
resolution related to a request that TRW establish a committee of independent directors to evaluate Northrop Grumman’s offer, and the third resolution related to
the TRW shareholders’ ability to decide for themselves whether to exchange their TRW shares in Northrop Grumman’s offer.
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On March 22, 2002, TRW’s board of directors met with TRW’s management and TRW’s legal and financial advisers to discuss, among other matters, the
Northrop Grumman shareholder proposals. After discussion with TRW’s management and its legal and financial advisers, TRW’s board of directors unanimously
determined that Northrop Grumman’s three shareholder proposals were not consistent with the board of directors’ objective of enhancing shareholder value and
were not in the best interests of TRW’s shareholders.

On March 29, 2002, Northrop Grumman announced that it was extending its exchange offer until midnight on April 12, 2002.

On April 2, 2002, TRW began mailing to its shareholders a supplement to its proxy statement for its annual meeting of shareholders setting forth the
recommendation of TRW’s board of directors that TRW’s shareholders vote against Northrop Grumman’s three shareholder proposals and the reasons for such
recommendation.

On April 5, 2002, TRW’s board of directors held a special meeting at which it discussed, among other matters, pro forma financial information for TRW’s
proxy materials.

On April 15, 2002, Northrop Grumman amended its offer to exchange by (a) increasing its offer to exchange from $47.00 to $53.00 in value of Northrop
Grumman common stock per share of TRW common stock, based on a formula and subject to a collar, (b) extending the offer to exchange from April 12, 2002 to
May 3, 2002 and (c) adding a new condition to the offer to exchange requiring completion of a due diligence investigation of non-public information regarding
TRW by Northrop Grumman.

On April 15, 2002, TRW’s board of directors held a special meeting at which the board, among other matters, began to review the terms of Northrop
Grumman'’s revised offer with management and TRW’s legal and financial advisers.

On April 16, 2002, TRW’s board of directors held another special meeting to review Northrop Grumman’s revised offer with management and TRW’s legal
and financial advisers. At the meeting, TRW’s board of directors again considered a separation of TRW’s business units through a spin off of its Automotive
business and a sale of TRW’s Aeronautical Systems business, as well as a sale of all of TRW to a third party. After discussion with TRW’s management and its
legal and financial advisers, TRW’s board of directors unanimously determined that Northrop Grumman’s revised offer was inadequate.

On April 17, 2002, TRW issued a press release announcing the board’s rejection of Northrop Grumman’s revised offer. TRW’s board of directors
authorized management and its advisers to initiate a process to explore all strategic alternatives to create shareholder value at levels above Northrop Grumman’s
$53.00 offer. In addition, TRW’s board of directors authorized management to make certain confidential information relating to TRW available to third parties,
including Northrop Grumman, upon the execution by such third parties of a confidentiality agreement satisfactory to TRW.

At TRW’s annual shareholders meeting on April 24, 2002, TRW’s shareholders did not approve Northrop Grumman’s proposal that TRW establish a
committee of independent directors to evaluate Northrop Grumman’s $53.00 offer or Northrop Grumman’s proposal that TRW take all actions within its authority
to let TRW shareholders decide for themselves whether to exchange their TRW stock for Northrop Grumman common stock. At this meeting, TRW’s
shareholders did approve Northrop Grumman’s proposal to have TRW provide Northrop Grumman with non-public information about TRW.

Beginning in late April 2002, TRW and its financial and legal advisers initiated a formal process to provide information to and discuss proposals from
parties interested in acquiring TRW. Between April 22 and May 5, 2002, TRW entered into confidentiality agreements with potential bidders, including Northrop
Grumman. Pursuant to these agreements, TRW made confidential, non-public information available to potential bidders, and TRW’s management presented
information on TRW’s businesses to assist potential bidders in their due diligence.
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On April 24, 2002, TRW’s board of directors held a previously scheduled board meeting. At this meeting, TRW management provided the directors with an
update of the status of negotiations with Northrop Grumman regarding a confidentiality agreement.

On May 3, 2002, TRW held the special meeting of its shareholders pursuant to the Ohio control share acquisition law to consider Northrop Grumman’s
proposal that the TRW shareholders authorize Northrop Grumman’s acquisition of TRW shares pursuant to the offer to exchange. TRW’s shareholders did not
approve Northrop Grumman’s proposal.

During May 2002, Northrop Grumman extended its exchange offer several times, with the last extension in May expiring at midnight on June 14, 2002.
Beginning on May 5, 2002, Northrop Grumman commenced its due diligence review of TRW.

On June 3, 2002, TRW’s board of directors met with TRW’s management and its legal and financial advisers to further discuss TRW’s strategic alternatives
and its value enhancement plan. After discussion, TRW’s board of directors instructed management to continue to pursue TRW’s value enhancement plan and to
continue to explore the sale of TRW as a whole through an auction process, the sale of TRW’s Aeronautical Systems business and the spin off of TRW’s
Automotive business. The board of directors authorized management to sell TRW’s Aeronautical Systems business and to continue its efforts to effect the
separation of TRW’s Automotive business, including the filing of a registration statement with the SEC. TRW’s management and legal and financial advisers also
reviewed with the board the status of the auction process relating to a possible sale of all of TRW.

On June 10, 2002, Goldman Sachs and Credit Suisse First Boston, financial advisers to TRW, sent a form of merger agreement and a letter setting forth
certain procedures for the submission of a formal bid to acquire TRW by potential bidders, including Northrop Grumman, and requesting that formal bids be
submitted on or before June 24, 2002.

Between June 13, 2002 and June 24, 2002, TRW and Northrop Grumman had discussions regarding several proposals made by Northrop Grumman to
TRW regarding potential acquisition structures and terms; such proposals were sent by Northrop Grumman prior to the June 24, 2002 deadline for interested
parties to submit proposals for a business combination with TRW. However, TRW was not prepared to enter into negotiations with respect to any of the proposals
submitted by Northrop Grumman prior to the June 24, 2002 deadline. TRW also had conversations with other interested third parties regarding potential proposals
during June 2002. During this period, TRW and its advisers provided confidential information to interested parties in data rooms, responded to additional due
diligence requests, responded to questions regarding its business, discussed structures for business combinations that were suggested by interested parties and
discussed the form of contract provided to interested parties.

On June 14, 2002, Northrop Grumman extended its exchange offer until midnight on June 21, 2002.

On June 18, 2002, TRW announced that it had reached a definitive agreement under which Goodrich Corporation would acquire TRW’s Aeronautical
Systems business for a gross purchase price of $1.5 billion in cash.

On June 24, 2002, Northrop Grumman sent to TRW a new acquisition proposal to acquire TRW, including proposed revisions to the form of merger
agreement sent by TRW on June 10, 2002. TRW also received bids from other interested parties for business combinations either involving TRW as a whole, or
involving TRW following a separation of TRW’s Automotive business.

On June 24, 2002, Northrop Grumman extended its exchange offer until midnight on June 28, 2002.
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On June 25, 2002, TRW’s board of directors met and reviewed with TRW’s management and legal and financial advisers the process for soliciting
proposals and each of the proposals TRW had received. At the meeting, TRW’s board of directors also reviewed the status of TRW’s value enhancement
initiatives. After careful analysis and discussions, TRW’s board of directors determined to continue discussions with each of the interested parties to determine if
the price and other terms of the proposals could be improved.

Between June 24, 2002 and June 27, 2002, there were a number of communications between representatives of Northrop Grumman and TRW concerning
Northrop Grumman’s acquisition proposals. From June 25th to June 27, 2002, TRW’s management and legal and financial advisers also had further discussions
with each of the other interested parties, and certain of the parties improved the terms and conditions of their proposals.

On June 27, 2002, TRW’s board of directors met again to discuss the current terms and conditions of the proposals from each of the interested parties. After
a discussion regarding the interim developments, TRW’s board of directors determined to pursue discussions with only Northrop Grumman based upon the value
of each proposal, the form of consideration proposed, the expected tax treatment of the proposed transactions, termination fees payable in the event that a more
favorable transaction was presented to TRW following the execution of a definitive agreement and the timing and certainty risks associated with the proposed
transactions.

On June 28, 2002, Northrop Grumman’s exchange offer expired in accordance with its terms.

Between June 28, 2002 and June 30, 2002, Northrop Grumman and TRW conducted meetings in New York, New York during which the parties negotiated
the terms of the definitive merger agreement. During this period, TRW and its legal, financial and accounting advisers updated TRW’s due diligence review of
Northrop Grumman, reviewed confidential, non-public information regarding Northrop Grumman and had discussions with Northrop Grumman’s management
regarding Northrop Grumman’s businesses.

On June 30, 2002, TRW’s board of directors met again with TRW’s management and legal and financial advisers and discussed the terms and conditions of
the proposed merger agreement with Northrop Grumman. At the meeting, each of Goldman Sachs and Credit Suisse First Boston rendered its opinion to the board
of directors of TRW to the effect that, as of that date and based on and subject to the assumptions, qualifications and limitations described in their respective
opinions, the exchange ratio pursuant to the merger agreement was fair from a financial point of view to the holders of TRW common stock other than Northrop
Grumman and its affiliates. Such opinions are attached hereto as Annexes D and E, respectively. Following a careful consideration of the proposed merger
agreement, and after discussion with its financial and legal advisers, TRW’s board of directors (with one director absent) unanimously determined that the terms
and provisions of the merger agreement negotiated with Northrop Grumman were in the best interests of TRW’s shareholders and approved the merger
agreement. In addition, on June 30, 2002, Northrop Grumman’s board of directors (with one director absent) unanimously approved the merger agreement.
Thereafter, the merger agreement was executed by Northrop Grumman, TRW and Richmond Acquisition Corp.

On July 1, 2002, Northrop Grumman and TRW issued a joint press release announcing the merger agreement.
Opinions of Financial Advisers
Northrop Grumman’s Advisers

In connection with Northrop Grumman’s consideration of the proposed acquisition of TRW, Northrop Grumman received financial advice from Salomon
Smith Barney and Stephens Financial Group. Each of Salomon Smith Barney and Stephens Financial Group has provided separately its opinion to Northrop
Grumman'’s board of directors, each dated June 30, 2002, that as of that date, and subject to the qualifications and limitations and based on the considerations in
each respective opinion, the exchange ratio to be used in the
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merger was fair, from a financial point of view, to Northrop Grumman. The opinions of Salomon Smith Barney and Stephens Financial Group are attached as
Annexes B and C, respectively, to this joint proxy statement/prospectus and are incorporated herein by this reference.

Opinion of Salomon Smith Barney

Salomon Smith Barney was retained to act as a financial adviser to Northrop Grumman in connection with the proposed acquisition of TRW. Pursuant to
Salomon Smith Barney’s engagement letter with Northrop Grumman, Salomon Smith Barney rendered an oral opinion to Northrop Grumman’s board of directors
on June 30, 2002, subsequently confirmed in writing, to the effect that, based upon and subject to the assumptions, considerations and limitations set forth in its
opinion, its work described in the opinion, its experience as investment bankers and other factors it deemed relevant, as of that date, the exchange ratio was fair,
from a financial point of view, to Northrop Grumman. Except for this opinion, Salomon Smith Barney did not provide to Northrop Grumman or Northrop
Grumman'’s board of directors any report, opinion or appraisal.

The full text of Salomon Smith Barney’s opinion, which sets forth the assumptions made, general procedures followed, matters considered and limitations
on the review undertaken by Salomon Smith Barney, is attached to this joint proxy statement/prospectus as Annex B. The summary of Salomon Smith Barney’s
opinion set forth below is qualified in its entirety by reference to the full text of the opinion. Stockholders are urged to read Salomon Smith Barney’s opinion
carefully and in its entirety. The fairness opinion was provided to Northrop Grumman’s board of directors for its information and is directed only to the
fairness from a financial point of view of the exchange ratio pursuant to the merger agreement to Northrop Grumman.

Salomon Smith Barney has consented to the inclusion of its opinion and to the inclusion of the summary of its opinion in this joint proxy
statement/prospectus. In giving such consent, Salomon Smith Barney does not concede that it comes within the category of persons whose consent is required
under Section 7 of the Securities Act of 1933, as amended (the “Securities Act”), or the rules and regulations of the SEC thereunder, nor does it concede that it is
an expert within the meaning of the term “expert” as used in the Securities Act or the rules and regulations of the SEC thereunder with respect to any part of the
registration statement on Form S-4 of which this joint proxy statement/prospectus forms a part.

In connection with rendering its opinion, Salomon Smith Barney, among other things:

» reviewed a draft of the merger agreement dated June 29, 2002;

* held discussions with certain senior officers, directors and representatives and advisers of Northrop Grumman and certain senior officers and
representatives and advisers of TRW concerning the businesses, operations and prospects of Northrop Grumman and TRW;

+ examined certain publicly available business and financial information relating to Northrop Grumman and TRW;

+ reviewed certain financial forecasts and other information and data for Northrop Grumman and TRW which were provided to or otherwise discussed
with Salomon Smith Barney by the managements of Northrop Grumman and TRW;

+ reviewed the financial terms of the merger as set forth in the draft merger agreement provided to it in relation to, among other things:
+ current and historical market prices and trading volumes of Northrop Grumman common stock and TRW common stock;
+ the historical and projected earnings and other operating data of Northrop Grumman and TRW; and

+ the capitalization and financial condition of Northrop Grumman and TRW;
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» considered, to the extent publicly available, the financial terms of certain other similar transactions recently effected that Salomon Smith Barney
considered relevant in evaluating the merger; and analyzed certain financial, stock market and other publicly available information relating to the
businesses of other companies whose operations Salomon Smith Barney considered relevant in evaluating those of Northrop Grumman and TRW;

+ evaluated the pro forma financial impact of the merger on Northrop Grumman; and

+ conducted such other analyses and examinations and considered such other information and financial, economic and market criteria as Salomon Smith
Barney deemed appropriate in arriving at its opinion.

In rendering its opinion, Salomon Smith Barney assumed and relied, without assuming any responsibility for independent verification, upon the accuracy
and completeness of all financial and other information and data publicly available or furnished to or otherwise reviewed by or discussed with it and has further
relied upon the assurances of managements of Northrop Grumman and TRW that they are not aware of any facts that would make any of such information
inaccurate or misleading. With respect to financial forecasts provided to or otherwise reviewed by or discussed with Salomon Smith Barney, Salomon Smith
Barney was advised by the managements of Northrop Grumman and TRW that such forecasts had been reasonably prepared on bases reflecting the best then
currently available estimates and judgments of Northrop Grumman and TRW managements as to the future financial performance of Northrop Grumman and
TRW, as the case may be. Salomon Smith Barney expressed no view with respect to such forecasts or the assumptions on which they were based. Salomon Smith
Barney assumed that the merger will be treated as a tax-free reorganization for United States federal income tax purposes. Salomon Smith Barney did not make
and was not provided with an independent evaluation or appraisal of the assets or liabilities (contingent or otherwise) of Northrop Grumman or TRW, nor did it
make any physical inspection of the properties or assets of Northrop Grumman or TRW. Salomon Smith Barney further assumed that the transactions
contemplated by the agreement pursuant to which TRW agreed to sell TRW’s Aeronautical Systems business to Goodrich Corporation will be consummated in
accordance with the terms of that agreement and that the proceeds from the sale of TRW’s Aeronautical Systems business will be used by TRW to reduce its
indebtedness. Northrop Grumman advised Salomon Smith Barney, and Salomon Smith Barney assumed, that the final terms of the merger agreement would not
vary materially from those set forth in the draft provided to it. Salomon Smith Barney further assumed that the merger would be consummated in a timely fashion
in accordance with the terms of the merger agreement, without waiver of any of the conditions precedent to the merger contained in the merger agreement.

Salomon Smith Barney’s opinion relates to the relative values of Northrop Grumman and TRW. It does not express any opinion as to what the value of
Northrop Grumman common stock will be when issued pursuant to the merger or the price at which Northrop Grumman common stock will trade or otherwise be
transferable subsequent to the merger. Salomon Smith Barney was not requested to consider, and its opinion did not address, the relative merits of the merger as
compared to any alternative business strategies that might exist for Northrop Grumman or the effect of any other transaction in which Northrop Grumman might
engage. Salomon Smith Barney’s opinion necessarily was based on information available to it and financial, stock market, and other conditions and circumstances
as they existed and were disclosed to Salomon Smith Barney as of the date of its opinion.

Salomon Smith Barney’s advisory services and its opinion expressed herein were provided for the information of Northrop Grumman’s board of
directors in its evaluation of the merger, and Salomon Smith Barney’s opinion is not intended to be and does not constitute a recommendation of the
merger to Northrop Grumman’s board of directors, Northrop Grumman or to anyone else, or a recommendation to any stockholder as to how such
stockholder should vote on any matters relating to the merger.

The Salomon Smith Barney opinion to Northrop Grumman’s board of directors as to the fairness, from a financial point of view, of the exchange ratio to
Northrop Grumman, was one of many factors taken into consideration by Northrop Grumman’s board of directors in making its decision to approve the merger
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agreement. The terms of the merger were determined through negotiations between Northrop Grumman and TRW, and were approved by Northrop Grumman’s
board of directors. Although Salomon Smith Barney provided advice to Northrop Grumman during the course of negotiations, the decision to enter into the
merger agreement and to agree to the exchange ratio was solely that of Northrop Grumman’s board of directors.

Financial Analyses of Salomon Smith Barney

The following is a summary of the material financial analyses performed by Salomon Smith Barney in arriving at its opinion evaluating the fairness of the
exchange ratio as reflected in its letter dated as of June 30, 2002, to Northrop Grumman’s board of directors. The financial analyses performed by Salomon Smith
Barney were not provided or presented to Northrop Grumman’s board of directors.

The summary includes information presented in tabular format. In order to understand fully the financial analyses used by Salomon Smith Barney,
these tables must be read together with the text of each summary. The tables alone do not constitute a complete description of the financial analyses. The
following quantitative information, to the extent it is based on market data is, except as otherwise indicated, based on market data as it existed at or prior to June
28, 2002, and is not necessarily indicative of current or future market conditions. All calculations, forecasts and estimates set forth with respect to a specific year
are based on such calendar year and not the fiscal year unless otherwise indicated.

In connection with arriving at its opinion, Salomon Smith Barney performed the following analyses of the exchange ratio: a historical exchange ratio
analysis, a public company analysis, a precedent transactions analysis and a contribution analysis.

Historical Exchange Ratio Analysis

Salomon Smith Barney derived implied historical exchange ratios by dividing the closing price per share of TRW common stock by the closing price per
share of Northrop Grumman common stock for each trading day in the period from June 28, 2001, through June 28, 2002. Salomon Smith Barney calculated the
implied exchange ratio based on market prices as of June 28, 2002, to be 0.46x. Salomon Smith Barney considered the average implied exchange ratio for each of
the following calendar periods ending June 28, 2002:

Last three months 0.45x
Last six months 0.43x
Last nine months 0.41x
Last twelve months 0.43x

Salomon Smith Barney noted that the lowest historical implied exchange ratio had been 0.28x on September 21, 2001, and the highest historical implied
exchange ratio had been 0.55x on August 1, 2001.

Salomon Smith Barney also derived implied historical exchange ratios by dividing the closing price per share of TRW common stock by the closing price
per share of Northrop Grumman common stock for each trading day in the period from February 21, 2001, through February 21, 2002, the last trading day prior
to the public announcement of Northrop Grumman’s proposal to TRW to commence merger negotiations. Salomon Smith Barney calculated the implied exchange
ratio based on market prices as of February 21, 2002, to be 0.34x. Salomon Smith Barney considered the average implied exchange ratio for each of the following
calendar periods ending February 21, 2002:

Last three months 0.39x
Last six months 0.37x
Last nine months 0.42x
Last twelve months 0.42x
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Salomon Smith Barney noted that the lowest historical implied exchange ratio had been 0.28x on September 21, 2001, and the highest historical implied
exchange ratio had been 0.55x on August 1, 2001.

Based on the price per share of $125.00 for Northrop Grumman’s common stock on June 28, 2002, the exchange ratio would be 0.4800x. Pursuant to the
merger agreement, in no event will the actual exchange ratio be less than 0.4348x or more than 0.5357x.

Public Company Analysis

Salomon Smith Barney compared separately financial and stock market information and forecast financial information for six selected publicly traded
companies operating in the defense industry and six publicly traded companies operating in the automotive industry that Salomon Smith Barney deemed
appropriate for comparison with financial and forecast financial information for the space and defense businesses of TRW and for Northrop Grumman and the
Automotive business of TRW.

Defense Comparable Companies

The defense companies considered by Salomon Smith Barney were:
+ L-3 Communications Holdings, Inc.;

*  General Dynamics Corporation;

*  Lockheed Martin Corporation;

* Raytheon Company;

+ Alliant Techsystems Inc.; and

*  Northrop Grumman Corporation.*

The forecast financial information used by Salomon Smith Barney for this group of selected comparable companies was based on Salomon Smith Barney’s
equity research estimates, except for estimates for earnings per share. The earnings per share, or EPS, estimates were based on First Call** estimates as of June
17, 2002. Calculations were made based on the closing price per share of each comparable company’s common stock on June 28, 2002.

For each of the selected comparable companies, Salomon Smith Barney derived and compared, among other things:
+ the ratio of the closing price per common share of each company on June 28, 2002, to:

» its estimated EPS for 2002 and 2003; and
+ the ratio of each company’s firm value as of June 28, 2002, to:

« its estimated revenues for 2002 and 2003;

+ its estimated earnings before interest, taxes, depreciation, amortization and pension income and expenses, which is referred to as “EBITDAP,” for
2002 and 2003; and

+ its estimated earnings before interest, taxes and pension income and expenses, which is referred to as “EBITP,” for 2002 and 2003.

* Used only for comparison with the space and defense businesses of TRW.
**  First Call Corporation compiles and averages summaries of financial forecasts published by various investment banking firms. The information published
by First Call Corporation is referred to in this document as “First Call estimates.”
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For this purpose, each company’s firm value was calculated as the sum of the value of:

+ all common shares assuming the exercise of all in-the-money options, warrants and convertible securities at the stock price on June 28, 2002, less any
proceeds from the assumed exercise of those options, warrants and convertible securities; plus

» non-convertible indebtedness; plus

* non-convertible preferred stock; plus

» out-of-the-money convertible securities; plus

* minority interests; minus

+ investments in unconsolidated affiliates and cash.

In making these calculations, Salomon Smith Barney made adjustments to earnings amounts for unusual and nonrecurring items.

The following table sets forth the results of the comparable defense companies analysis:

Comparable Def Companies
at June 28, 2002 Closing Price

Range Median Mean

Ratio of closing common share price to:

(a) Estimated EPS for 2002 18.2x-27.6x 22.0x 22.3x

(b) Estimated EPS for 2003 15.8x-22.4x 18.6x 18.9x
Ratio of firm value to:

(a) Estimated revenues for 2002 1.14x-1.69x 1.45x 1.47x

(b) Estimated revenues for 2003 1.04x-1.57x 1.33x 1.35x
Ratio of firm value to:

(a) Estimated EBITDAP for 2002 10.2x-13.2x 11.0x 11.4x

(b) Estimated EBITDAP for 2003 9.2x-11.5x 9.8x 10.1x
Ratio of firm value to:

(a) Estimated EBITP for 2002 12.4x-16.6x 14.1x 14.2x

(b) Estimated EBITP for 2003 10.8x-13.9x 12.5x 12.4x

Automotive Comparable Companies
The automotive companies considered by Salomon Smith Barney were:

e ArvinMeritor, Inc.;

e Autoliv, Inc.;

» Dana Corporation;

» Johnson Controls, Inc.;
* Lear Corporation; and

*  Magna International Inc.
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The forecast financial information used by Salomon Smith Barney for this group of selected comparable companies was based on Salomon Smith Barney’s
equity research estimates; except that the forecast financial information for ArvinMeritor, Inc. was based on Lehman Brothers’ published equity research
estimates and all EPS estimates were based on Institutional Brokers Estimates System (also known as IBES***) estimates. Calculations were made based on the
closing price per share of each comparable company’s common stock on June 28, 2002. For each of the selected comparable companies Salomon Smith Barney
derived and compared, among other things:

+ the ratio of the closing price per common share of each company on June 28, 2002, to:
* its estimated EPS, for 2002 and 2003, and
+ the ratio of each company’s firm value as of June 28, 2002, to:
» itsrevenues for the last twelve-month period, referred to as “LTM,” prior to March 31, 2002, for which financial results were available;
+ its LTM EBITDAP, prior to March 31, 2002, for which financial results were available, and estimated EBITDAP for 2002 and 2003; and
* its LTM EBITP, prior to March 31, 2002, for which financial results were available, and estimated EBITP for 2002 and 2003.

The firm value of each company was calculated in the same manner as for the defense comparable companies analysis above. In making these calculations,
Salomon Smith Barney made adjustments to earnings amounts for unusual and nonrecurring items.

The following table sets forth the results of the comparable automotive companies analysis:

Comparable Automotive Companies at June 28,

2002 Closing Price
Median Mean

Ratio of closing common share price to:

(a) Estimated EPS for 2002 10.7x 10.8x

(b) Estimated EPS for 2003 8.5x 9.2x
Ratio of firm value to:

(a) LTM revenues 51.4% 56.4%
Ratio of firm value to:

(a) LTM EBITDAP 5.9x 6.0x

(b) Estimated EBITDAP for 2002 5.4x 5.3x

(c) Estimated EBITDAP for 2003 5.1x 4.9x
Ratio of firm value to:

(a) LTM EBITP 8.8x 10.5x

(b) Estimated EBITP for 2002 7.8x 8.3x

(c) Estimated EBITP for 2003 7.0x 7.4x

Based on the ratios derived for each group of comparable companies and the management estimates of TRW for each of the two business segments,
Salomon Smith Barney established (1) a reference range for the implied firm value of TRW’s space and defense businesses of $5,500 million to $6,600 million
and (2) a reference range for the implied enterprise value of TRW’s Automotive business of $5,000 million to $6,000 million. Salomon Smith Barney then
combined the values derived for the space and defense businesses and the Automotive business of TRW to derive a total firm value range for TRW of $10,500
million to $12,600 million. Based on this total firm value range for TRW, Salomon Smith Barney derived the aggregate equity value for TRW by adding to the
total TRW firm value, $243 million of interests in unconsolidated

**% /B/E/S International Inc. is a data service which monitors and publishes averages of earnings estimates produced by selected research analysts on publicly
traded companies.
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subsidiaries and subtracting $3,780 million of net indebtedness and $74 million of minority interests. In deriving the aggregate equity value for TRW, Salomon
Smith Barney assumed that $1,500 million of proceeds from the sale of TRW’s Aeronautical Systems business would be used to reduce TRW’s indebtedness.
From this aggregate equity value for TRW, Salomon Smith Barney derived an implied range of equity value per share for TRW common stock, utilizing the
treasury stock method (which assumes all in-the-money options are exercised and that the proceeds are utilized to repurchase shares at market value) resulting in
an assumed 130.7 million shares of TRW common stock outstanding, of $53.00 to $69.00. Salomon Smith Barney noted that the $60 offer price was within this
range. Also, based on the ratios derived from the comparable defense companies and the management estimates of Northrop Grumman, Salomon Smith Barney
derived a reference range for the implied equity value per share of Northrop Grumman common stock of $125.00 to $160.00. Based on both of these ranges,
Salomon Smith Barney derived an implied exchange ratio ranging from 0.3313x to 0.5520x and noted that the high and low ends of the collar of the exchange
ratio were within such range.

Precedent Transactions Analysis

Salomon Smith Barney reviewed publicly available information for twelve completed acquisition transactions in the defense industry and nine such
transactions in the automotive industry, all announced since November 21, 1997 and January 28, 1999, respectively, that it deemed appropriate in valuing each of
the space and defense businesses and the Automotive business of TRW.

Defense Precedent Transactions

The precedent transactions considered by Salomon Smith Barney were the following (in each case, the acquiror’s name is listed first and the acquired
business’ name is listed second):

+ L-3 Communications Holdings, Inc. / Raytheon Company’s Aircraft Integration Systems business;
*  General Dynamics Corporation / Motorola, Inc.’s Integrated Information Systems Group business;
»  Northrop Grumman Corporation / Aerojet-General’s Electronic and Information Systems business;
*  Northrop Grumman Corporation / Litton Industries Inc.;

*  Northrop Grumman Corporation / Sterling Software (U.S.) Inc.;

* BAE SYSTEMS North America, Inc. / Lockheed Martin Corporation’s Aerospace Electronics Systems business;
*  Boeing Company / Hughes Electronics Corporation’s Space and Communications business;

¢ Thomson-CSF SA / Racal Electronics PLC;

+  British Aerospace plc / General Electric Co. PLC’s defense and aerospace businesses;

*  General Electric Co. PLC / Tracor Inc.;

+ Litton Industries Inc. / Primark Corporation’s subsidiary, TASC; and

*  TRW Inc. / BDM International, Inc.

For each of these precedent transactions, Salomon Smith Barney derived the ratio of the firm value of the acquired business based on the consideration
agreed to be paid in the transaction to:

» the LTM revenue of the acquired business prior to the announcement of the transaction for which financial results were available;

+ the LTM earnings before interest, taxes, depreciation and amortization, which is referred to as “EBITDA,” of the acquired business prior to the
announcement of the transaction for which financial results were available; and

+ the LTM earnings before interest and taxes, which is referred to as “EBIT,” of the acquired company prior to the announcement of the transaction for
which financial results were available.
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With respect to the financial information for the companies and businesses involved in the precedent transactions, Salomon Smith Barney relied on
information in publicly available documents. The following table sets forth the results of these analyses.

Range Median Mean
Ratio of Firm Value to:
(a) LTM Revenue 90.3% - 1979 % 1174 % 1254 %
(b) LTM EBITDA 8.7x - 173 x 109 x 114 x
(c) LTM EBIT 10.5x = 200 x 147 x 148 x

Automotive Precedent Transactions

The precedent transactions considered by Salomon Smith Barney were the following (all transaction values are in excess of $1 billion and in each case, the
acquiror’s name is listed first and the acquired business’ name is listed second):

*  Collins & Aikman Corporation / Textron Inc.’s Automotive business;

* Heartland Industrial Partners, L.P. / Collins & Aikman Corporation (represents purchase of 31% of the company);
» Faurecia SA / Sommer Allibert SA’s automotive assets (SAI Automotive AG);

*  Smiths Industries plc / TI Group plc;

*  Heartland Industrial Partners, L.P. / MascoTech, Inc.;

* BC Partners Inc. / Mark IV Industries, Inc.;

* Siemens AG and Robert Bosch GmbH / Atecs Mannesmann AG;

*  Lear Corporation / United Technologies Automotive Inc.; and

* TRW Inc. / LucasVarity plc.

For each of these precedent transactions, Salomon Smith Barney derived the ratio of the transaction value based on the consideration agreed to be paid in
the transaction to:

+ the LTM revenue of the acquired business prior to the announcement of the transaction for which financial results were available;
+ the LTM EBITDA of the acquired business prior to the announcement of the transaction for which financial results were available; and
» the LTM EBIT of the acquired business prior to the announcement of the transaction for which financial results were available.

With respect to the financial information for the companies and businesses involved in the precedent transactions, Salomon Smith Barney relied on
information in publicly available documents. The following table sets forth the results of these analyses.

Range Median Mean
Ratio of Transaction Value to:
(a) LTM Revenue 61.6% - 1183 % 81.0 % 871 %
(b) LTM EBITDA 5.0x - 8.7 x 74 X 7.0 x
(c) LTM EBIT 7.0x - 140 x 104 x 10.5 x

Based on the ratios derived for the precedent transactions in each of the two business segments and financial information for TRW, Salomon Smith Barney
established (1) a reference range for the implied enterprise value
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of TRW’s space and defense businesses of $5,700 million to $6,800 million and (2) a reference range for the implied firm value of TRW’s Automotive business of
$6,500 million to $8,000 million. Salomon Smith Barney then combined the values for the above business segments to derive a total firm value range for TRW of
$12,200 million to $14,800 million. Based on this total firm value range for TRW, Salomon Smith Barney derived an implied range of equity value per share for
TRW common stock utilizing the same methodology as described under “Public Company Analysis” above, of $66.00 to $86.00. Based on this range and the
range derived for the implied equity value per share for Northrop Grumman common stock above, Salomon Smith Barney derived an implied exchange ratio
ranging from 0.4125x to 0.6880x and noted that the high and low ends of the collar of the exchange ratio were within such range.

Contribution Analysis

Salomon Smith Barney analyzed and considered the relative contribution of each of Northrop Grumman and TRW to the pro forma merged entity with
respect to certain financial data based on estimates of managements of Northrop Grumman and TRW, including:

» estimated revenues for 2002 and 2003;

+ estimated EBITDAP for 2002 and 2003;

» estimated EBITP for 2002 and 2003;

» estimated net income for 2002 and 2003; and

» estimated total assets as of December 31, 2002.

In performing this analysis, Salomon Smith Barney did not take into account any anticipated cost savings, revenue enhancements or other potential effects
of the merger. Based on (1) each company’s relative estimated contribution in each category; (2) total firm value for Northrop Grumman of $19,901 million from
which Salomon Smith Barney derived (a) a total equity value for Northrop Grumman by subtracting $5,110 million of net indebtedness, $19 million of minority
interests and $350 million of convertible preferred stock and (b) an aggregate equity value per share of Northrop Grumman common stock by utilizing the
treasury stock method, resulting in an assumed 115.3 million shares of Northrop Grumman common stock outstanding on a fully diluted basis; and (3) total firm
value for TRW of $11,940 million from which Salomon Smith Barney derived (x) a total equity value for TRW by adding to the firm value $245 million of
interests in unconsolidated subsidiaries and subtracting $5,283 million of net indebtedness and $74 million of minority interests and (y) an implied equity value
per share of TRW common stock by utilizing the treasury stock method and a 52-week average trading price of $43.51 for TRW common stock, resulting in an
assumed 128.3 million shares of TRW common stock outstanding on a fully diluted basis, Salomon Smith Barney derived an approximate implied exchange ratio
for each of the above categories as set forth in the table below.

Implied
Northrop Grumman TRW Exchange
Contribution Contribution Ratio

Revenues

2002 51.5% 48.5% 0.851x

2003 53.1% 46.9% 0.775x
EBITDAP

2002 51.2% 48.8% 0.867x

2003 52.8% 47.2% 0.787x
EBITP

2002 54.0% 46.0% 0.735x

2003 56.0% 44.0% 0.650x
Net Income

2002 62.2% 37.8% 0.545x

2003 62.9% 37.1% 0.530x
Total Assets 58.1% 41.9% 0.573x
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Based on its analysis, Salomon Smith Barney noted that the implied exchange ratios ranged from a high of 0.867x to a low of 0.530x and that such low of
0.530x was marginally below the high end of the collar of the exchange ratio.

Accretion/Dilution Analysis

Salomon Smith Barney analyzed and considered the impact of the merger on the estimated EPS of Northrop Grumman for 2003, assuming that the merger
would be completed at an exchange ratio of 0.4800x, which is based on the $125.00 closing price per share of Northrop Grumman common stock on June 28,
2002, and assuming proceeds of $1.5 billion from the sale of TRW’s Aeronautical Systems business. Estimated EPS for each of Northrop Grumman and TRW for
2003 were based on their respective management estimates. In performing this analysis, Salomon Smith Barney did not take into account any anticipated cost
savings, revenue enhancements or other potential effects of the merger. The analysis indicated that the merger would be modestly accretive to estimated EPS of
Northrop Grumman in 2003.

Discounted Cash Flow Analysis

Salomon Smith Barney performed a separate discounted cash flow analysis for each of the space and defense businesses and the Automotive business of
TRW using TRW management’s financial forecasts. For purposes of this analysis, Salomon Smith Barney used a range of weighted average cost of capital of
9.50% to 10.50% and ranges of terminal values based on multiples of projected EBITDAP ranging from 9.5x to 10.5x in the case of TRW’s space and defense
businesses and 5.0x to 6.0x in the case of TRW’s Automotive business and derived reference ranges of implied firm value for each of the space and defense
businesses and the Automotive business of TRW of $6,100 million to $6,900 million and $6,400 million to $7,500 million, respectively.

Salomon Smith Barney then combined the values for the above business segments to derive a total firm value range for TRW of $12,500 million to $14,400
million, and from that range, derived an implied equity value per share for TRW common stock utilizing the same methodology as described under “Public
Company Analysis” above, of $68.00 to $83.00. Salomon Smith Barney noted that this range was above Northrop Grumman’s offer of $60.00 in Northrop
Grumman common stock per share of TRW common stock.

General

The preparation of fairness opinions is a complex process involving subjective judgments and is not necessarily susceptible to partial analysis or summary
description. Salomon Smith Barney made no attempt to assign specific weights to particular analyses or factors it considered, but rather made qualitative
judgments as to the significance and relevance of all the analyses and factors considered and determined to give its fairness opinion as described above.
Accordingly, Salomon Smith Barney believes that its analyses, and the summary set forth above, must be considered as a whole and that selecting portions of the
analyses and of the factors considered by Salomon Smith Barney without considering all of the analyses and factors could create a misleading or incomplete view
of the processes underlying the analyses performed by Salomon Smith Barney and its opinion. With regard to the public company and precedent transactions
analyses summarized above, Salomon Smith Barney selected comparable public companies and precedent transactions on the basis of various factors, including
the size and similarity of the relevant companies and transactions as compared to Northrop Grumman, the space and defense businesses and the Automotive
business of TRW and the merger, respectively; however, no company or transaction utilized as a comparison in these analyses is identical to Northrop Grumman
or the space and defense businesses or the Automotive business of TRW or the merger, respectively. As a result, these analyses are not purely mathematical, but
also take into account differences in financial and operating characteristics of the subject companies and other factors that could affect the public trading value of
the subject companies to which Northrop Grumman and the space and defense businesses and the Automotive business of TRW are being compared.
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In its analyses, Salomon Smith Barney made numerous assumptions and considered a number of factors with respect to Northrop Grumman and TRW,
industry performance, general business, economic, market and financial conditions and other matters, many of which are beyond the control of either Northrop
Grumman or TRW. Any estimates contained in Salomon Smith Barney’s analyses are not necessarily indicative of actual values or predictive of future results or
values, which may be significantly more or less favorable than those suggested by these analyses. Estimates of values of companies do not purport to be
appraisals or necessarily to reflect the prices at which companies may actually be sold. Because these estimates are inherently subject to uncertainty, none of
Northrop Grumman or TRW, Northrop Grumman’s board of directors, Salomon Smith Barney or any other person assumes responsibility if future results or
actual values differ materially from the estimates.

Salomon Smith Barney’s analyses were conducted solely as part of Salomon Smith Barney’s consideration of the fairness of the exchange ratio in the
merger for the purpose of arriving at its opinion and were not provided to Northrop Grumman’s board of directors.

Salomon Smith Barney is an internationally recognized investment banking firm engaged in, among other things, the valuation of businesses and their
securities in connection with mergers and acquisitions, restructurings, leveraged buyouts, negotiated underwritings, competitive biddings, secondary distributions
of listed and unlisted securities, private placements and valuations for estate, corporate and other purposes. Northrop Grumman selected Salomon Smith Barney
to act as its financial adviser on the basis of Salomon Smith Barney’s international reputation and Salomon Smith Barney’s familiarity with Northrop Grumman.
Salomon Smith Barney and its affiliates (including Citigroup Inc. and its affiliates) have in the past provided and are currently providing financial advisory,
investment banking and financing services to Northrop Grumman and TRW unrelated to the merger, for which Salomon Smith Barney and its affiliates have
received and will receive customary fees.

In the ordinary course of its business, Salomon Smith Barney and its affiliates may actively trade or hold the securities of both Northrop Grumman and
TRW for its own account and for the account of customers and, accordingly, may at any time hold a long or short position in those securities. Salomon Smith
Barney and its affiliates (including Citigroup Inc. and its affiliates) may maintain relationships with Northrop Grumman and TRW and their respective affiliates.

Pursuant to the terms of an engagement letter, Northrop Grumman agreed to pay Salomon Smith Barney an aggregate fee of $22.5 million for its services
rendered in connection with the merger, $17.5 million of which have been earned and $5 million of which will become payable upon consummation of the
merger. Northrop Grumman also has agreed to reimburse Salomon Smith Barney for its reasonable travel and other expenses incurred in connection with its
engagement, including the reasonable fees and expenses of its outside counsel, and to indemnify Salomon Smith Barney against specific liabilities and expenses
relating to or arising out of its engagement, including liabilities under the federal securities laws.

In the past two years, Salomon Smith Barney was engaged by Northrop Grumman to perform the following investment banking services pursuant to which
it received the compensation indicated in the following parentheticals, excluding the fees it has earned, and will earn, in connection with the consummation of the
merger: joint bookrunning manager for an offering of six million 7.25% Equity Security Units of Northrop Grumman ($8 million) and an offering of eight million
shares of Northrop Grumman common stock ($9.3 million), co-manager for an offering of $750 million of Northrop Grumman 7.125% notes due 2011 and $750
million of Northrop Grumman 7.750% notes due 2031 ($0.8 million), financial adviser to Northrop Grumman in its acquisitions of Newport News Shipbuilding
Inc. ($13 million) and Litton Industries Inc. ($17.5 million) and as financial adviser to Northrop Grumman in connection with three other acquisitions
($10.3 million in the aggregate).
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Opinion of Stephens Financial Group

Stephens Financial Group (referred to as “SFG”) was engaged to provide financial advisory services to Northrop Grumman in connection with the merger.
Pursuant to SFG’s engagement letter with Northrop Grumman, SFG provided an oral opinion to Northrop Grumman’s board of directors on June 30, 2002,
subsequently confirmed in writing, to the effect that, based upon and subject to the various assumptions, considerations and limitations set forth in its opinion, its
work summarized below, its experience in investment banking and other factors it deemed relevant, as of that date, the exchange ratio was fair, from a financial
point of view, to Northrop Grumman. Except for this opinion, SFG did not provide to Northrop Grumman or Northrop Grumman’s board of directors any report,
opinion or appraisal with respect to the exchange ratio.

The full text of SFG’s opinion, which sets forth the assumptions made, information relied upon, general procedures followed, matters considered and
limitations on the review undertaken by SFG, is attached to this joint proxy statement/prospectus as Annex C. The summary of SFG’s opinion set forth below is
qualified in its entirety by reference to the full text of the opinion. Stockholders are urged to read SFG’s opinion carefully and in its entirety. The fairness
opinion was provided to Northrop Grumman’s board of directors for its information and is directed only to the fairness, from a financial point of view,
of the exchange ratio pursuant to the merger agreement to Northrop Grumman.

SFG has consented to the inclusion of its opinion and to the inclusion of the summary of its opinion in this joint proxy statement/prospectus. In giving such
consent, SFG does not concede that it comes within the category of persons whose consent is required under Section 7 of the Securities Act, or the rules and
regulations of the SEC thereunder, nor does it concede that it is an expert within the meaning of the term “expert” as used in the Securities Act or the rules and
regulations of the SEC thereunder with respect to any part of the registration statement on Form S-4 of which this joint proxy statement/prospectus forms a part.

In arriving at its opinion, SFG has, among other things:

+ reviewed certain publicly available financial statements and other information of Northrop Grumman and TRW, respectively;

» reviewed certain internal financial statements and other financial and operating data concerning Northrop Grumman and TRW prepared by the
managements of Northrop Grumman and TRW, respectively;

+ analyzed certain financial projections prepared by the managements of Northrop Grumman and TRW, respectively;

+ discussed with senior executives of Northrop Grumman and TRW the business, operations and prospects of Northrop Grumman and TRW as well as
certain strategic, financial and operational benefits of the merger for the combined company;

+ analyzed the pro forma impact of the merger on, amongst other things, the combined company’s earnings per share, cash flow, consolidated
capitalization and financial ratios;

+ reviewed the prices and trading activity for Northrop Grumman common stock and TRW common stock and compared them with the securities of
certain other publicly-traded companies comparable to Northrop Grumman and TRW;

» reviewed the financial terms, to the extent publicly available, of certain comparable merger transactions;
+ participated in certain discussions and negotiations of Northrop Grumman and TRW and their financial and legal advisers;
* reviewed the merger agreement and certain related documents; and

+ performed such other analyses and considered such other factors as SFG deemed appropriate.
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In rendering its opinion, SFG has assumed and relied, without independent verification, upon the accuracy and completeness of all financial and other
information and data reviewed by or discussed with SFG that was publicly available or furnished to SFG by or on behalf of Northrop Grumman and TRW, and
has further relied upon the assurances of the management of Northrop Grumman and TRW that they are not aware of any facts that would make any of such
information or data inaccurate or misleading. With respect to the financial forecasts provided to SFG which it examined, SFG has, based upon the advice of senior
management of TRW and Northrop Grumman, assumed that they have been reasonably prepared on bases reflecting the best currently available estimates and
good faith judgments of the management of TRW and Northrop Grumman, as the case may be. SFG expresses no view with respect to such forecasts and
estimates or the assumptions upon which they were based. SFG has also assumed that the merger will be a tax-free reorganization for United States federal
income tax purposes. Northrop Grumman advised SFG, and SFG assumed, that the final terms of the merger agreement would not vary materially from those set
forth in the draft provided to SFG. SFG further assumed that the merger would be consummated in a timely fashion in accordance with the terms of the merger
agreement provided to SFG, without waiver or modification of any of the conditions precedent to the merger or other material terms contained in the merger
agreement. SFG has not made an independent evaluation or appraisal of the assets or liabilities (contingent or otherwise) of Northrop Grumman or TRW, nor was
it furnished with any such evaluations or appraisals.

SFG’s opinion is necessarily based upon financial, economic, market and other conditions existing on the date thereof and does not address the fairness of
the exchange ratio to Northrop Grumman as of any other date. SFG also has assumed that all material governmental, regulatory or other consents and approvals
necessary for the consummation of the merger contemplated by the merger agreement will be obtained without any adverse effect on Northrop Grumman or TRW
or their subsidiaries or on the contemplated benefits of the transactions contemplated by the merger agreement in any respect material to its analysis.

SFG’s opinion relates to the relative values of Northrop Grumman and TRW. It does not express any opinion as to what the value of Northrop Grumman
common stock will be when issued in the merger or the price at which Northrop Grumman common stock will trade or otherwise be transferable subsequent to
the merger. SFG’s opinion is for the benefit and use of the board of directors of Northrop Grumman in connection with and for the purpose of its
consideration of the merger. Its opinion does not address the merits of Northrop Grumman’s underlying business decision to effect the transactions
contemplated by the merger agreement or the merits of the merger relative to any alternative transaction or business strategy that may be available to
Northrop Grumman, and does not constitute a recommendation to any stockholder of Northrop Grumman as to whether or not that stockholder should
vote to approve the merger and should not be relied upon by any stockholder as such.

SFG’s opinion to Northrop Grumman’s board of directors as to the fairness, from a financial point of view, of the exchange ratio to Northrop Grumman,
was one of many factors taken into consideration by Northrop Grumman’s board of directors in making its decision to approve the merger agreement. The terms
of the merger were determined through negotiations between Northrop Grumman and TRW, and were approved by Northrop Grumman’s board of directors.
Although SFG provided advice to Northrop Grumman during the course of negotiations, the decision to enter into the merger agreement and to agree to the
exchange ratio was solely that of Northrop Grumman’s board of directors.

Financial Analyses of Stephens Financial Group

The following is a summary of the material financial analyses conducted by SFG in connection with rendering its opinion as to the fairness of the exchange
ratio as reflected in its June 30, 2002 letter to the board of directors of Northrop Grumman. The analyses described below were not provided to Northrop
Grumman’s board of directors.

In connection with the preparation and delivery of its opinion, SFG performed a variety of financial and comparative analyses. The preparation of a fairness
opinion involves various determinations as to the most
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appropriate and relevant methods of financial and comparative analysis and the application of those methods to the particular circumstances and, therefore, such
an opinion is not readily susceptible to summary description. Furthermore, in arriving at its opinion, SFG did not attribute any particular weight to any analysis or
factor considered by it, but made subjective judgments as to the significance and relevance of each analysis and factor. Accordingly, SFG believes that its
analyses must be considered as a whole and that considering any portion of such analyses and factors, without considering all analyses and factors, could create a
misleading or incomplete view of the process underlying its opinion. In its analyses, SFG made numerous assumptions with respect to industry performance and
general business and economic conditions, many of which are beyond the control of Northrop Grumman or TRW. Any estimates contained in these analyses were
not necessarily indicative of actual values or predictive of future results or values, which may be significantly more or less favorable than as set forth herein. In
addition, analyses relating to the value of businesses did not purport to be appraisals or to reflect the prices at which businesses may actually be sold.

The quantitative information, to the extent it was based upon market data was, unless otherwise indicated, based upon market data that existed on or before
June 28, 2002, and is not necessarily indicative of current or future market conditions.

Discounted Cash Flow Analysis

SFG performed a “sum of the parts” discounted cash flow analysis of TRW’s three principal business segments, Aerospace (“ASG”), Defense (“SS&E”)
and Automotive, to provide insight into the intrinsic value of TRW as a whole based on projections of earnings, capital requirements and cash flows generated by
those business segments provided by the management of TRW. A range of discount rates was used from 9.5% to 10.5%. The terminal values for the ASG and
SS&E businesses were based on perpetuity growth rates of 3.25% to 4.5%. The terminal values for TRW’s Automotive business were based on multiples of
projected EBITDA ranging from 4.5x to 6.5x. After combining the individual values to calculate a combined value, SFG derived a range of implied enterprise
value for the combined business segments of $12,300 million to $14,500 million and, from that range, calculated an implied equity value per share for TRW
common stock of $63 to $79.

Contribution Analysis

SFG analyzed the respective contributions to the pro forma merged entity attributable to Northrop Grumman and TRW with respect to certain financial data
based on estimates of the management of Northrop Grumman and TRW. Based on its analysis, SFG concluded that the implied exchange ratios ranged from a
high of 0.782x to a low of 0.521x. SFG noted that such low of 0.521x was marginally below the high end of the collar of the exchange ratio.

In arriving at such determination, SFG reviewed the financial data provided by the management of Northrop Grumman and TRW with respect to:
» estimated revenues for 2002 and 2003;

+ estimated EBITDAP for 2002 and 2003;

+ estimated EBITP for 2002 and 2003; and

+ estimated net income for 2002 and 2003.

In conducting this analysis, SFG did not take into account any potential effects of the merger, including anticipated cost savings or revenue enhancements.
Based on the total enterprise value for Northrop Grumman of approximately $19,986 million, SFG calculated a total equity value for Northrop Grumman. This
was determined by subtracting from the total enterprise value $5,370 million of net indebtedness, $16 million of minority
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interests and assuming conversion of $350 million of in-the-money convertible preferred stock. SFG also calculated an implied equity value per share utilizing
the treasury stock method, resulting in an assumed 116.8 million shares of Northrop Grumman’s common stock outstanding on a fully diluted basis.

Based on the total enterprise value for TRW of $11,111 million, SFG calculated a total equity value for TRW by subtracting from the enterprise value
$5,462 million of net indebtedness and $74 million of minority interests. SFG also calculated an implied equity value per share of TRW common stock by
utilizing the treasury stock method and a 52-week average trading price of $43.51 for TRW common stock, resulting in an assumed 128.1 million shares of TRW
common stock outstanding on a fully diluted basis after conversion of TRW’s outstanding Serial Preference Stock II.

Based on the foregoing analysis and each company’s relative estimated contribution, SFG calculated an implied exchange ratio for each of the categories as
set forth in the table below:

Northrop Implied
Grumman TRW Exchange
Contribution Contribution Ratio
Revenues
2002 51.6% 48.4% 0.782x
2003 52.3% 47.7% 0.753x
EBITDAP
2002 51.7% 48.3% 0.778x
2003 51.8% 48.2% 0.774x
EBITP
2002 52.8% 47.2% 0.730x
2003 53.6% 46.4% 0.699x
Net Income
2002 63.0% 37.0% 0.521x
2003 62.4% 37.6% 0.533x

Comparable Company Analysis

Using publicly available information, SFG compared separately the financial performance and stock market valuation of the SS&E and Automotive
segments of TRW with selected companies operating in similar business segments, and which SFG believed to be appropriate for comparison.

Defense Companies
For the SS&E segment comparison, SFG used the following:
*  General Dynamics Corporation;
» L-3 Communications Holdings, Inc.;
*  Lockheed Martin Corporation;
*  Northrop Grumman Corporation; and
+  Raytheon Company.

The financial forecasts used by SFG were based on various Wall Street estimates. Calculations were based on the closing share price of each comparable
company’s common stock on June 28, 2002.

For each of the selected comparable companies, SFG derived and compared:
*  The ratio of each company’s enterprise value as of June 28, 2002 to:

« estimated revenues for 2002 and 2003;
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* estimated EBITDAP for 2002 and 2003; and
» estimated EBITP for 2002 and 2003.
+ The ratio of each company’s equity market value as of June 28, 2002 to estimated net income for 2002 and 2003.

Each company’s enterprise value was calculated as the sum of the value of: (1) all common shares assuming the exercise of all in-the-money options,
warrants and convertible securities at the stock price on June 28, 2002, less any proceeds from the assumed exercise of those options, warrants and convertible
securities; plus (2) non-convertible indebtedness; plus (3) non-convertible preferred stock; plus (4) out-of-the-money convertible securities; plus (5) minority
interests; minus (6) cash and cash equivalents.

SFG made adjustments to earnings amounts for unusual and/or nonrecurring items in connection with its calculations.
The following table shows the results of the SFG analysis of comparable defense companies:

Comparable Def C

Closing Price June 28, 2002

Range Median Mean
Enterprise Value / Revenues
2002 1.12x — 1.75x 1.52x 1.51x
2003 1.03x — 1.57x 1.40x 1.36x
Enterprise Value / EBITDAP
2002 9.9x — 13.8x 12.4x 12.0x
2003 9.1x — 13.1x 10.6x 10.9x
Enterprise Value / EBITP
2002 13.3x — 17.4x 14.0x 14.8x
2003 12.2x — 16.3x 12.5x 13.4x
Equity Value / Net Income
2002 18.3x — 28.3x 21.1x 22.0x
2003 16.2x — 25.1x 17.9x 19.1x

Automotive Companies
For the Automotive business segment comparison, SFG used the following:

e ArvinMeritor, Inc.;

e Autoliv, Inc.;

* BorgWarner, Inc.;

* Dana Corporation;

*  Delphi Corporation;

* Johnson Controls, Inc.;

* Lear Corporation;

* Magna International Inc.; and
*  Visteon Corporation.

The financial forecasts used by SFG were based on various Wall Street estimates. Calculations were based on the closing share price of each comparable
company’s common stock on June 28, 2002.

For each of the selected comparable companies, SFG derived and compared:

+  The ratio of each company’s enterprise value as of June 28, 2002 to:
+ estimated revenues for 2002 and 2003;

» estimated EBITDA for 2002 and 2003; and
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+ estimated EBIT for 2002 and 2003.
+  The ratio of each company’s equity market value as of June 28, 2002 to estimated net income for 2002 and 2003.

The enterprise value of each Automotive comparable company was calculated in the same way as for the SS&E comparable companies analysis. SFG made
adjustments to earnings for unusual and/or nonrecurring items in connection with its calculations.

The following table shows the results of the SFG analysis of comparable Automotive companies:

Comparable A ive Comp S
Closing Price June 28, 2002
Median Mean
Enterprise Value / Revenues
2002 0.46x 0.49x
2003 0.41x 0.46x
Enterprise Value / EBITDA
2002 5.2x 5.1x
2003 5.0x 4.7x
Enterprise Value / EBIT
2002 8.2x 8.5x
2003 7.6x 8.1x
Equity Value / Net Income
2002 11.3x 11.4x
2003 11.2x 10.8x

Based on the ratios derived for each group of comparable companies and the management estimates of TRW for each of the two business segments, SFG
established (i) a reference range for the implied enterprise value of SS&E of $5,700 million to $6,700 million and (ii) a reference range for the implied enterprise
value of TRW’s Automotive business of $4,600 million to $5,600 million. SFG then combined the values derived for TRW’s SS&E and Automotive businesses to
derive a total enterprise value range for TRW of $10,300 million to $12,300 million. Based on this total enterprise value range for TRW, SFG derived an equity
value for TRW common stock of $49.00 to $63.00. SFG noted that the $60.00 offer price was within this range. Also, based on the ratios derived from the
comparable defense companies and earnings estimates of Northrop Grumman, SFG derived a reference range for the equity value per share of Northrop
Grumman’s common stock of $125.00 to $153.00. Based on both of these ranges, SFG derived an implied exchange ratio ranging from 0.320x to 0.504x and
noted that the low end of the collar of the exchange ratio was within such range and the high end of the collar was outside such range.

Because of the inherent differences in the business, operations, financial conditions and prospects of TRW and the companies included in the comparable
companies group, SFG did not rely on a purely quantitative analysis but also made certain qualitative judgments concerning the differences between TRW and
these companies which would affect the trading values of the comparable companies and TRW. These qualitative judgments did not lead to specific conclusions
regarding the value of TRW, but rather were part of SFG’s evaluation of the relevancy of this comparative analysis under the particular circumstances of the
merger.

Comparable Transaction Analysis

Using publicly available information, SFG reviewed certain terms and financial characteristics of twelve completed acquisition transactions in the defense
industry and eight in the automotive industry, that it deemed appropriate in valuing each of the SS&E and Automotive businesses of TRW.

62



Comparable Defense Transactions

The precedent defense industry transactions considered by SFG consisted of the following (identified by acquirer/acquiree):

With respect to each of these transactions, SFG calculated the ratio of the firm value of the acquired business based on the consideration to be paid to:

L-3 Communications Holdings, Inc. / Raytheon Company’s Aircraft Integration Systems;
General Dynamics Corporation / Motorola, Inc.’s Integrated Information Systems Group;
Northrop Grumman Corporation / Aerojet-General’s Electronic and Information Systems;
Northrop Grumman Corporation / Litton Industries Inc.;

Northrop Grumman Corporation / Sterling Software (US) Inc.;

BAE Systems North America Inc. / Lockheed Martin Corporation’s Aerospace Electronics Systems;
Boeing Company / Hughes Electronics Corporation’s Space and Communications;
Thomson—CSF SA / Racal Electronics PLC;

British Aerospace PLC / General Electric Co. PLC’s Defense and Aerospace;

General Electric Co. PLC / Tracor Inc.;

Litton Industries Inc. / TASC (subsidiary of Primark Corporation); and

TRW Inc. / BDM International, Inc.

Revenues of the acquired business for the LTM prior to the announcement of the transaction;
EBITDA of the acquired business for the LTM prior to the announcement of the transaction; and

EBIT of the acquired business for the LTM prior to the announcement of the transaction.

The following table shows the results of these calculations:

Enterprise Value / Revenues

LTM

Enterprise Value / EBITDA

LTM

Enterprise Value / EBIT

LTM

Comparable Automotive Transactions

Comparable Defense Transactions

Range Median Mean
0.9x— 2.0x 1.2x 1.3x
8.6x-17.4x 10.8x 11.2x

10.6x-19.8x 14.5x 14.6x

The precedent automotive industry transactions considered by SFG consisted of the following (identified by acquirer/acquiree):

Collins and Aikman Corporation / Textron Automotive;
Heartland Industrial Partners, L.P. / Collins and Aikman Corporation (31% of the company);
Faurecia SA / SAI Automotive AG;

Heartland Industrial Partners L.P. / Simpson Industries Inc.;
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*  Heartland Industrial Partners L.P. / MascoTech Inc.;

*  BC Partners Inc. / Mark IV Industries, Inc.;

* Lear Corporation / United Technologies Automotive Inc.; and

*  TRW Inc. / LucasVarity plc.

With respect to each of these transactions, SFG calculated the ratio of the firm value of the acquired business based on the consideration to be paid to:
*  Revenues of the acquired business for the LTM prior to the announcement of the transaction;

+ EBITDA of the acquired business for the LTM prior to the announcement of the transaction; and

* EBIT of the acquired business for the LTM prior to the announcement of the transaction.

The following table shows the results of these calculations.

Comparable Automotive
Transactions

Range Median Mean
Enterprise Value / Revenues
LT™M 0.6x — 1.2x 0.8x 0.7x
Enterprise Value / EBITDA
LTM 5.0x — 8.4x 6.5x  7.0x
Enterprise Value / EBIT
LT™M 7.0x — 12.1x 9.4x  8.9x

Based on the ratios it had calculated for comparable defense and automotive industry transactions, and financial information for TRW, SFG developed (i) a
range for the implied enterprise value of SS&E of $5,900 million to $7,000 million, and (ii) a range for the implied enterprise value of TRW’s Automotive
business of $6,100 million to $7,600 million. SFG then combined the values for the two business segments to obtain a total enterprise value range for TRW of
$12,000 million to $14,600 million. Based on this total enterprise value range for TRW, SFG derived an equity value for TRW common stock of $61 to $79.
Using this range and the range obtained above for the equity value per share of Northrop Grumman’s common stock, SFG calculated an implied exchange ratio
ranging from 0.399x to 0.632x and noted that the high and low ends of the collar of the exchange ratio were within such range.

No company or transaction used in the comparable company and comparable transaction analyses is identical to TRW or the merger. Accordingly, an
analysis of the results of the foregoing necessarily involves complex considerations and judgments concerning financial and operating characteristics of TRW and
other factors that could affect the trading value of the companies to which they are being compared.

Pro Forma Merger Analysis

SFG analyzed the financial impact of the merger on Northrop Grumman’s estimated earnings per share based on recent estimates for the 2002 and 2003
earnings of Northrop Grumman. Estimates of cost savings, revenue enhancements and other synergies expected to result from the merger were not included.
Based on such estimates, the expected exchange ratio of 0.4800, which was based upon the closing price of Northrop Grumman’s stock on June 28, 2002 of
$125.00, the announced sale of ASG for $1.5 billion, and the proposed spin off of TRW’s Automotive business post-merger, SFG calculated that the merger
would result in neither accretion nor dilution to Northrop Grumman’s earnings per share in 2002, and would be slightly accretive in 2003.
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Historical Exchange Ratio Analysis

SFG compared the daily closing share price of Northrop Grumman to the daily closing share price of TRW for the period from June 28, 2001, through June
28, 2002. The implied historical exchange ratio was calculated by dividing the closing price per share of TRW common stock by the closing price per share of
Northrop Grumman common stock over the same period.

The following table presents the average implied exchange ratios during the periods shown below:

Period Ending June 28, 2002 Implied Ratio
At June 28, 2002 0.46x
Last three months average 0.45x
Last six months average 0.43x
Last nine months average 0.41x
Last twelve months average 0.43x

Based on a price per share of $125 for Northrop Grumman’s common stock on June 28, 2002, each share of TRW common stock would be exchanged for
0.48 shares of Northrop Grumman common stock. Under the terms of the merger agreement, the actual exchange ratio will not be less than 0.4348x or more than
0.5357x.

General Information

SFG is an investment banking firm engaged in, among other things, the valuation of businesses and their securities in connection with mergers and
acquisitions, restructurings, leveraged buyouts, private placements and valuations for corporate and other purposes. Northrop Grumman selected SFG to act as its
financial adviser on the basis of its reputation and SFG’s familiarity with Northrop Grumman. In the ordinary course of business, SFG or its affiliates may trade
the equity and debt securities of Northrop Grumman and TRW for their own account and for the accounts of customers and, accordingly, may at any time hold a
long or short position in these securities.

Pursuant to the terms of an engagement letter, Northrop Grumman agreed to pay SFG an aggregate fee of $4.25 million for its services provided in
connection with the merger, $4.0 million of which is contingent upon the consummation of the merger. Northrop Grumman also has agreed to reimburse SFG for
its reasonable travel and other expenses incurred in connection with its engagement, including the reasonable fees and expenses of its outside counsel. In addition,
Northrop Grumman has agreed to indemnify SFG for certain liabilities and expenses arising out of its engagement, including liabilities under United States
federal securities laws.

SFG was retained to provide financial advisory services to Northrop Grumman in connection with the merger, for which they will receive the fees
described above. Prior to that date, SFG provided no investment banking services to Northrop Grumman.

TRW?’s Advisers

At the meeting of the board of directors of TRW on June 30, 2002, each of Goldman Sachs and Credit Suisse First Boston rendered its opinion to the board
of directors of TRW to the effect that, as of that date and based on and subject to the assumptions, qualifications and limitations described in their respective
opinions, the exchange ratio pursuant to the merger agreement was fair from a financial point of view to the holders of shares of TRW common stock other than
Northrop Grumman and its affiliates.

The full texts of the written opinions of Goldman Sachs and Credit Suisse First Boston, each dated June 30, 2002, which set forth the procedures
followed, assumptions made, matters considered and
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limitations on the review undertaken by each of Goldman Sachs and Credit Suisse First Boston in connection with their respective opinions, are
attached as Annexes D and E, respectively, to this joint proxy statement/prospectus and are incorporated herein by reference. Goldman Sachs and
Credit Suisse First Boston provided their respective advisory services and opinions for the information and assistance of the TRW board of directors in
connection with its consideration of the merger. Neither the Goldman Sachs opinion nor the Credit Suisse First Boston opinion is a recommendation as
to how any holder of shares of TRW common stock should vote at the TRW meeting. Holders of TRW common stock are urged to and should read these
opinions in their entirety.

Opinion of Goldman Sachs
In connection with its opinion, Goldman Sachs reviewed, among other things:

+ the merger agreement;

+ the annual reports to shareholders and annual reports on Form 10-K of TRW and Northrop Grumman for the five years ended December 31, 2001;
» the Schedule 14D-9 of TRW), filed on March 13, 2002, as amended;

+ anumber of interim reports to stockholders and quarterly reports on Form 10-Q of TRW and Northrop Grumman;

» anumber of other communications from TRW and Northrop Grumman to their respective stockholders; and

» anumber of internal financial analyses and forecasts for TRW and Northrop Grumman prepared by their respective managements, including cost
savings and operating synergies projected by the management of TRW to result from the merger.

Goldman Sachs also held discussions with members of the senior managements of TRW and Northrop Grumman regarding their assessment of the strategic
rationale for, and the potential benefits of, the merger and the past and current business operations, financial condition and future prospects of their respective
companies. In addition, Goldman Sachs reviewed the reported price and trading activity for the TRW common stock and the Northrop Grumman common stock,
compared select financial and stock market information for TRW and Northrop Grumman with similar information for several other companies the securities of
which are publicly traded, and reviewed the financial terms of several recent business combinations in the automotive and aerospace and defense industries
specifically and in other industries generally. Goldman Sachs also performed other studies and analyses that it considered appropriate.

For purposes of its analyses, Goldman Sachs assumed that:

+ the merger would be consummated in accordance with the merger agreement without amendment, modification or waiver of any of the terms of the
merger agreement; and

* in the course of obtaining the necessary regulatory and third party approvals, consents, waivers and agreements relating to the merger, no modification,
condition, restriction, limitation or delay would be imposed that would have an adverse effect on TRW or Northrop Grumman or the contemplated
benefits of the merger.

Goldman Sachs’ opinion was necessarily based upon information available to it and financial, economic, market and other conditions as they existed and
could be evaluated on the date of Goldman Sachs’ opinion. Goldman Sachs’ opinion did not address relative merits of the merger as compared to other business
strategies or transactions that might have been available to TRW or the underlying business decision of TRW to engage in the merger. In connection with its
engagement, Goldman Sachs approached third parties to solicit indications of interest in a possible acquisition of TRW and its constituent businesses and held
preliminary discussions with third parties.
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Goldman Sachs relied upon the accuracy and completeness of all of the financial, accounting and other information discussed with or reviewed by it and
assumed that accuracy and completeness for purposes of rendering its opinion. In addition, Goldman Sachs did not make an independent evaluation or appraisal
of the assets and liabilities of TRW or Northrop Grumman or any of their respective subsidiaries. Goldman Sachs assumed that the internal financial forecasts
prepared by the management of TRW were reasonably prepared on a basis reflecting the best currently available estimates and judgments of TRW.

Goldman Sachs provided its advisory services and its opinion for the information and assistance of the TRW board of directors in connection with its
consideration of the transaction contemplated by the merger agreement, and the Goldman Sachs opinion does not constitute a recommendation as to how any
holder of TRW common stock should vote with respect to such transaction.

Opinion Of Credit Suisse First Boston
In arriving at its opinion, Credit Suisse First Boston, among other things:

+ reviewed the merger agreement;
+ reviewed business and financial information relating to TRW and Northrop Grumman;

+ reviewed other information relating to TRW and Northrop Grumman, including financial forecasts and publicly available research estimates provided
to or discussed with Credit Suisse First Boston by the managements of TRW and Northrop Grumman and met with the managements of TRW and
Northrop Grumman to discuss the businesses and prospects of TRW and Northrop Grumman;

+ considered financial and stock market data of TRW and Northrop Grumman, and compared those data with similar data for other publicly held
companies in businesses similar to TRW and Northrop Grumman;

+ considered the financial terms of other business combinations and other transactions recently effected; and
+ considered other information, financial studies, analyses and investigations and financial, economic and market criteria that it deemed relevant.

In connection with its review, Credit Suisse First Boston did not assume any responsibility for independent verification of any of the information that it
reviewed or considered and relied on that information being complete and accurate in all material respects. Credit Suisse First Boston was advised, and assumed
with respect to the financial forecasts and publicly available research estimates reviewed by Credit Suisse First Boston, that (i) the forecasts prepared and
provided by TRW were reasonably prepared on bases reflecting the best currently available estimates and judgments of TRW’s management as to the future
financial performance of TRW and (ii) the publicly available research estimates with respect to Northrop Grumman discussed with the management of Northrop
Grumman represent reasonable estimates as to the future financial performance of Northrop Grumman.

Credit Suisse First Boston relied upon the views of management of TRW and Northrop Grumman concerning the business, operational and strategic
benefits and implications of the merger, including the cost savings and potential synergies expected to result from the merger.

TRW also informed Credit Suisse First Boston, and Credit Suisse First Boston assumed, the merger will be treated as a tax-free reorganization for federal
income tax purposes. Credit Suisse First Boston also assumed that the merger will be consummated in accordance with the merger agreement without
amendment, modification or waiver of any of the terms of the merger agreement and that in the course of obtaining the necessary regulatory and third party
approvals, consents, waivers and agreements relating to the merger, no modification, condition, restriction, limitation or delay would be imposed that would have
an adverse effect on TRW or Northrop Grumman or the contemplated benefits of the merger.
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Credit Suisse First Boston was not requested to make, and did not make, an independent evaluation or appraisal of the assets or liabilities (contingent or
otherwise) of TRW or Northrop Grumman. Credit Suisse First Boston’s opinion was necessarily based upon information available to it, and financial, economic,
market and other conditions as they existed and could be evaluated on the date of Credit Suisse First Boston’s opinion.

Credit Suisse First Boston did not express any opinion as to the actual value of the Northrop Grumman common stock when issued or the prices at which
Northrop Grumman common stock will trade at any time. Credit Suisse First Boston’s opinion did not address the relative merits of the merger as compared to
other business strategies or transactions that might have been available to TRW or the underlying business decision of TRW to engage in the merger.

In connection with its engagement, Credit Suisse First Boston was requested to approach, and hold preliminary discussions with, third parties to solicit
indications of interest in a possible acquisition of TRW or its constituent businesses and held preliminary discussions with certain of those parties prior to the
delivery of its opinion. The Credit Suisse First Boston opinion does not constitute a recommendation to any shareholder of TRW as to how any such shareholder
should vote or act on any matter related to the merger.

Joint Financial Analyses of TRW’s Financial Advisers

In preparing their respective opinions to the TRW board of directors, Goldman Sachs and Credit Suisse First Boston performed a variety of financial and
comparative analyses, including those described below. The summary of the analyses of Goldman Sachs and Credit Suisse First Boston described below is not a
complete description of the analyses underlying their opinions. The preparation of a fairness opinion is a complex process involving various determinations as to
the most appropriate and relevant methods of financial analysis and the application of those methods to the particular circumstances and, therefore, a fairness
opinion is not readily susceptible to partial analysis or summary description. In arriving at their respective opinions, Goldman Sachs and Credit Suisse First
Boston made qualitative judgments as to the significance and relevance of each analysis and factor that they considered. Accordingly, Goldman Sachs and Credit
Suisse First Boston believe that their analyses must be considered as a whole and that selecting portions of their analyses and factors, or focusing on information
presented in tabular format, without considering all analyses and factors or the narrative description of the analyses, could create a misleading or incomplete view
of the processes underlying their analyses and opinions.

In their analyses, Goldman Sachs and Credit Suisse First Boston considered industry performance, general business, economic, market and financial
conditions and other matters, many of which are beyond the control of the parties and their advisers. No company, transaction or business used in Goldman
Sachs’ and Credit Suisse First Boston’s analyses as a comparison is identical to TRW, Northrop Grumman or the proposed merger. Rather, the analyses involve
complex considerations and judgments concerning financial and operating characteristics and other factors that could affect the acquisition, public trading or other
values of the companies, business segments or transactions analyzed. The estimates contained in the analyses of Goldman Sachs and Credit Suisse First Boston
and the ranges of valuations resulting from any particular analysis are not necessarily indicative of actual values or predictive of future results or values, which
may be significantly more or less favorable than those suggested by the analyses. In addition, analyses relating to the value of businesses or securities do not
purport to be appraisals or to reflect the prices at which businesses or securities actually may be sold. Accordingly, the analyses and estimates of Goldman Sachs
and Credit Suisse First Boston are inherently subject to substantial uncertainty.

The opinions of Goldman Sachs and Credit Suisse First Boston were only one of many factors considered by the board of directors of TRW in its
evaluation of the proposed merger and should not be viewed as determinative of the views of the board of directors of TRW or management with respect to the
merger or the exchange ratio. The following summary is not a complete description of the analyses performed by Goldman Sachs or Credit Suisse First Boston
and is qualified in its entirety by reference to the written opinions of Goldman Sachs and Credit Suisse First Boston set forth in Annexes D and E, respectively.
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The following is a summary of the material financial analyses underlying the opinions of Goldman Sachs and Credit Suisse First Boston delivered to the
board of directors of TRW. The financial analyses summarized below include information presented in tabular format. In order to fully understand
Goldman Sachs’ and Credit Suisse First Boston’s financial analyses, the tables must be read together with the text of each summary. The tables alone do
not constitute a complete description of the financial analyses. Considering the data in the tables below without considering the full narrative description
of the financial analyses, including the methodologies and assumptions underlying the analyses, could create a misleading or incomplete view of
Goldman Sachs’ and Credit Suisse First Boston’s financial analyses.

Value to TRW Shareholders at Various Northrop Grumman Prices
At various prices of Northrop Grumman’s common stock, Goldman Sachs and Credit Suisse First Boston calculated:
+ the value in Northrop Grumman common stock to be received by TRW shareholders for each share of TRW common stock; and
+ the percentage ownership by TRW shareholders of the common equity on a fully diluted basis of Northrop Grumman after the merger.

The results of these analyses are summarized as follows:

Implied Value to TRW TRW Pro Forma

Northrop Grumman Price Shareholders Ownership

$100.00 $ 53.57 38%
$105.00 $ 56.25 38%
$110.00 $ 58.93 38%
$112.00 (bottom of collar) $ 60.00 38%
$115.00 $ 60.00 37%
$120.00 $ 60.00 36%
$125.00 (June 28, 2002 closing price) $ 60.00 35%
$130.00 $ 60.00 34%
$135.00 $ 60.00 34%
$138.00 (top of collar) $ 60.00 33%
$140.00 $ 60.87 33%
$145.00 $ 63.04 33%
$150.00 $ 65.22 33%

Goldman Sachs and Credit Suisse First Boston performed this analysis to contrast the implied value in Northrop Grumman common stock to be received
by TRW shareholders to the percentage of ownership of the common equity of Northrop Grumman by TRW shareholders on a pro forma basis at various prices of
Northrop Grumman’s common stock.

Historical TRW Share Price Analysis

Goldman Sachs and Credit Suisse First Boston reviewed the historical trading prices for the shares of common stock of TRW. For the five-year period
ended February 21, 2002, which was the last trading day immediately preceding Northrop Grumman’s public announcement of its proposal to purchase each
share of TRW common stock for Northrop Grumman common stock with a value of $47.00 per TRW share, the price of TRW common stock closed 13 times
above $60.00 per share, 617 times between $50.00 to $60.00 per share, and 627 times below $50.00 per share. For the ten-year period ended February 21, 2002,
the price of TRW common shares closed 13 times above $60.00 per share, 650 times between $50.00 to $60.00 per share, and 1,859 times below $50.00 per
share.
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Historical Exchange Ratio Analysis

Goldman Sachs and Credit Suisse First Boston reviewed the historical trading prices for TRW common stock and Northrop Grumman common stock for
the one-year period ended February 21, 2002 in order to compare the Northrop Grumman exchange ratio collar of .4348x to .5357x to the historical exchange
ratios of TRW common stock to Northrop Grumman common stock. The analysis indicated the following average historical exchange ratios of TRW common
stock to Northrop Grumman common stock and implied exchange ratio premiums to the holders of shares of TRW common stock at the high end, midpoint and
low end of the collar range:

Implied Premium/(Discount) of Exchange Ratio of
Northrop Grumman Offer ($60) at High End, Midpoint

and Low End
of Collar Range
Implied
Exchange $138 $125 $112
Ratio (0.4348x) (0.4800x) (0.5357x)

February 21, 2002 (Close Before Northrop Grumman’s Initial Proposal) 0.3379x 28.7% 42.1% 58.6%
February 15, 2002 (Close Before Announcement of Resignation of TRW’s former Chief

Executive Officer) 0.3900x 11.5% 23.1% 37.4%
Initial Offer (1) 0.4352x (0.1%) 10.3% 23.1%
Revised Offer (1) 0.4492x (3.2%) 6.9% 19.3%
12-Month Average 0.4206x 3.4% 14.1% 27.4%
12-Month High (Aug. 1, 2001) 0.5547x (21.6%) (13.5%) (3.4%)
12-Month Low (Sept. 21, 2001) 0.2819x 54.2% 70.3% 90.0%

(1) Calculated by dividing the price per share of TRW common stock by the respective midpoints of the Northrop Grumman collars; initial offer exchange ratio
calculated as $47.00/$108.00; revised offer exchange ratio calculated as $53.00/$118.00.

This analysis was used to demonstrate the implied premium or discount to TRW shareholders at the high end, midpoint and low end of the exchange ratio
collar relative to certain selected implied historical exchange ratios of TRW common stock to Northrop Grumman common stock.

Valuation Overview

Using financial forecasts provided by TRW’s management, Goldman Sachs and Credit Suisse First Boston calculated potential, fully-distributed enterprise
values for TRW’s Automotive business. Using these implied enterprise values for the Automotive business, Goldman Sachs and Credit Suisse First Boston
calculated a range of enterprise values for the remaining Systems, Space and Electronics business of TRW based on the Northrop Grumman offer of $60.00 per
TRW share. This analysis compares the potential value of the Automotive business and the implied value of the remaining Systems, Space and Electronics
business to other publicly traded companies and financial multiples of business combinations in the automotive industry and the aerospace and defense industry,
respectively.

Implied Fully-Distributed Enterprise Values for Automotive. In calculating the range of fully-distributed enterprise values for Automotive, the financial
advisers calculated various trading multiples using the following measures:

+ estimated fiscal year 2002 and 2003 earnings before interest, taxes, depreciation and amortization, sometimes referred to as “EBITDA” (EBITDA is a
measure used by management and is not intended to represent an alternative to operating income or net cash flows provided by operating activities.
EBITDA is not a recognized term under generally accepted accounting principles);
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estimated fiscal year 2002 and 2003 EBITDA before pension and other post-employment benefits income and expenses, sometimes referred to as

“EBITDAPO;” and

estimated fiscal year 2002 and 2003 EBITDA before pension income.

The following table presents the results of this analysis:

Fully-Distributed Automotive
Enterprise Value
($ in millions)

EBITDA

EBITDAPO

EBITDA (before pension income)

Using selected publicly available research forecasts, Goldman Sachs and Credit Suisse First Boston also calculated current public trading EBITDA

FY 2002E
FY 2003E

FY 2002E
FY 2003E

FY 2002E
FY 2003E

$5,250 $5,500 $5,750 $6,000 $6,250
4.3x 4.5x 4.7x 4.9x 5.1x
4.2 4.4 4.6 4.8 5.0
4.8x 5.1x 5.3x 5.5x 5.7x
4.6 4.8 5.1 5.3 5.5
5.4x 5.6x 5.9x 6.1x 6.4x
5.1 5.4 5.6 5.9 6.1

multiples for eight peer companies in the automotive industry, including ArvinMeritor, Inc., Autoliv, Inc., BorgWarner Inc., Dana Corporation (excluding Dana
Credit Corp.), Delphi Corporation, Lear Corporation, Magna International Inc. and Visteon Corporation. Goldman Sachs and Credit Suisse First Boston selected
these companies for comparison because they are publicly traded automotive companies with operations that for purposes of the analysis may be considered
similar to the operations of the Automotive business. For this group of selected companies, the mean estimated 2002 EBITDA multiple was 5.5x, the median was
5.5x, the high was 7.1x and the low was 3.7x and the mean estimated 2003 EBITDA multiple was 4.8x, the median was 5.0x, the high was 5.6x and the low was

3.1x.

In addition, the financial advisers for TRW calculated and compared various financial multiples of business combinations involving companies in the

automotive industry since July 1998. The financial advisers compared the transaction value as a multiple of the latest 12 months (or LTM) EBITDA prior to the
announcement of such transaction for the following acquisitions:

Collins & Aikman Corporation’s acquisition of Textron Inc.’s auto trim division;
ZF Friedrichshafen AG’s acquisition of Mannesmann Sachs AG;

Heartland Industrial Partners, L.P.’s acquisition of Collins & Aikman;

Heartland Industrial Partners’ acquisition of MascoTech, Inc.;

Faurecia SA’s acquisition of Sommer Allibert SA;

BC Partners Inc.’s acquisition of Mark IV Industries, Inc.;

Robert Bosch GmbH’s and Siemens AG’s acquisition of Atecs Mannesmann AG;
Meritor Automotive, Inc.’s acquisition of Arvin Industries, Inc.;

Lear Corporation’s acquisition of United Technologies Automotive Inc.;

TRW'’s acquisition of LucasVarity plc;

Federal-Mogul Corporation’s acquisition of Cooper Automotive; and

Continental AG’s acquisition of ITT Industries, Inc.’s brake & chassis division.

Goldman Sachs and Credit Suisse First Boston selected these transactions for comparison because they related to acquisitions of automotive companies
with operations similar to the operations of the Automotive business.
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The following table presents the results of this analysis:

Value ($ in millions) LTM EBITDA Multiples
Mean: $ 2,634 6.7x
Median: $ 1,918 6.5x
High: $ 8,500 8.9x
Low: $ 1,100 4.2x

Implied Enterprise Values for Systems, Space and Electronics. Assuming a total equity value of $7.814 billion for TRW (using the $60.00 in Northrop
Grumman common stock per TRW share offer price) and net debt of $4.19 billion for TRW, Goldman Sachs and Credit Suisse First Boston implied enterprise
values for the Systems, Space and Electronics businesses ranging from $5.754 billion to $6.754 billion. The EBITDA and EBIT multiples calculated from these
enterprise values, which were based on financial forecasts provided by TRW’s management, are summarized in the following table:

Implied Systems, Space & Electronics

(SS&E) Enterprise Value

($ in millions) $6,754 $6,504 $6,254 $6,004 $5,754

EBITDA FY 2002E 15.1x 14.5x 14.0x 13.4x 12.9x
FY 2003E 12.1 11.7 11.2 10.8 10.3

Pro forma EBITDA(1) FY 2002E 13.9x 13.3x 12.8x 12.3x 11.8x

EBIT FY 2002E 20.4x 19.7x 18.9x 18.2x 17.4x
FY 2003E 15.8 15.3 14.7 14.1 13.5

Pro forma EBIT(1) FY 2002E 18.2x 17.6x 16.9x 16.2x 15.5x

(1) EBITDA and EBIT pro forma for fiscal year 2003E Systems, Space and Electronics commercial business expense levels.

Using selected publicly available research forecasts, Goldman Sachs and Credit Suisse First Boston also calculated current public trading EBITDA
multiples for seven peer companies in the aerospace and defense industry, including BAE Systems plc, The Boeing Company, General Dynamics Corporation, L-
3 Communications Holdings, Inc., Lockheed Martin Corporation, Northrop Grumman and Raytheon Company. Goldman Sachs and Credit Suisse First Boston
selected these companies for comparison because they are publicly traded aerospace and defense companies with operations that for purposes of the analysis may
be considered similar to the operations of TRW’s Systems, Space and Electronics business. For this group of selected companies, the mean estimated 2002
EBITDA multiple was 10.9x, the median was 10.9x, the high was 14.0x and the low was 7.9x and the mean estimated 2003 EBITDA multiple was 10.2x, the
median was 10.9x, the high was 12.8x and the low was 7.2x.

In addition, Goldman Sachs and Credit Suisse First Boston calculated and compared various financial multiples of other business combinations involving
companies in the aerospace and defense industry since December 1996. The financial advisers compared the transaction value as a multiple of the latest 12
months EBITDA prior to the announcement of such transaction for the following acquisitions:

*  Northrop Grumman’s acquisition of Newport News;

*  Northrop Grumman’s acquisition of Litton Industries;

*  DaimlerChrysler Aerospace AG’s acquisition of Aerospatiale Matra SA;
* Thales SA’s acquisition of Racal Electronics plc;

+  British Aerospace plc’s acquisition of Marconi Electronic Systems;

*  Lockheed Martin’s withdrawn acquisition proposal for Northrop Grumman;

72



* Raytheon’s acquisition of Hughes Aircraft Company;
* Boeing’s acquisition of McDonnell Douglas Corporation; and
* Raytheon’s acquisition of Texas Instruments Incorporated’s defense systems and electronics business.

Goldman Sachs and Credit Suisse First Boston selected these transactions for comparison because they related to acquisitions of aerospace and defense
companies with operations similar to the operations of TRW’s Systems, Space and Electronics business.

The following table presents the results of this analysis.

Value ($ in millions) LTM EBITDA Multiples
Mean: $ 7,792 10.3x
Median: $ 6,748 10.0x
High: $ 15,783 14.0x
Low: $ 2,531 7.8x

Analysis of TRW Value Enhancement Plan

Using financial forecasts provided by TRW’s management, Goldman Sachs and Credit Suisse First Boston analyzed the fully distributed public trading
value to TRW shareholders if TRW had completed its value enhancement plan including a sale of the Aeronautical Systems business for an assumed $1.5 billion
in gross proceeds to reduce debt and a sponsored spin off of the Automotive business. With respect to the valuation of the separate Automotive business, debt of
approximately $2.8 billion to achieve a targeted credit rating of Baa3/BBB- and an equity investment by financial sponsors in the business were assumed. Based
on an enterprise value for the Automotive business of $5.5 billion to $6.0 billion and 10.0-12.0x estimated 2002 pro forma EBITDA for the Systems, Space and
Electronics businesses, the value ranged from $46.00 to $57.00 per TRW share. This analysis provides a means to compare the implied value to TRW
shareholders of TRW’s value enhancement plan to the implied value to TRW shareholders of the merger based on the foregoing assumptions.

Northrop Grumman Performance Analysis

Goldman Sachs and Credit Suisse First Boston reviewed the historical trading prices for the shares of common stock of Northrop Grumman. For the five-
year period ended June 28, 2002, Northrop Grumman’s stock price increased 41% relative to an increase of 92% in an aerospace and defense composite
consisting of Boeing, General Dynamics, L-3 Communications, Lockheed Martin and Raytheon and an increase of 12% in the S&P 500. For the one-year period
ended June 28, 2002, Northrop Grumman’s stock price increased 53% relative to an increase of 40% in the aerospace and defense composite and a decrease of
19% in the S&P 500. TRW’s financial advisers also compared Northrop Grumman’s performance against the aerospace and defense composite with L-3
Communications excluded from the composite, and under that scenario, Northrop Grumman’s percentage increase in price of 41% was closer to the increase in
the composite of 44% for the five-year period ended June 28, 2002 (the S&P 500 increased 12% during the same period). Goldman Sachs and Credit Suisse First
Boston used an aerospace and defense composite excluding L-3 Communications for comparison because L-3 Communications was notably smaller in size
relative to the other aerospace and defense companies in the composite. In addition, Goldman Sachs and Credit Suisse First Boston analyzed the percentage price
increases for Northrop Grumman shares compared to the composite for the period commencing on the date of Northrop Grumman’s initial offer to TRW and
ending on June 28, 2002. This analysis resulted in price increases of 14% and 11% for Northrop Grumman stock and for the composite, respectively, and a similar
14% price increase for both Northrop Grumman stock and for the composite (excluding L-3 Communications). The S&P 500 decreased 9% during the same
period.

Goldman Sachs and Credit Suisse First Boston also compared trading multiples for Northrop Grumman against its industry peers, which included BAE
Systems, Boeing, General Dynamics, L-3 Communications,
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Lockheed Martin and Raytheon, based on IBES, Inc. median estimates for earnings per share and selected publicly available research forecasts for EBITDA
projections. TRW’s financial advisers implied an enterprise value to estimated calendar year 2002 EBITDA multiple of 10.5x for Northrop Grumman and an
enterprise value to estimated calendar year 2003 EBITDA multiple of 10.0x. The median EBITDA multiple for the selected companies was 10.9x for both
calendar years 2002 and 2003. Goldman Sachs and Credit Suisse First Boston derived price to earnings multiples of 20.6x and 18.4x for Northrop Grumman for
estimated calendar years 2002 and 2003, respectively. The median price to earnings multiples for the selected companies was 20.4x and 18.4x for 2002 and 2003,
respectively.

In addition, TRW’s financial advisers reviewed the current earnings estimates for Northrop Grumman from several brokers. Some of these brokers
provided price targets, which ranged from $125.00 per share to $160.00 per share.

The analysis above was undertaken to demonstrate the historical performance of the Northrop Grumman common stock to be received in the merger and
how the public market values Northrop Grumman relative to other publicly traded companies in the aerospace and defense industry.

Pro Forma Merger Analysis

Using financial forecasts provided by TRW’s management and selected publicly available research forecasts, Goldman Sachs and Credit Suisse First
Boston analyzed the pro forma estimated calendar year 2002 revenues and enterprise value for Northrop Grumman (combined with TRW’s Systems, Space and
Electronics businesses, based on the $60.00 offer price and an enterprise value for TRW’s Automotive business of $5.75 billion) relative to its industry peers,
assuming no synergies from the merger. The financial advisers calculated the total estimated calendar year 2002 revenues to be $23.4 billion and the total
enterprise value to be $27.4 billion for Northrop Grumman.

Goldman Sachs and Credit Suisse First Boston also prepared a pro forma analysis of the financial impact of the merger on the earnings per share of
Northrop Grumman using financial forecasts provided by TRW’s management and IBES, Inc. estimates for Northrop Grumman. For the estimated calendar year
2003, TRW’s financial advisers analyzed the accretion or dilution to earnings per share of the common stock of Northrop Grumman on a pro forma basis of the
offer of $60.00 in Northrop Grumman common stock per TRW share, assuming a $1.9 billion write-up of intangibles to be amortized over 13.5 years and tax
deductible for financial accounting purposes. Goldman Sachs and Credit Suisse First Boston performed this analysis based on the low end, midpoint and high end
of Northrop Grumman’s collar and under various pre-tax synergies scenarios, ranging from the realization of no pre-tax synergies up to $150 million of pre-tax
synergies from the merger. The analysis indicated that the proposed merger, at the midpoint of the collar range with $100 million of pre-tax synergies, would be
moderately accretive to Northrop Grumman’s earnings per share in estimated calendar year 2003.

Goldman Sachs and Credit Suisse First Boston also analyzed the pro forma impact of the merger based on the offer of $60.00 in Northrop Grumman
common stock per TRW share, assuming a split-off of the Automotive business at an enterprise value of $5.75 billion with $2.8 billion in debt and based on the
midpoint of Northrop Grumman’s collar of $125.00 per Northrop Grumman share. Goldman Sachs and Credit Suisse First Boston calculated that the merger
under the scenario of no change in Northrop Grumman’s 2003 earnings per share performance relative to IBES, Inc. estimates with pre-tax synergies of $100
million would be moderately dilutive.

The pro forma merger analysis above was conducted to demonstrate the financial impact of the merger on certain financial measures, including revenues,
enterprise value and earnings per share, under various scenarios.
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General

Each of Goldman Sachs and Credit Suisse First Boston, as part of their respective investment banking businesses, is continually engaged in performing
financial analyses with respect to businesses and their securities in connection with mergers and acquisitions, negotiated underwritings, competitive biddings,
secondary distributions of listed and unlisted securities and private placements as well as for estate, corporate and other purposes. TRW selected Goldman Sachs
and Credit Suisse First Boston as its financial advisers because they are internationally recognized investment banking firms that have substantial experience in
transactions similar to the merger and because of Goldman Sachs’ familiarity with TRW.

Goldman Sachs is familiar with TRW, having performed investment banking services for TRW from time to time, including having acted as:

+ financial adviser in connection with TRW’s recently announced agreement to sell certain assets and liabilities of TRW engaged in the Aeronautical
Systems business to Goodrich Corporation;

+ financial adviser in connection with TRW’s proposed spin off of its Automotive business;

+ co-manager with respect to an offering of 8.75% notes of TRW due 2006 (aggregate principal amount $400 million) in May 2000 and as lead manager
with respect to an offering of 7.63% notes of TRW due 2006 (aggregate principal amount $500 million) in March 2001;

+ agent with respect to TRW’s commercial paper program in 2002; and
+ its financial adviser in connection with, and having participated in some of the negotiations leading to, the merger agreement.

Goldman Sachs has received or is expected to receive from TRW a total of approximately $10.9 million as compensation for investment banking services
provided to TRW over the past two years, excluding the fees it will earn upon the consummation of the merger.

Goldman Sachs also has provided certain investment banking services to Northrop Grumman from time to time, including having acted as financial adviser
with respect to its acquisition of Litton in April 2001, and having acted as co-manager with respect to an offering of 7.25% equity security units of Northrop
Grumman (aggregate principal amount $600 million) and of 8 million shares of Northrop Grumman common stock (aggregate amount $708 million) in
November 2001.

Goldman Sachs may provide investment banking services to TRW and Northrop Grumman in the future. Goldman Sachs provides a full range of financial
advisory and securities services and, in the course of its normal trading activities, may from time to time effect transactions and hold positions in securities,
including derivative securities, of TRW or Northrop Grumman for its own account and for the accounts of customers.

Credit Suisse First Boston in the past has provided, is currently providing, and may in the future provide investment banking and financial services to TRW
and Northrop Grumman for which Credit Suisse First Boston has received, and expects to receive, compensation. Credit Suisse First Boston has received or is
expected to receive from TRW a total of approximately $8.1 million as compensation for investment banking services provided to TRW over the past two years,
excluding the fees it will earn upon the consummation of the merger.

In the ordinary course of its business, Credit Suisse First Boston and its affiliates may actively trade the debt and equity securities of both TRW and
Northrop Grumman and in the future may actively trade securities of Northrop Grumman and its affiliates for their own accounts and for the accounts of
customers and, accordingly, may at any time hold a long or short position in those securities.

TRW retained Goldman Sachs and Credit Suisse First Boston as its independent financial advisers in connection with TRW’s analysis and consideration of,
and response to, Northrop Grumman’s acquisition
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proposal and with respect to the possible purchase of all or a portion of the stock or assets of TRW, a recapitalization of TRW, a sale of TRW or the solicitation of
proxies or consents of TRW’s shareholders. TRW has agreed to pay Goldman Sachs and Credit Suisse First Boston transaction fees of .25% and .15%,
respectively, of the aggregate value to be paid in the merger, or $30 million and $18 million, respectively, based on an assumed aggregate value of the transaction
of $12 billion. TRW has also agreed to reimburse Goldman Sachs and Credit Suisse First Boston for all reasonable out-of-pocket expenses, including fees of
counsel, and to indemnify Goldman Sachs and Credit Suisse First Boston and certain related persons against specified liabilities, including liabilities under the
federal securities laws, relating to or arising out of their respective engagements.

Interests of TRW Directors and Executive Officers in the Merger

Certain members of the board of directors and executive officers of TRW may have interests in the merger that are different from, or are in addition to, the
interests of TRW shareholders generally. The TRW board of directors was aware of these interests and considered them (other than the arrangements described
below under “Special Incentive Agreements”), among other matters, in approving the merger agreement. The consummation of the merger will constitute a
change of control for purposes of each of the plans and agreements described below.

Employment Continuation Agreements

TRW has entered into agreements with each of its executive officers (other than Mr. Lunn) designed generally to assure continued management in the event
of a change in control of TRW. The agreements provide that, following a change in control, TRW will employ the officer until the earlier of the officer’s death, his
or her attaining age 65 (age 70 in the case of Mr. Knicely) or the expiration of the third anniversary of the change in control, which is referred to as the
“employment period.” If the officer’s employment were to be terminated by TRW during the employment period for reasons other than disability or cause, or by
the officer for reasons relating to changed circumstances or during the 60-day period immediately following the first anniversary of the occurrence of a change in
control, the officer would be entitled to receive a severance payment equal to the net present value of:

+ the salary and incentive pay that the officer would have received under the agreement for the remainder of the employment period or two years,
whichever is longer (the “remaining period”) and a pro rata portion of the incentive pay for the year of termination; and

» employee benefits (other than employee welfare benefits and stock options and similar compensatory benefits) that the executive would have received
for the remaining period, including under TRW’s non-qualified retirement plan, assuming vesting (other than with respect to Mr. Plant, who will be
entitled to a payment equal to 15% of his base salary and target incentive pay in lieu of such benefit continuation).

TRW will also provide the executive with health insurance and similar welfare benefits for the remaining period. If and to the extent any such employee
benefits cannot be provided due to the fact that the executive is no longer employed by TRW or as a result of a termination or amendment of such employee
benefit, TRW will itself pay or provide for the payment of such employee benefit. Welfare benefits payable to the executive shall be reduced to the extent
comparable welfare benefits are actually received by the executive from another employer during the remaining period.

If Mr. Plant’s employment is terminated following the change in control and that termination occurs on or before the date on which he becomes eligible for
a TRW-requested early retirement under the TRW pension scheme, TRW will pay Mr. Plant a pension equal to the benefit he would have received had he
continued to be employed by TRW until the date upon which he would have become eligible for a TRW-requested early retirement. If following a change in
control Mr. Plant is terminated, but that termination of employment occurs after he becomes eligible for a TRW-requested early retirement, then Mr. Plant will
receive a pension benefit
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equal to the amount he would then be entitled to receive, assuming that his employment with TRW had continued for the remaining period and that his age was
increased by an amount equal to the remaining period.

The agreements also provide that, in the event that total payments and distributions to the executive would be subject to the excise tax imposed by Section
4999 of the Internal Revenue Code, TRW will pay the excise tax and will pay to the officer a gross-up payment such that, after taking into account all taxes under
Section 4999 applicable to the officer, the officer retains the same after-tax payment that he or she would have retained if Section 4999 did not apply.

TRW has also established a plan under which TRW executives party to employment continuation agreements may elect to defer receipt of payments that
would otherwise be payable within five business days of a qualifying termination of employment following a change in control. The executives may elect to defer
receipt of payments for up to two years, and may elect to receive their payouts in a lump sum or in annual installments of two to ten years. An executive who
elects to defer is able to hypothetically invest the deferred amounts in a range of investment alternatives, and upon payout of the deferred amounts the executive
receives the gain or loss on those hypothetical investments while such amounts were deferred.

TRW has established a trust related to funding payments that TRW would be required to make under the employment continuation agreements described
above upon a change in control. Under the terms of the trust, within 180 days or such later date as determined by TRW’s board of directors following a potential
change in control, TRW is required to fund the trust with amounts sufficient to fund 125% of TRW’s obligations under the agreements. The public disclosure by
Northrop Grumman on February 22, 2002 of its unsolicited proposal to TRW to provide all of the TRW’s shareholders with $47.00 in Northrop Grumman
common stock for each share of TRW common stock constituted a potential change in control. At the present time TRW has not yet funded the trust. The trust is
revocable at the option of TRW until a change in control occurs, after which it is irrevocable.

TRW estimates that the aggregate maximum amount of cash severance that would become payable to the executive officers as a group under the
employment continuation agreements (assuming the employment of all such officers terminates in a manner entitling them to such benefits), not including
payments with respect to employee benefits, incentive pay for the portion of the year worked prior to termination, balances in non-qualified defined contribution
plans or any excise tax gross up, would be approximately $20.8 million.

Retention Agreements

TRW entered into retention and severance agreements with its executive officers (other than Mr. Lunn and Mr. Plant) as a result of TRW’s plan to spin off
the Automotive business and the other elements of TRW’s value enhancement plan. The agreements with each such officer provides that the officer will be paid a
retention bonus of eighteen months of base salary plus incentive bonus at the target level of 60% of base salary, if the officer remains in active status through the
“effective date” which is the earlier of:

+ the elimination of the officer’s position;
» three months after the distribution date for the spin off of the Automotive business; and

» April 17, 2003, subject to TRW’s right to extend the April 17, 2003 date for an additional three months if the spin off has just been completed or is still
in process as of April 17, 2003.

The agreements provide that the officer will be paid the retention bonus if his employment is terminated, other than for cause, before the effective date.

The agreements also provide for severance payments if the officer’s employment is terminated by TRW without cause or if a constructive termination of
employment occurs and, in either case, the officer has not accepted or continued employment within TRW or the spun-off Automotive business (or, in the case of
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Mr. Bush, the buyer of TRW’s Aeronautical Systems business). If the officer qualifies for severance payments, TRW will generally continue the employment
relationship from the date the officer ceases to provide active service to TRW until the earliest of:

+ eighteen months following that date;

+ the date the officer begins full-time employment outside of TRW;

+ the date the officer elects to retire from TRW (in the case of retirement-eligible officers); and
* the officer’s death,

each of which is referred to as the “termination date.” TRW will continue to pay the officer’s salary and incentive bonus payments at target level through the
termination date. If the officer begins full-time employment outside of TRW, retires or dies before the end of the eighteen-month severance period, all such
compensation that would otherwise be paid over time will be accelerated and paid in a single lump sum within 30 days of the termination date. The officer would
also generally receive benefits through the termination date. The benefits payable to retirement-eligible officers under TRW’s pension plan and non-qualified
pension plans will be based on service through the earliest of the completion of the 18-month severance period, the officer’s retirement, or the officer’s death. The
agreement with Mr. Roman provides that if his termination occurs more than twelve months after he is eligible to receive the retention bonus, he will receive
severance in accordance with the terms of his preexisting employment arrangement with TRW.

If a change in control, as defined in the executive’s employment continuation agreement, occurs within twelve months of the effective date, the amounts
payable under the executive’s employment continuation agreement will be offset and reduced by the retention and severance payments received under the
retention and severance agreement.

Each of the agreements also contains covenants on the part of the executive with respect to confidentiality, cooperation and the release of claims. It is
estimated that the aggregate maximum amount of cash benefit that would become payable to the executive officers as a group under these agreements (assuming
such officers qualify for such benefits) would be approximately $15.3 million.

Special Incentive Agreements

Northrop Grumman has entered into special incentive letter agreements with Mr. Plant and Mr. Lunn, each of whom is an executive officer of TRW and a
key employee of TRW’s Automotive business. These agreements incentivize Mr. Plant and Mr. Lunn to remain employed by TRW’s Automotive business and to
use their respective best efforts to accomplish a sale or spin off of the Automotive business after the merger.

The respective agreements provide for a cash payment of $1.8 million to Mr. Plant and a cash payment of $800,000 to Mr. Lunn payable within fifteen days
following the six month anniversary of the sale or spin off date, if the following conditions are satisfied:

+ the merger closes on or before March 31, 2003;
+ the sale or spin off occurs after the merger, but before December 31, 2003 (subject to extension by mutual agreement);

* the named individual remains continuously employed on a full time basis through the closing of the sale or spin off of the Automotive business and
during that time uses best efforts to accomplish the sale or spin off of the Automotive business (which condition will be deemed satisfied if the
individual is terminated without “cause” by Northrop Grumman after the merger but before the sale or spin off of the Automotive business); and
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+ the named individual remains continuously employed on a full-time basis by the new entity which includes the Automotive business for at least six
months after the sale (which condition will be deemed satisfied if the individual is not offered employment with the new entity with at least the same
base pay and 60% target bonus opportunity they currently have, or if the base pay or bonus opportunity is reduced during the six-month period or if the
new entity terminates the individual without “cause™).

Equity Awards

Upon completion of the merger, (a) all outstanding stock options will vest, (b) all outstanding shares of restricted stock will vest and all restrictions thereon
will immediately lapse and (c) all outstanding restricted stock units will vest and be settled in shares of Northrop Grumman common stock, based on the exchange
ratio. Under the terms of the merger agreement, each TRW option outstanding at the effective time of the merger will be deemed assumed by Northrop Grumman
and converted into an option to purchase a number of shares of Northrop Grumman common stock based on the exchange ratio, and each TRW share of restricted
stock and each TRW restricted stock unit will be converted into shares of Northrop Grumman common stock based on the exchange ratio. Alternatively, each
holder of an equity award will be entitled to elect to receive prior to the effective time of the merger, in cancellation of such equity award, a cash payment equal to
the average reported closing price per share of TRW common stock on the New York Stock Exchange for the five consecutive trading days ending on (and
including) the second trading day prior to the closing date of the merger multiplied by the number of shares subject to such awards minus, in the case of options,
the aggregate option exercise price. However, this cash payment election alternative will not be available if either TRW or Northrop Grumman reasonably
determines that there is an undue risk that such election could be deemed a tender offer for TRW common stock. See “THE MERGER AGREEMENT—
Treatment of TRW Stock Options and Other Equity Awards” on page 88.

As of September 6, 2002, the current directors and executive officers of TRW and all other persons who served as a director or an executive officer of TRW
since January 1, 2001 held:

»  Options to purchase 3,342,614 shares of TRW common stock, with a weighted average exercise price of $46.07 per share. Of these securities, options
to purchase 2,652,110 shares of TRW common stock had vested as of such date;

» 35,605 unvested restricted stock units; and
* 91,600 unvested shares of restricted stock.
Strategic Incentive Program

Each of TRW’s executive officers has been awarded grants under TRW’s strategic incentive program. The terms of each outstanding grant provide that if a
change in control occurs prior to the end of the applicable performance period, the officer will be entitled to receive a payment for the full performance period,
assuming maximum performance of all performance goals. The cash value of the award is equal to the number of performance units payable multiplied by the
average of the high and low sales prices for shares of TRW common stock for each day on which such shares are traded on the New York Stock Exchange during
the 30 calendar days preceding the date the change in control occurs. As of September 6, 2002, TRW’s current executive officers and all persons that served as
executive officers at any time since January 1, 2001 would receive an aggregate cash payment, as determined above, with respect to 611,000 shares of TRW
common stock, as determined above, upon a change of control, pursuant to outstanding performance units under the strategic incentive program.

Split-dollar Life Insurance Agreements

TRW has entered into split-dollar life insurance agreements with certain key executive officers. Under the split-dollar agreements, TRW owns, and pays the
premiums on, the life insurance policies and the officer has the
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right to designate a beneficiary to receive a fixed portion of the policy death benefit. The balance of the death benefit will be payable to TRW as a recovery of its
investment. The plan under which the agreements were entered into provides that upon a change in control, ownership of the policies will transfer to an
irrevocable trust, and TRW will be required to fund the trust with sufficient assets to pay future premiums on the policies. TRW currently estimates that the
amount necessary to fund the trust with respect to policies covering each person who has been an executive officer of TRW at any time since January 1, 2001 is
approximately $9.8 million.

Deferred Compensation Arrangements

TRW maintains certain non-qualified defined contribution plans. The balance of an executive’s account under these plans will be terminated and payable as
a part of any severance payment under the employment continuation agreements described above. As of August 31, 2002, an aggregate amount of $22.3 million
was credited under the nonqualified defined contribution plans to the accounts of TRW’s executive officers that are party to employment continuation agreements.

Directors Deferred Compensation Plan

Under the terms of TRW’s Deferred Compensation Plan for Non-Employee Directors, the balance of the director’s deferred compensation account will be
immediately distributed upon a change in control, if the director has specifically stipulated on his or her election form for such distribution. As of August 31,
2002, TRW’s aggregate liability under this plan to all the current directors with respect to the elective deferral portion of director compensation was
approximately $1.8 million. TRW has contributed approximately $3.2 million to a trust for the payment of amounts under this plan, which is approximately equal
to the current liability to all current and former directors with respect to their elective deferrals under the plan. The trust also holds shares of TRW common stock,
which shares were purchased by the trustee with the mandatory deferral portion of directors’ annual retainer.

Agreement with Former Executive Officer

Under the terms of an agreement entered into between TRW and Carl G. Miller, TRW’s Chief Financial Officer from February 1996 through July 2001, Mr.
Miller is entitled to an annual incentive payment with respect to 2002. In the event of a change in control of TRW, the incentive payment that Mr. Miller is
entitled to with respect to 2002 will be equal to the highest annual incentive payment paid to Mr. Miller in any of the three years preceding the date of the change
in control.

Governmental and Regulatory Matters

United States Antitrust. Under the Hart-Scott-Rodino Antitrust Improvements Act of 1976 (sometimes referred to as the “HSR Act”) and the rules that
have been promulgated thereunder by the Federal Trade Commission (sometimes referred to as the “FTC”) certain acquisition transactions may not be
consummated unless certain information has been furnished to the Antitrust Division of the United States Department of Justice and the FTC and certain waiting
period requirements have been satisfied. The merger is subject to these requirements.

Pursuant to the requirements of the HSR Act, Northrop Grumman filed the required Notification and Report Forms (the “Forms™) with the Antitrust
Division and the FTC on March 11, 2002. TRW filed the Forms on March 26, 2002. On April 10, 2002, Northrop Grumman and TRW each received a request for
additional information from the Department of Justice. The statutory waiting period applicable to the merger will expire at 11:59 P.M., Eastern Time, on the
thirtieth day after Northrop Grumman and TRW both have substantially complied with such requests, unless otherwise terminated by the Antitrust Division. If the
thirtieth day falls on a weekend or holiday, the waiting period will expire at the close of the next regular business day. Thereafter, such
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waiting periods can be extended only by court order or by voluntary consent of the parties. The parties are in the process of complying with such requests for
additional information.

The Antitrust Division and the FTC frequently scrutinize the legality of transactions under the antitrust laws. At any time before or after the consummation
of any such transactions, the Antitrust Division or the FTC could, notwithstanding termination of the waiting period, take such action under the antitrust laws as it
deems necessary or desirable in the public interest, including seeking to enjoin the merger or seeking divestiture of TRW’s or Northrop’s assets. Private parties
and State Attorneys General may also bring legal actions under the antitrust laws.

European Community Merger Control Regulation. Under Council Regulation (EC) No. 4064/89 (the “ECMR?”), certain transactions may not be
consummated before approval has been obtained from the European Commission. The ECMR prevents merging parties from consummating their merger until the
European Commission has approved the transaction or has granted an express derogation from this rule. The European Commission’s initial investigation will last
one month from the date a complete notification form has been submitted by Northrop Grumman (a period that is extended to six weeks if remedies are offered to
address any concerns raised by the European Commission). After the initial one month/six weeks, the European Commission can either approve the transaction or
initiate proceedings, which can last up to an additional four months.

Other. Additional filings may be necessary in countries outside the United States and the European Community. In addition, it is possible that any of the
governmental entities with which filings are made may seek, as conditions for granting approval of the merger, various regulatory concessions.

Certain Federal Income Tax Consequences of the Merger

In the opinion of Gibson, Dunn & Crutcher LLP and PricewaterhouseCoopers LLP, advisers to Northrop Grumman and TRW, respectively, the following
discussion is a summary of material United States federal income tax consequences of the merger. This discussion is based on the Internal Revenue Code, its
legislative history, the related Treasury regulations, administrative interpretations and court decisions, all of which are subject to change, possibly with retroactive
effect. Any such change could affect the accuracy of the statements and the conclusions discussed below and the tax consequences of the merger to TRW
shareholders. This discussion applies only to TRW shareholders that hold their shares of TRW common stock, and will hold the shares of Northrop Grumman
common stock received in the merger, as capital assets within the meaning of Section 1221 of the Internal Revenue Code. This discussion does not address all
federal income tax consequences of the merger that may be relevant to particular holders, including holders that are subject to special tax rules. Some examples of
holders that are subject to special tax rules are:

e dealers in securities;

» financial institutions;

+ insurance companies;

* tax-exempt organizations;

* holders of shares of TRW stock as part of a position in a “straddle” or as part of a “hedging” or “conversion” transaction;

»  holders who have a “functional currency” other than the United States dollar;

* holders who are foreign persons;

*  holders who own their shares indirectly through partnerships, trusts or other entities that may be subject to special treatment; and

+ holders who acquired their shares of TRW stock through stock option or stock purchase programs or otherwise as compensation.
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In addition, this discussion does not address the tax consequences of the merger under the laws of any state, local or foreign jurisdiction or the tax
consequences of transactions effectuated prior or subsequent to, or concurrently with, the merger.

TRW shareholders are urged to consult their own tax advisers as to specific tax consequences to them of the merger, including the applicability
and effect of any state, local or foreign tax laws and of changes in applicable tax laws.

The obligations of Northrop Grumman and TRW to complete the merger are conditioned upon the delivery of opinions to Northrop Grumman and TRW by
Gibson, Dunn & Crutcher LLP and PricewaterhouseCoopers LLP, respectively, in each case in form and substance reasonably satisfactory to the party to whom
such closing tax opinion is addressed, that, for federal income tax purposes, (a) the merger will constitute a “reorganization” within the meaning of Section 368(a)
of the Internal Revenue Code and (b) each of Northrop Grumman, TRW and Richmond Acquisition Corp. will be a party to the reorganization within the meaning
of Section 368(b) of the Internal Revenue Code. Based on these opinions, the following material federal income tax consequences will result from the merger:

»  TRW shareholders will not recognize any gain or loss upon the exchange of their shares of TRW common stock for shares of Northrop Grumman
common stock pursuant to the merger, except with respect to any gain or loss attributable to cash received in lieu of fractional shares of Northrop
Grumman common stock;

+  The aggregate tax basis of the shares of Northrop Grumman common stock received in exchange for shares of TRW common stock pursuant to the
merger will be the same as the aggregate tax basis of the shares of TRW common stock surrendered in the merger, except that such holder’s aggregate
tax basis in Northrop Grumman common stock will be reduced by the tax basis allocable to any fractional share interest in Northrop Grumman
common stock for which such holder will receive cash;

*  The holding period for shares of Northrop Grumman common stock received in the merger in exchange for shares of TRW common stock will include
the holding period for the TRW common stock surrendered;

*  Cash payments received by TRW shareholders in lieu of a fractional share of Northrop Grumman common stock will be treated as received in
exchange for that fractional share interest, and gain or loss will be recognized for federal income tax purposes on receipt of the cash payment, measured
by the difference between the amount of cash received and the portion of the basis of the TRW common stock allocable to the fractional share interest.
The gain or loss will be long term capital gain or loss if the TRW common stock is considered to have been held for more than one year at the time of
the merger;

» If a TRW shareholder perfects dissenter’s rights with respect to its TRW common stock, such holder should generally recognize capital gain or loss at
the effective time of the merger in an amount equal to the difference between the “amount realized” and the adjusted tax basis of its TRW common
stock. For this purpose, although there is no authority directly on point, the amount realized generally should equal the trading price of TRW common
stock at the effective time of the merger. Such holder should also recognize capital gain or loss at the time the appraised fair cash value is received, to
the extent such payment exceeds or is less than the amount realized at the effective time of the merger. In addition, a portion of such payment may be
characterized as interest income; and

*  None of Northrop Grumman, Northrop Grumman stockholders, Richmond Acquisition Corp., or TRW will recognize any gain or loss solely as a result
of the merger.

Neither Northrop Grumman nor TRW currently intends to waive the condition relating to the receipt of a closing tax opinion. In the unlikely event that
either of Northrop Grumman or TRW were to determine to waive such condition, Northrop Grumman or TRW would mail additional information to its
stockholders or shareholders describing any changes in the material United States federal income tax consequences that would
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result from the merger and would resolicit proxies if there were any material adverse changes in the United States federal income tax consequences to its
stockholders or shareholders, as the case may be.

The opinions of tax advisers to Northrop Grumman and TRW will be given in reliance on factual representations contained in certificates executed by
officers of TRW and Northrop Grumman at the date of consummation of the merger. These opinions are not binding on the courts or the Internal Revenue
Service, nor do they preclude the Internal Revenue Service from adopting a position contrary to that expressed in the opinions. No assurance can be given that
contrary positions will not successfully be asserted by the Internal Revenue Service or adopted by a court if the issues are litigated. Neither TRW nor Northrop
Grumman intends to obtain a ruling from the Internal Revenue Service with respect to the federal income tax consequences of the merger.

If the Internal Revenue Service determines successfully that the merger is not a reorganization within the meaning of Section 368(a) of the Internal
Revenue Code, TRW shareholders would be required to recognize any gain or loss with respect to each share of TRW common stock surrendered in the merger in
an amount equal to the difference between the tax basis in that share of stock and the fair market value on the date of the merger of the Northrop Grumman
common stock received in exchange therefor. In such event, a TRW shareholder’s aggregate tax basis in the Northrop Grumman common stock received in the
merger would equal its fair market value on the date of the merger, and the shareholder’s holding period for the Northrop Grumman common stock would begin
the day after the merger.

The above discussion of potential tax consequences may not apply to certain categories of stockholders subject to special treatment under the
Internal Revenue Code. TRW shareholders are urged to consult their own tax advisers to determine the specific tax consequences of the merger,
including any federal, state, local, foreign or other tax consequences of the merger.

Recent Litigation

On March 4, 2002, Northrop Grumman filed a lawsuit in the United States District Court for the Northern District of Ohio against TRW and certain other
persons, seeking declaratory and injunctive relief with respect to Ohio’s control share acquisition law, business combination law, and control bid law. The lawsuit
alleges that such statutes conflict with the United States Constitution and United States laws governing the conduct of tender offers, and thus are unconstitutional.

On March 4, 2002, TRW filed a lawsuit in the United States District Court for the Southern District of Ohio against Northrop Grumman, the Attorney
General of Ohio, the Director of Ohio’s Department of Commerce and the Commissioner of Ohio’s Division of Securities. The lawsuit sought a judgment that the
control share acquisition law, business combination law and control bid law are constitutional.

Both of these lawsuits have been dismissed with prejudice as agreed by Northrop Grumman and TRW in the merger agreement. The lawsuit filed by
Northrop Grumman in the United States District Court for the Northern District of Ohio was dismissed on July 15, 2002 and a dismissal for the lawsuit filed by
TRW in the United States District Court for the Southern District of Ohio was filed on July 12, 2002.

Dissenters’ Appraisal Rights of TRW Shareholders

In the merger, Richmond Acquisition Corp., an Ohio corporation and a wholly-owned subsidiary of Northrop Grumman, will be merged with and into
TRW, with TRW as the corporation surviving the merger. Each outstanding share of TRW common stock (except for treasury shares of TRW and shares
beneficially owned directly or indirectly by Northrop Grumman for its own account) will be converted into the right to receive shares of Northrop Grumman
common stock based on the exchange ratio described herein, subject to dissenters’ rights under Ohio law.
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If the merger is completed, TRW shareholders will have certain rights under the Ohio Revised Code to dissent and demand dissenters’ rights and to receive
payment in cash of the fair cash value of their TRW shares. TRW shareholders who vote in favor of the merger will not be entitled to relief as dissenting
shareholders. In order to qualify for rights as a dissenting shareholder, a TRW shareholder must deliver to TRW a written demand for payment of the fair cash
value of the shares for which relief is sought within the time period prescribed by Sections 1701.84 and 1701.85 of the Ohio Revised Code. If TRW then sends a
dissenting shareholder a request for the certificates representing the TRW shares for which relief is sought, the dissenting shareholder must return the certificates
requested to TRW so that they may be endorsed with a legend stating that a demand for the fair cash value of such TRW shares has been made. A dissenting
shareholder’s failure to deliver such certificates within a prescribed time period terminates his or her rights as a dissenting shareholder under Ohio law. Unless
TRW and the dissenting shareholder come to an agreement as to the fair cash value per share of the TRW shares for which such dissenting shareholder seeks
relief, either the dissenting shareholder or TRW may file a complaint in court. Other dissenting shareholders may join as plaintiffs or defendants in the resulting
proceeding at that time.

If the shareholder complies with the statutory procedures for exercising or perfecting dissenters’ rights in accordance with Sections 1701.84 and 1701.85 of
the Ohio Revised Code, then a judicial determination will be made as to the fair cash value required to be paid to the objecting shareholder for such holder’s TRW
shares. Any such judicial determination of the fair cash value will be based on the amount that a willing seller, under no compulsion to sell, would be willing to
accept, and a willing buyer, under no compulsion to purchase, would be willing to pay. In determining the fair cash value of the TRW shares, a court is required to
take into account all relevant factors, excluding any appreciation or depreciation in market value resulting from the proposal of the merger. Accordingly, such
determination could be based upon considerations other than, or in addition to, the market value of the TRW shares, including, among other things, asset values
and earning capacity. The value so determined may be more or less than the price per TRW share to be paid in the merger but in no event can the value so
determined exceed the amount specified in the demand of a particular shareholder.

From the time written demand for payment of the fair cash value is given until either the termination of the rights and obligations arising from such demand
or the purchase of the shares related thereto, all rights accruing to the dissenting shareholder, including voting and dividend or distribution rights, will be
suspended. If any dividend or distribution is paid in money on TRW shares during the suspension or if any dividend, distribution or interest is paid in money upon
any securities issued in extinguishment of or in substitution for such shares, an amount equal to the dividend, distribution or interest that would have been payable
on the shares, but for such suspension, shall be paid to the holder of record of the shares as a credit against the fair cash value of the shares. If the right to receive
the fair cash value is terminated other than by the purchase of the shares, all rights will be restored to the objecting shareholder and any distribution that would
have been made to the holder of record of the shares, but for the suspension, will be made at the time of such termination.

The foregoing summary of the rights of dissenting shareholders under Ohio law does not purport to be a complete statement of the procedures to be
followed by shareholders desiring to exercise any available dissenters’ rights and is qualified in its entirety by reference to the full text of Section 1701.84 and
Section 1701.85 of the Ohio Revised Code attached as Annex H and incorporated herein by this reference. The preservation and exercise of dissenters’ rights are
conditioned on strict adherence to the applicable provisions of the Ohio Revised Code.

Plans for TRW After the Merger

After the merger, Northrop Grumman currently anticipates that TRW will continue its current operations (other than the Aeronautical Systems business
after the sale to Goodrich Corporation), except that it would cease to be publicly owned and would instead be a wholly-owned subsidiary of Northrop Grumman.
Northrop Grumman expects to divest TRW’s Automotive business after the merger either by selling that business to a third
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party or parties or by spinning it off to Northrop Grumman stockholders (including the former TRW shareholders), or by a combination of a sale and spin off.
Certain Relationships with Northrop Grumman or TRW

Except as set forth in this joint proxy statement/prospectus, neither Northrop Grumman nor TRW, nor to their respective best knowledge, any of their
respective directors, executive officers or other affiliates has any contract, arrangement, understanding or relationship with any other person with respect to any
securities of TRW (with respect to Northrop Grumman or its directors, officers or affiliates) or Northrop Grumman (with respect to TRW or its directors, officers
or affiliates), including, but not limited to, any contract, arrangement, understanding or relationship concerning the transfer or the voting of any securities, joint
ventures, loan or option arrangements, puts or calls, guaranties of loans, guaranties against loss or the giving or withholding of proxies. Except as described in this
joint proxy statement/prospectus, there have been no contacts, negotiations or transactions since January 1, 1999, between Northrop Grumman or, to the best of
Northrop Grumman’s knowledge, any of Northrop Grumman’s directors, executive officers or other affiliates on the one hand, and TRW or its affiliates, on the
other hand, or between TRW or, the best of TRW’s knowledge, any of TRW’s directors, executive officers or affiliates, on the one hand, and Northrop Grumman,
on the other hand, concerning a merger, consolidation or acquisition, a tender offer to exchange or other acquisition of securities, an election of directors, or a sale
or other transfer of a material amount of assets. In the normal course of their businesses, Northrop Grumman and TRW are parties to transactions and agreements.
Neither Northrop Grumman, nor, to the best of Northrop Grumman’s knowledge, any of its directors, executive officers or other affiliates has since January 1,
1999 had any transaction with TRW or any of its directors, executive officers, or affiliates that would require disclosure under the rules and regulations of the
SEC applicable to this joint proxy statement/prospectus. Neither TRW nor, to the best of TRW’s knowledge, any of its directors, executive officers or other
affiliates has since January 1, 1999 had any transaction with Northrop Grumman or any of its directors, executive officers or other affiliates that would require
disclosure under the rules and regulations of the SEC applicable to this joint proxy statement/prospectus.

As of the date of this joint proxy statement/prospectus, Northrop Grumman beneficially owns for its own account four shares of TRW common stock. In
addition, Dr. Ronald D. Sugar, President and Chief Operating Officer and a director of Northrop Grumman, owns 21,475 shares of TRW common stock as trustee
of the Ronald D. Sugar Revocable Trust dated as of October 20, 1995. Dr. Sugar was employed by TRW through June 2000. In accordance with the terms of his
employment with TRW, Dr. Sugar continues to receive annual payments from TRW relating to the TRW nonqualified 401(k) excess plan. To the best of
Northrop Grumman’s knowledge, no other officers or directors of Northrop Grumman own TRW capital stock or have interests in TRW.

Fees and Expenses

Northrop Grumman has retained D.F. King & Co., Inc. as its proxy solicitor and information agent in connection with the merger. D.F. King may contact
holders of TRW shares by mail, telephone, telex, telegraph and personal interview and may request brokers, dealers and other nominee stockholders to forward
material relating to the merger to beneficial owners of TRW shares. Northrop Grumman will pay D.F. King approximately $20,000.00 for these services, in
addition to reimbursing D.F. King for its reasonable out-of-pocket expenses. Northrop Grumman also has agreed to indemnify D.F. King against various liabilities
and expenses in connection with the merger, including various liabilities under United States federal securities laws.

Northrop Grumman has retained EquiServe Trust Company as the exchange agent for the merger. Northrop Grumman will pay the exchange agent
reasonable and customary compensation for its services in connection with the merger, will reimburse the exchange agent for its reasonable out-of-pocket
expenses and has agreed to indemnify the exchange agent against various liabilities and expenses, including various liabilities under United States federal
securities laws.
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The fees and expenses payable by Northrop Grumman to its financial advisers Salomon Smith Barney and Stephens Financial Group are described in the
section entitled “THE MERGER—Opinions of Financial Advisers—Northrop Grumman’s Advisers” on pages 56 and 65, respectively.

TRW Advisers

TRW has retained Georgeson Shareholder Services as its proxy solicitor and information agent in connection with the merger. Georgeson may contact
holders of TRW shares by mail, telephone, telex, telegraph and personal interview and may request brokers, dealers and other nominee shareholders to forward
material relating to the merger to beneficial owners of TRW shares. TRW will pay Georgeson approximately $75,000.00 for these services, in addition to
reimbursing Georgeson for its reasonable out-of-pocket expenses. TRW also has agreed to indemnify Georgeson against various liabilities and expenses in
connection with the merger, including various liabilities under United States federal securities laws.

The fees and expenses payable by TRW to its financial advisers, Goldman Sachs and Credit Suisse First Boston, are described in the section entitled “THE
MERGER—Opinions of Financial Advisers—TRW’s Advisers” beginning on page 65.

Other Expenses

Except as specifically discussed in the preceding paragraphs, all costs and expenses incurred in connection with the solicitation of proxies will be paid by
the party incurring such costs or expenses. However, filing fees in connection with the filing of this joint proxy statement/prospectus, all printing, mailing and
related expenses incurred in connection with printing and mailing this joint proxy statement/prospectus and all other expenses not directly attributable to any one
of the parties will be shared equally by Northrop Grumman and TRW.

Accounting Treatment

Northrop Grumman will account for the merger under the purchase method of accounting under United States generally accepted accounting principles,
which means that TRW’s results of operations will be included with those of Northrop Grumman from the closing date of the merger and the combined
companies’ consolidated assets and liabilities will be recorded at their fair values at the same date.

Delisting and Deregistration of TRW Common Stock

TRW common stock currently is listed on the New York Stock Exchange, the Pacific Exchange, the Chicago Stock Exchange, the Philadelphia Stock
Exchange, the London Stock Exchange and the Frankfurt Stock Exchange under the symbol “TRW.” Upon the consummation of the merger, TRW common stock
will be delisted from those exchanges and deregistered under the Securities Exchange Act of 1934, as amended.

Listing of Northrop Grumman Common Stock

Northrop Grumman common stock currently is listed on the New York Stock Exchange and the Pacific Exchange under the symbol “NOC.” Northrop
Grumman has agreed to cause the shares of Northrop Grumman common stock to be issued pursuant to the merger to be approved for listing on the New York
Stock Exchange upon official notice of issuance.
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THE MERGER AGREEMENT

The following summary describes some of the material terms and conditions of the merger agreement, but is not intended to be an exhaustive discussion of
the merger agreement. The rights and obligations of the parties are governed by the express terms and conditions of the merger agreement, and not this summary
or any other information contained in, or incorporated by reference into, this joint proxy statement/prospectus. This summary is qualified in its entirety by
reference to the merger agreement, and Northrop Grumman stockholders and TRW shareholders are encouraged to read the entire merger agreement as well as
this joint proxy statement/prospectus before making any decisions regarding the merger or the other transactions described herein. A copy of the merger
agreement is attached as Annex A to this joint proxy statement/prospectus and is incorporated herein by this reference.

The Merger

The merger agreement provides that Richmond Acquisition Corp., a wholly-owned subsidiary of Northrop Grumman, will merge with and into TRW at the
time the merger becomes effective. TRW will be the corporation surviving the merger as a wholly-owned subsidiary of Northrop Grumman.

Closing of the Merger

The closing of the merger will take place (a) as soon as practicable, but in any event within three business days after the day all conditions to the merger set
forth in the merger agreement are fulfilled or validly waived or (b) at such other time as Northrop Grumman and TRW may agree in writing. A certificate of
merger will be filed with the Secretary of State of the State of Ohio as soon as practicable after satisfaction or waiver of all conditions to the merger, at which time
the merger will become effective. Northrop Grumman and TRW currently expect to complete the merger during the fourth quarter of 2002.

Consideration to be Received in the Merger

At the effective time of the merger, each share of TRW common stock (other than shares held by dissenting shareholders and shares held by Northrop
Grumman or TRW) automatically will be converted into the right to receive a number of shares of Northrop Grumman common stock equal to the exchange ratio.
The exchange ratio will be determined by dividing $60.00 by the average reported closing sales prices of Northrop Grumman common stock on the New York
Stock Exchange as reported in the Wall Street Journal for the five consecutive trading days ending on (and including) the second trading day prior to the closing
date of the merger. However, in no event will the exchange ratio be greater than 0.5357 ($60.00/$112.00) or less than 0.4348 ($60.00/$138.00).

If the average Northrop Grumman common stock closing sale price, calculated as described above, is greater than $138.00, TRW’s common shareholders
will receive 0.4348 shares of Northrop Grumman common stock for each share of TRW common stock. If the average Northrop Grumman common stock closing
sale price, calculated as described above, is less than $112.00, TRW’s common shareholders will receive 0.5357 shares of Northrop Grumman common stock for
each share of TRW common stock.

Holders of TRW common stock will have the right under Ohio law to dissent from the merger and receive the fair value of their shares in cash, as described
in “THE MERGER—Dissenters’ Appraisal Rights of TRW Shareholders” on page 83.

Treatment of Fractional Shares

No fractional shares of Northrop Grumman common stock will be issued pursuant to the merger. Holders of TRW common stock will be paid cash instead
of any fractional shares of Northrop Grumman common stock that the holder otherwise would have received in the merger. The amount of cash paid will be equal
to the fractional share interest of Northrop Grumman common stock to which the holder otherwise would be entitled (after taking into account all shares of TRW
common stock held at the effective time by the holder), multiplied by the average of the closing sale prices for a share of Northrop Grumman common stock used
to calculate the exchange ratio for the merger.
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Preferred Stock of TRW

Pursuant to the merger agreement, each outstanding share of TRW Cumulative Serial Preference Stock II, $4.40 Convertible Series 1 and each outstanding
share of TRW Cumulative Serial Preference Stock II, $4.50 Convertible Series 3, was redeemed for cash by TRW on August 30, 2002, which was prior to the
record date for the TRW Meeting. Therefore, the former holders of such securities are not entitled to notice of, or to vote at, the TRW Meeting, and the approval
of such former TRW shareholders will not be required to adopt the merger agreement.

Procedures for Exchanging TRW Common Stock

At or prior to the effective time of the merger, Northrop Grumman will deposit with the exchange agent certificates representing the shares of Northrop
Grumman common stock to be issued to TRW’s shareholders in connection with the merger. A form of letter of transmittal will be sent to TRW shareholders
promptly after closing which will include detailed instructions regarding how TRW shareholders may exchange their TRW common stock for the consideration
they are entitled to receive in connection with the merger. After the closing, the exchange agent will send new certificates representing Northrop Grumman
common stock to former TRW shareholders who have delivered properly completed letters of transmittal to the exchange agent with their TRW share certificates,
and a check for the fractional share interests or dividends or distributions that each such TRW shareholder is entitled to receive pursuant to the merger agreement.
No interest will be paid on any cash paid in connection with the merger, other than as may be required with respect to dissenters’ rights under Ohio law.

Any merger consideration that remains unclaimed one year after the effective time of the merger shall be returned to Northrop Grumman. Any TRW
shareholder who has not exchanged such holder’s shares of TRW common stock for shares of Northrop Grumman common stock by that date shall thereafter look
only to Northrop Grumman for delivery of the merger consideration to which they are entitled.

Treatment of TRW Stock Options and Other Equity Awards

Pursuant to the merger agreement, each holder of TRW stock options, TRW restricted stock and TRW restricted stock units will be entitled to elect to have
those securities redeemed by TRW for cash as described in the merger agreement, unless either Northrop Grumman or TRW reasonably determines that there is
an undue risk that such an election could be deemed to be a tender offer for TRW common stock by TRW. To the extent that a holder of such securities does not
elect redemption, or if the redemption cannot be effected because either Northrop Grumman or TRW reasonably determines that there is an undue risk that such
election could be deemed a tender offer for TRW common stock, at the effective time of the merger:

+ all unvested TRW stock options will vest and all TRW options will be deemed assumed by Northrop Grumman. The number of shares of Northrop
Grumman common stock issuable upon exercise of each assumed TRW option will be equal to (a) the number of shares of TRW common stock
issuable upon exercise of the TRW option prior to the effective time of the merger multiplied by (b) the exchange ratio used in exchanging shares of
TRW common stock for shares of Northrop Grumman common stock in the merger. The exercise price for such assumed TRW options will be equal to
(i) the exercise price in effect for the TRW options prior to the effective time of the merger divided by (ii) the exchange ratio used in exchanging shares
of TRW common stock for shares of Northrop Grumman common stock in the merger.

» each share of TRW restricted stock and each TRW restricted stock unit award will vest and all restrictions on those securities will lapse as of the
effective time of the merger, and the holder thereof will be entitled to receive the same number of shares of Northrop Grumman common stock to
which the holder would have been entitled had the holder held unrestricted shares of TRW common stock at the effective time.
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In addition, at the effective time of the merger:

+ each outstanding TRW stock appreciation right will accelerate and automatically be converted into the right to receive cash in the amount by which the
value of the shares of TRW common stock subject to the stock appreciation right, calculated as the average of the closing sale prices for a share of
TRW common stock on the New York Stock Exchange for the five consecutive trading days ending on (and including) the second trading day before
the closing date of the merger, exceeds the exercise price for the shares of TRW common stock subject to the stock appreciation right;

» each outstanding TRW critical skills stock unit grant will be amended or converted into a similar instrument of Northrop Grumman, with such
adjustments to the terms and conditions of the grant as are appropriate to preserve the value inherent in the awards; and

» each outstanding TRW strategic incentive program grant will be cancelled in exchange for a lump sum cash payment equal to the value of the grant,
assuming maximum performance of all performance goals, except that 2001-2002 strategic incentive program grants will be paid at 50% of the
maximum value of such grants, assuming all performance goals had been reached.

Any cash amounts paid in cancellation of these TRW securities will be paid by TRW at or prior to the effective time of the merger out of funds provided by
TRW and will be net of any amounts required to be withheld for tax withholding obligations.

Registration and Listing of Northrop Grumman Common Stock

Northrop Grumman and TRW have agreed to use their reasonable best efforts to register the shares of Northrop Grumman common stock to be issued as
consideration in the merger under the Securities Act, and Northrop Grumman has agreed to cause those shares to be listed on the New York Stock Exchange,
upon official notice of issuance. The registration and listing of the Northrop Grumman common stock are conditions to the obligations of Northrop Grumman and
TRW to consummate the merger.

Representations and Warranties

Northrop Grumman and TRW have made certain customary representations and warranties to each other in the merger agreement, including those as to:

» corporate existence and power; + litigation matters;

+ corporate authorization; *  tax matters;

» governmental authorizations; + employee benefit matters;

e pon-contravention; + compliance with laws;

* capitalization; * environmental matters;

* subsidiary matters; *  Ohio anti-takeover statutes;

» financial statements; + intellectual property and software matters;
+ the absence of certain material changes; + government contracts; and

+ the absence of undisclosed material liabilities; + problems with customers and suppliers.

Certain of the representations and warranties are qualified by a material adverse effect standard. A material adverse effect, with respect to both Northrop
Grumman and TRW, means any event, circumstance or change that:

+ materially adversely affects the ability of Northrop Grumman and TRW, as the case may be, and their respective subsidiaries, taken as a whole, to
perform the obligations set forth in the merger agreement or to consummate the transactions contemplated by the merger agreement; or
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+ is materially adverse to the business, assets, financial condition or results of operations of Northrop Grumman and TRW, as the case may be, and their
respective subsidiaries, taken as a whole.

However, events, circumstances or changes, alone or in combination, that arise out of or result from the following are not deemed to have a material
adverse effect:

+ general legal, regulatory, political, business, economic, capital market or financial market conditions or conditions otherwise generally affecting
industries in which Northrop Grumman or TRW and their respective subsidiaries, taken as a whole, generally operate, except to the extent Northrop
Grumman or TRW, as the case may be, is materially and adversely affected in a disproportionate manner as compared to other comparable participants
in such industries;

+ the negotiation, execution, announcement or consummation of the merger agreement and the transactions contemplated by the merger agreement,
including the impact thereof on relationships, contractual or otherwise, with customers, suppliers, distributors, partners or employees;

+ the proposed sale of TRW’s Aeronautical Systems business; and

+ subject to the absence of an objection by Northrop Grumman, any actions required by or permitted under the merger agreement to be taken in
connection with the spin off of the TRW Automotive business or another transaction involving the separation of TRW’s Automotive business
substantially in accordance with the documents previously filed by TRW with the Internal Revenue Service and the SEC.

The representations and warranties contained in the merger agreement do not survive beyond the effective time of the merger.
Conduct of Business Before the Merger

TRW has agreed to conduct its businesses, and to cause its subsidiaries to conduct their businesses, from June 30, 2002 to the effective time of the merger,
in the ordinary course consistent with past practice and to use their reasonable best efforts to preserve intact their business organizations and relationships with
third parties.

Northrop Grumman has agreed that it and its subsidiaries will conduct their business in compliance in all material respects with all applicable laws and
regulations and to use their reasonable best efforts to preserve intact their business organizations and relationships with third parties.

Each of Northrop Grumman and TRW also has agreed that it will, with certain limited exceptions, among other things:

+ use its reasonable best efforts to take all actions to consummate and make the merger and the other transactions contemplated by the merger agreement
effective as soon as possible;

» use its reasonable best efforts to avoid the entry of, or to vacate, any judgment that would prevent or delay the closing of the merger;
+ use its reasonable best efforts to avoid or eliminate every impediment to the merger under any antitrust law that may be asserted, including:
+  with respect to Northrop Grumman, taking all actions such as:

»  proposing, negotiating, committing to and effecting, the sale, divestiture or disposition of assets or businesses of Northrop Grumman or any
of its subsidiaries; or

» otherwise taking or committing to take actions that limit Northrop Grumman or its subsidiaries’ freedom of action with respect to, or ability
to retain, one or more of its or its subsidiaries’ businesses, product lines or assets;
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in each case as required to avoid the entry of, or to effect the dissolution of, any injunction or order which would prevent or materially delay the
merger, unless doing so would, individually or in the aggregate, reasonably be expected to have a material adverse effect on the business, assets, long
term earning capacity or financial condition of Northrop Grumman and its subsidiaries taken as a whole; and

+  with respect to TRW, taking such of the foregoing actions as Northrop Grumman may request, provided that any such action by TRW that is not
an express condition to the merger may be conditioned on the completion of the merger;

keep each other reasonably apprised of the status of the transactions contemplated by the merger agreement and reasonably cooperate in obtaining all
required approvals or consents of any governmental authority;

cooperate in preparing a joint proxy statement/prospectus relating to the merger and use reasonable best efforts to mail the joint proxy
statement/prospectus to Northrop Grumman stockholders and TRW shareholders;

call a meeting of Northrop Grumman stockholders and TRW shareholders for the purpose of obtaining any stockholder approvals required to
consummate the merger;

cooperate in determining whether any action, consent or approval of any governmental authority is required and seek to obtain any such required
actions, consents, approvals or waivers;

provide the other party certain access to offices, properties, books and records and to its counsel, financial advisers, auditors and other authorized
representatives;

not take any action which would prevent the merger from qualifying as a reorganization within the meaning of Section 368(a) of the Internal Revenue
Code;

notify one another of communications from any third party alleging that a consent is required in connection with transactions contemplated by the
merger agreement or from governmental authorities; and

if any anti-takeover or similar statute or regulation is applicable or becomes applicable to the merger, use reasonable best efforts to take all reasonable
and legally permissible actions so that the merger may be consummated.

Northrop Grumman has agreed, with certain limited exceptions, that it will not:

adopt or propose any changes in its certificate of incorporation, bylaws or similar organization or governing documents;

adopt a plan or agreement of complete or partial liquidation, dissolution, restructuring, recapitalization or other reorganization;
issue, sell, transfer, pledge, dispose of or encumber any shares of its capital stock;

split, combine, subdivide or reclassify its outstanding shares of capital stock or declare, set aside or pay any dividend; and

sell, lease, license or otherwise dispose of any material amount of assets or property.

Northrop Grumman also has agreed, among other things, to:

take all actions necessary to cause Richmond Acquisition Corp. to perform its obligations under the merger agreement;

indemnify, and cause TRW after the merger to indemnify, the officers and directors of TRW to the fullest extent permitted under applicable law with
respect to all acts or omissions made prior to the effective time of the merger;
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cause the articles of incorporation and regulations of TRW after the merger to contain provisions no less favorable with respect to limitation of certain
liabilities of directors, officers, employees and agents and indemnification than those set forth in such articles of incorporation and regulations as of the
date of the merger agreement;

cooperate in the defense of any action involving a TRW indemnitee;
cause TRW after the merger to maintain TRW’s current directors’ and officers’ liability insurance, or an equivalent policy, for six years;

cause the shares of Northrop Grumman common stock to be issued pursuant to the merger (including shares issued upon exercise of TRW options
deemed assumed by Northrop Grumman, or issued upon conversion of TRW restricted stock or restricted stock units, pursuant to the merger
agreement) to be approved for listing on the New York Stock Exchange;

cause TRW after the merger to honor TRW’s employee plans;

provide each TRW employee as of the effective time, for two years after the merger (provided that the employee remains employed by Northrop
Grumman or any of its subsidiaries during that time), benefits which in the aggregate and regardless of the form of such benefits, are at least as
favorable as the benefits provided pursuant to TRW’s employee benefit plans or arrangements prior to the merger and not to amend or terminate TRW’s
severance policies during that two-year period;

give, or cause TRW after the merger to give, such TRW employees full credit for their service with TRW, solely for purposes of eligibility and vesting
under severance benefit, vacation and other employee benefit plans or arrangements maintained by Northrop Grumman or any subsidiary of Northrop
Grumman to the same extent recognized by TRW for similar TRW benefit plans or arrangements;

waive or cause to be waived certain preexisting conditions, exclusions and waiting periods with respect to participation and coverage requirements
applicable to such TRW employees under any welfare benefit plans of Northrop Grumman; and

not acquire or agree to acquire any person or entity if such acquisition will delay obtaining consents for the merger, increase the risk of a governmental
authority prohibiting the consummation of the merger or materially delay the consummation of the merger.

TRW has agreed, with certain limited exceptions, not to take, nor permit any of its subsidiaries to take, any of the following actions, among others:

adopt or propose any changes in its articles of incorporation, regulations or similar organization or governing documents;
adopt a plan or agreement of complete or partial liquidation, dissolution, restructuring, recapitalization or other reorganization;
issue, sell, transfer, pledge, dispose of or encumber any shares of its capital stock;

split, combine, subdivide or reclassify its outstanding shares of its capital stock or declare, set aside or pay any dividend;

redeem, purchase or acquire any shares of TRW’s capital stock except for repurchases, redemptions or acquisitions required by the terms of a TRW
stock plan or in accordance with dividend reinvestment plans in effect as of the date of the merger agreement;

adopt, amend or terminate any bonus, profit sharing, compensation, stock option or similar plan;

grant severance or termination pay or pension benefits to any director, officer or employee; enter into any employment, retention or deferred
compensation agreement; enter into any new, or modify the vesting or payment of, benefits payable under any existing severance or termination pay
policies or employment or consulting agreements; or modify or amend any compensation, bonus or other benefits payable to directors, officers,
employees or consultants;
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acquire a material amount of assets or property in excess of the amounts specified in the capital expenditure budget attached to the merger agreement;
sell, lease, license or otherwise dispose of any material amount of assets or property;

make or rescind any material tax election, change any material methods of reporting income or deductions for tax purposes, compromise any tax
liability or issue a waiver to extend the period of limitation for the payment or assessment of tax;

alter, or permit to be altered, through merger, liquidation, reorganization, restructuring or any other fashion the corporate structure or ownership of any
of its subsidiaries;

incur or assume debt or issue any debt securities; assume, guarantee, endorse or otherwise become liable or responsible for the obligations of any other
person; make any loans, advances or capital contributions; pledge or otherwise encumber shares of capital stock or mortgage or pledge any of its
material assets;

change any accounting principles;
revalue in any material respect any of its assets, including writing down the value of inventory or writing-off notes or accounts receivable; and

settle or compromise any pending or threatened suit, action or claim that the settlement or compromise of which could have a material adverse effect on
TRW and its subsidiaries, taken as a whole.

TRW also has agreed, among other things:

to redeem all outstanding shares of TRW Cumulative Serial Preference Stock II, $4.40 Convertible Series 1 and all shares of TRW Cumulative Serial
Preference Stock II, $4.50 Convertible Series 3 prior to the record date for the TRW Meeting;

not to withdraw the ruling request previously submitted by TRW to the Internal Revenue Service with respect to TRW’s previously proposed spin off
of its Automotive business or file any amendments or supplements to such ruling;

to reasonably assist Northrop Grumman in preparing for, and make TRW’s officers and employees reasonably available for, presentations to
prospective purchasers, investors or other parties regarding any transaction involving or relating to TRW’s Automotive business;

to maintain the existence of TRW Automotive Inc. as a Delaware corporation and wholly-owned subsidiary of TRW; and

to prepare unaudited financial statements for TRW’s Automotive business as may be required by the rules of the SEC, as well as any other financial
statements reasonably requested by Northrop Grumman in connection with a proposed transaction involving TRW’s Automotive business.

Conditions to the Completion of the Merger

The obligations of Northrop Grumman, TRW and Richmond Acquisition Corp. are subject to the satisfaction or valid waiver of the following conditions,
among others:

the approval by the Northrop Grumman stockholders of the issuance of the shares of Northrop Grumman common stock in connection with the merger
and the adoption by the TRW shareholders of the merger agreement;

the expiration or termination of the waiting periods under the HSR Act;
the approval of the merger by the European Commission;

the absence of any injunction or other legal restraint to the merger agreement or the merger;
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the registration statement of which this joint proxy statement/prospectus is a part being declared effective under the Securities Act, and no stop order
suspending its effectiveness being in effect;

the shares of Northrop Grumman common stock to be issued pursuant to the merger (including those issued upon exercise of TRW options deemed
assumed by Northrop Grumman, or issued upon conversion of TRW restricted stock or restricted stock units, pursuant to the merger agreement) being
approved for listing on the New York Stock Exchange, subject to official notice of issuance; and

all material governmental approvals of the merger being received.

The obligations of Northrop Grumman and Richmond Acquisition Corp. are subject to the satisfaction or valid waiver of the following conditions:

TRW having performed in all material respects all of its covenants and obligations under the merger agreement to be performed by it at or prior to the
effective time of the merger;

all representations and warranties made by TRW in the merger agreement and in any certificate or other writing delivered by TRW pursuant to the
merger agreement:

» if subject to any limitations as to “materiality” or “material adverse effect,” (as further described in under the heading “—Representations and
Warranties” on page 89) being true and correct at and as of the effective time of the merger as if made at and as of such time (except to the extent
expressly made as of an earlier date, in which case as of such earlier date); and

» if not subject to any limitations as to “materiality” or “material adverse effect,” being true and correct at and as of the effective time of the merger
as if made at and as of such time (except to the extent expressly made as of an earlier date, in which case as of such earlier date), except where the
failure of such representations and warranties to be true and correct would not, individually or in the aggregate, reasonably be expected to have a
material adverse effect on TRW; and

Northrop Grumman having received from Gibson, Dunn & Crutcher LLP opinions stating that the merger will be treated for federal income tax

purposes as a reorganization within the meaning of Section 368(a) of the Internal Revenue Code and that each of Northrop Grumman, TRW and
Richmond Acquisition Corp. will be a party to the reorganization within the meaning of Section 368(b) of the Internal Revenue Code, and such

opinions having not been withdrawn.

The obligations of TRW are subject to the satisfaction or valid waiver of the following conditions, among others:

Northrop Grumman having performed in all of material respects all its covenants and obligations under the merger agreement to be performed by it at
or prior to the effective time of the merger;

all representations and warranties made by Northrop Grumman and Richmond Acquisition Corp. in the merger agreement and in any certificate or
other writing delivered by Northrop Grumman or Richmond Acquisition Corp. pursuant to the merger agreement:

» if subject to any limitations as to “materiality” or “material adverse effect” (as further described in under the heading “—Representations and
Warranties” on page 89) being true and correct at and as of the effective time of the merger as if made at and as of such time (except to the extent
expressly made as of an earlier date, in which case as of such earlier date); and

» if not subject to any limitations as to “materiality” or “material adverse effect,” being true and correct as of the effective time of the merger as if
made at and as of such time (except to the extent expressly made as of an earlier date, in which case as of such earlier date), except where the
failure of such representations and warranties to be true and correct would not, individually or in the aggregate, reasonably be expected to have a
material adverse effect on Northrop Grumman; and
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TRW having received from PricewaterhouseCoopers LLP an opinion stating that the merger will be treated for federal income tax purposes as a
reorganization within the meaning of Section 368(a) of the Internal Revenue Code and that each of Northrop Grumman, TRW and Richmond
Acquisition Corp. will be a party to the reorganization within the meaning of Section 368(b) of the Internal Revenue Code, and such opinions having
not been withdrawn.

Termination of the Merger Agreement

The merger agreement may be terminated by the mutual written consent of Northrop Grumman and TRW at any time prior to the merger.

The merger agreement may be terminated by either Northrop Grumman or TRW if:

the merger is not consummated by December 31, 2002 (or March 31, 2003, if the only unsatisfied conditions relate to antitrust and governmental
approvals or the existence of a provision of law or a regulation, judgment, injunction, order or decree making the merger illegal or otherwise
prohibiting the consummation of the merger);

the Northrop Grumman stockholders do not approve the issuance of the Northrop Grumman common stock in connection with the merger at the
Northrop Meeting or any adjournment thereof;

the TRW shareholders do not adopt the merger agreement at the TRW Meeting or any adjournment thereof;

any law or regulation makes the merger illegal or otherwise prohibits the merger or if any judgment, injunction, order or decree enjoining Northrop
Grumman, TRW or Richmond Acquisition Corp. from consummating the merger becomes final and unappealable; or

the other party breaches a representation, warranty, covenant or obligation contained in the merger agreement, and such breach:

+ results in a failure of the condition that the other party was required to perform its obligations under the merger agreement in all material respects
or that the other party’s representations and warranties be true and correct unless the failure to be true and correct is not material or would not
result in a material adverse effect on the other party and its subsidiaries taken together; and

» is not susceptible to cure or, if susceptible to cure, is not cured within 30 days after written notice of the breach.

The merger agreement may be terminated by Northrop Grumman if:

TRW’s board of directors changes its recommendation to TRW’s shareholders to adopt the merger agreement (whether or not permitted by the merger
agreement);

TRW fails to call the TRW Meeting; or

TRW’s board of directors recommends a proposal other than the merger to the TRW shareholders.

The merger agreement may be terminated by TRW if:

Northrop Grumman’s board of directors changes its recommendation to Northrop Grumman’s stockholders to approve the issuance of the shares of
Northrop Grumman common stock pursuant to the merger (whether or not permitted by the merger agreement);

Northrop Grumman fails to call the Northrop Meeting; or

TRW’s board of directors in good faith determines by a majority vote, after consultation with outside legal counsel, that to fulfill its fiduciary
obligations it may be required to withdraw its recommendation
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regarding the merger, or approve or recommend, or cause TRW to enter into an agreement regarding a proposal that TRW’s board of directors believes
is more favorable to TRW’s shareholders than the merger, and:

+ TRW gives notice to Northrop Grumman of the competing proposal, including the material terms of the proposal and the identity of the party
making the competing proposal;

*  Northrop Grumman does not make an offer that TRW’s board of directors by a majority vote determines in good faith (based on the advice of
TRW?’s financial advisers) is as favorable to TRW’s shareholders as the competing proposal within five days after receiving notice from TRW of
the competing proposal; and

+  prior to or concurrently with signing any agreement regarding the competing proposal, TRW must terminate the merger agreement and pay
Northrop Grumman the termination fee described below.

Termination Fee

TRW must pay Northrop Grumman a termination fee of $275 million if the merger agreement is terminated:

by Northrop Grumman, because TRW’s board of directors changes its recommendation to TRW’s shareholders to adopt the merger agreement (whether
or not permitted by the merger agreement);

by Northrop Grumman, because TRW fails to call the TRW Meeting as required by the merger agreement;
by Northrop Grumman, because TRW'’s board of directors recommends a proposal other than the merger to the TRW shareholders;

by TRW, after complying with its obligations under the non-solicitation provisions of the merger agreement referred to below. See “—No Solicitation”
on the following page.

TRW also must pay Northrop Grumman the $275 million termination fee if the merger agreement is terminated by Northrop Grumman because:

the TRW shareholders fail to adopt the merger agreement at the TRW Meeting and, at the time of the TRW Meeting, there is outstanding, or TRW is
considering, or there has been a public announcement of, a plan or proposal (referred to as an “acquisition proposal”) for the direct or indirect
acquisition of 30% or more of either the equity interests in TRW or the assets or business of TRW or its subsidiaries that constitute 30% or more of the
net revenues, net income or net assets of TRW and its subsidiaries (taken as a whole), and within twelve months thereafter:

+ TRW enters into an agreement with respect to such an acquisition proposal; or

* atransaction occurs involving the conveyance of 50% or more of either the equity interests in TRW or the assets or business of TRW or its
subsidiaries that constitute 50% or more of the net revenues, net income or net assets of TRW and its subsidiaries (taken as a whole), in each case
involving any party or an affiliate thereof:

* with whom TRW or its agents had negotiations regarding an acquisition proposal;
* to whom TRW or its agents provided information in connection with an acquisition proposal; or

*  who had submitted an acquisition proposal to TRW after the date of the merger agreement and before the date the merger agreement is
terminated; or

TRW has breached a representation, warranty, covenant or obligation contained in the merger agreement, and such breach:

» results in a failure of the condition that TRW shall have performed in all material respects its covenants and obligations under the merger
agreement, that TRW’s representations and warranties

96



shall be true and correct unless the failure to be true and correct is not material or would not result in a material adverse effect on TRW and its
subsidiaries taken together; and

» is not susceptible to cure or, if susceptible to cure, is not cured within 30 days after written notice of the breach and, within twelve months
thereafter:

» TRW enters into an agreement for the direct or indirect acquisition of 30% or more of either the equity interests in TRW or the assets or
business of TRW or its subsidiaries that constitute 30% or more of the net revenues, net income or net assets of TRW and its subsidiaries
(taken as a whole); or

+ atransaction occurs involving the conveyance of 50% or more of either the equity interests in TRW or the assets or business of TRW or its
subsidiaries that constitute 50% or more of the net revenues, net income or net assets of TRW and its subsidiaries (taken as a whole), in
each case involving any party or affiliate thereof:

+  with whom TRW or its agents had negotiations regarding an acquisition proposal after the date of the merger agreement and before the
date the merger agreement is terminated,;

* to whom TRW or its agents provided information in connection with an acquisition proposal after the date of the merger agreement and
before the date the merger agreement is terminated; or

*  who had submitted an acquisition proposal to TRW after the date of the merger agreement and before the date the merger agreement is
terminated.

Expense Reimbursement

Northrop Grumman must reimburse TRW for up to $50 million of documented expenses if the merger agreement is terminated by TRW because Northrop
Grumman'’s board of directors changes its recommendation to Northrop Grumman’s stockholders to authorize the issuance of shares of Northrop Grumman
common stock pursuant to the merger or fails to call the Northrop Meeting.

No Solicitation

The merger agreement contains a non-solicitation covenant which prohibits TRW from continuing discussions or negotiations regarding any acquisition
proposal (as defined in the merger agreement) after the date of the merger agreement. However, if an acquisition proposal is received, TRW’s board of directors
may make inquiries or conduct discussions to inform itself for the purpose of exercising its fiduciary duties if:

+ the acquisition proposal could result in a “superior proposal,” as described below; and

+ the acquisition proposal was not solicited after the date of the merger agreement and did not otherwise result from TRW’s breach of the non-solicitation
covenant.

If TRW’s board of directors determines that a competing proposal is reasonably likely to lead to a “superior proposal” (as described on the following page),
TRW and its representatives may conduct additional discussions or provide non-public information to the other party if such other party executes a confidentiality
and standstill agreement no less restrictive than the confidentiality agreement between Northrop Grumman and TRW and the confidentiality provisions in the
merger agreement.

TRW has agreed to inform Northrop Grumman concerning any unsolicited acquisition proposal which it may receive.

97



Change of Recommendation

TRW’s board of directors has agreed to recommend the adoption of the merger agreement to TRW shareholders. However, TRW’s board of directors is
permitted to withdraw or modify its recommendation in a manner adverse to Northrop Grumman, if:

Northrop Grumman changes its recommendation to Northrop Grumman stockholders;
TRW receives an unsolicited competing proposal that TRW’s board of directors believes is a “superior proposal,” as described above, provided:

*  TRW’s board of directors determines in good faith, after consultation with outside legal counsel, that such withdrawal or modification may be
required to satisfy its fiduciary duties;

+ TRW provides written notice to Northrop Grumman of the “superior proposal” prior to withdrawing or modifying its recommendation; and

*  Northrop Grumman does not, within five business days of receipt of such notice, make an offer which TRW’s board of directors determines in
good faith to be as favorable as the “superior proposal.”

However, TRW may not enter into any agreement with respect to a “superior proposal” unless the merger agreement has been or concurrently is terminated
and TRW first pays Northrop Grumman the $275 million termination fee described above.

A “superior proposal” is defined in the merger agreement as a bona fide written proposal or indication of interest from a third party for:

a direct or indirect acquisition, purchase or conveyance of the business or assets of TRW or any of its subsidiaries that constitutes 30% or more of the
net revenues, net income or assets of TRW and its subsidiaries, taken as a whole;

a direct or indirect acquisition, purchase or conveyance of 30% or more of any class of equity securities of TRW or any of its subsidiaries whose
business constitutes 30% or more of the net revenues, net income or assets of TRW and its subsidiaries, taken as a whole;

a tender offer or exchange offer that, if consummated, would result in anyone beneficially owning 30% or more of any class of equity securities of
TRW, or any of its subsidiaries whose business constitutes 30% or more of the net revenues, net income or assets of TRW and its subsidiaries, taken as
a whole; or

a merger, consolidation, business combination or similar transaction involving TRW, including a transaction that contemplates the conveyance or other
disposition of a portion of the assets or a business of TRW or any of its subsidiaries to a third party and/or the shareholders of TRW prior to the
consummation of such transaction, where such transaction, together with such conveyance or other disposition, if any, constitutes 30% or more of the
net revenue, net income or assets of TRW and its subsidiaries, taken as a whole;

in each case, which the TRW board of directors determines in its good faith judgment, after consultation with a financial adviser of nationally recognized
reputation, is more favorable to TRW shareholders than the merger.

Amendment or Waiver of the Merger Agreement

The parties may amend or waive any provision of the merger agreement before the effective time of the merger and before TRW shareholders have adopted
the merger agreement and Northrop Grumman stockholders have approved the issuance of the shares of Northrop Grumman common stock to be issued pursuant
to the merger. After the receipt of either stockholder approval, if any such amendment or waiver shall by law or in accordance with the rules and regulations of
any relevant securities exchange require further approval of Northrop Grumman stockholders or TRW shareholders, the effectiveness of the amendment or waiver
will be subject to the necessary stockholder approval.

98



NORTHROP GRUMMAN AFTER THE MERGER
Management
Directors

After the merger, Northrop Grumman will retain its current board of directors. More information about each of the members of Northrop Grumman’s board
of directors is included in Annex F to this joint proxy statement/prospectus.

Following the merger, the directors of Richmond Acquisition Corp. on the closing date will become the directors of TRW, the corporation surviving the
merger. These directors are Albert F. Myers and John H. Mullan. More information about these directors is included in Annex F to this joint proxy
statement/prospectus.

Executive Officers

The composition of Northrop Grumman’s management is not expected to change materially as a result of the merger. More information about each of
Northrop Grumman’s executive officers is included in Annex F to this joint proxy statement/prospectus. Northrop Grumman may enter into retention or other
arrangements with TRW officers who remain employed by TRW following the merger.

Until successors are elected or duly appointed and qualified or until an officer resigns, the officers of TRW at the effective time will be the officers of TRW
after the merger. More information about TRW’s executive officers is included in Annex G to this joint proxy statement/prospectus.

Proposed Sale or Spin Off of TRW’s Automotive Business
General Information

Northrop Grumman currently anticipates that TRW will continue its current business and operations after the merger as a wholly-owned subsidiary of
Northrop Grumman, except that after the sale to Goodrich Corporation TRW will no longer operate its Aeronautical Systems business and after completion of the
merger Northrop Grumman plans to sell TRW’s Automotive business to a third party or parties or spin off the business to Northrop Grumman stockholders
(including former TRW shareholders who hold Northrop Grumman common stock as of the record date for the spin off). At this time, neither TRW nor Northrop
Grumman has entered into any agreement to sell or spin off the Automotive business and there can be no assurance that a sale or spin off will be consummated,
although TRW has taken certain actions described below intended to prepare for or facilitate a spin off of the Automotive business.

Possible Sale Transaction

Northrop Grumman is actively exploring the possibility of selling the Automotive business to a third party or parties. Such a transaction could generate
substantial proceeds which could be used to retire indebtedness. The desirability and feasibility of such a sale will depend upon whether a buyer or group of
buyers can be identified who have the financial capacity and desire to acquire the Automotive business on terms that are attractive to Northrop Grumman and are
determined to be reasonably likely to produce the maximum benefit and value for Northrop Grumman’s stockholders.

Incorporation of TRW Automotive Inc. and Registration of Stock

On June 3, 2002, TRW organized a wholly-owned subsidiary named “TRW Automotive Inc.” under the laws of the State of Delaware. On June 4, 2002,
this subsidiary filed a registration statement on Form S-1 with

99



the SEC to register shares of common stock of the subsidiary to be issued to TRW’s shareholders in connection with a spin off of TRW’s Automotive business to
TRW?’s shareholders, as described in the subsidiary’s registration statement. The following section describes the general structure proposed by TRW to
accomplish the spin off of the Automotive business to TRW’s shareholders, as described in TRW Automotive Inc.’s registration statement. Such registration
statement has been, and will be, amended from time to time. If Northrop Grumman determines to divest TRW’s Automotive business by a spin off to Northrop
Grumman'’s stockholders (including former TRW shareholders who hold Northrop Grumman common stock as of the record date for the spin off) rather than by a
sale, Northrop Grumman expects that the transaction will be completed in a manner substantially similar to that contemplated by TRW, as described below, except
that any spin off completed after the merger would result in a distribution of the stock of TRW Automotive Inc. to Northrop Grumman’s stockholders (including
such former TRW shareholders).

Description of Proposed Spin Off

Transfer of Assets and Liabilities. In preparation for a spin off of TRW’s Automotive business, TRW stated that it would engage in a series of
restructuring transactions designed to transfer to TRW Automotive Inc. all of the assets and liabilities associated with TRW’s Automotive business and any equity
or similar interests held by TRW in subsidiaries and other entities that conduct the Automotive business. In addition, all liabilities associated with the Automotive
business would be assumed by TRW Automotive Inc., such that after giving effect to the restructuring transactions, TRW’s Automotive business will reside,
directly or indirectly, in TRW Automotive Inc. and its subsidiaries and affiliates. TRW would retain all of the assets and liabilities associated with its non-
Automotive businesses after the spin off.

Registration and Listing of TRW Automotive Inc. Stock. The distribution of shares of common stock of TRW Automotive Inc. in a spin off would be
registered pursuant to TRW Automotive Inc.’s registration statement filed on June 4, 2002, as amended or supplemented from time to time, and applications
would be made to the New York Stock Exchange to list those shares upon official notice of issuance.

Third Party Equity Sale. 1In preparation for the spin off, TRW stated that shares of convertible preferred stock representing up to 20% of the outstanding
shares of common stock of TRW Automotive Inc. (assuming the conversion of such shares of convertible preferred stock) may be sold to a third party investor or
investors in a private placement transaction, subject to reasonable and customary terms and conditions.

Debt Financing Transaction. Upon completing the restructuring transactions, TRW anticipates that TRW Automotive Inc. would have approximately
$2.8 billion of gross funding (debt plus securitized receivables). This level of gross funding is considered by TRW to be a reasonable amount for TRW
Automotive Inc. to obtain and maintain an investment grade rating. The debt could be created through the issuance of debt securities by TRW Automotive Inc.,
through the assumption of existing TRW indebtedness or through a combination of these approaches.

Spin Off of Automotive Business. If Northrop Grumman elects to do the spin off after the merger, it currently is anticipated that Northrop Grumman’s
stockholders (including former TRW shareholders who hold Northrop Grumman common stock as of the record date for the spin off) would receive a special
dividend paid in the form of registered, listed stock of TRW Automotive Inc. As a result of this dividend, Northrop Grumman’s stockholders (including such
former TRW shareholders) would own all of the outstanding capital stock of TRW Automotive Inc., other than any portion owned by a third party purchaser of
convertible preferred stock as described above. As a result of this special dividend, TRW Automotive Inc. would be a stand-alone corporation, with stock
registered under the Securities Act and with shares listed and traded separately on the New York Stock Exchange.

100



Certain Federal Income Tax Consequences of the Disposition of the TRW Automotive Business

A sale of the TRW Automotive business will likely be a taxable transaction to Northrop Grumman. In the event that Northrop Grumman proceeds with a
spin off of the TRW Automotive business, Northrop Grumman will attempt to structure the spin off as a transaction that is tax-free to its shareholders (including
the former TRW shareholders) under Section 355(a) of the Internal Revenue Code. There can be no assurance, however, that the spin off can be structured, or will
qualify, as a tax-free transaction. If the spin off does qualify as a tax-free transaction to the Northrop Grumman stockholders, such stockholders will not recognize
any income, gain or loss as a result of the receipt of the stock of the spun off company, except for any gain or loss attributable to the receipt of cash in lieu of a
fractional share. In addition, the tax basis of a Northrop Grumman stockholder in the stock of the spun-off company and in the stock of Northrop Grumman will
be determined by allocating the stockholder’s basis in its Northrop Grumman stock immediately before the spin off between the Northrop Grumman stock held by
the stockholder and the stock of the spun off company that is distributed to the stockholder in proportion to their relative fair market values in accordance with
applicable United States Treasury regulations. If the spin off does not qualify as a tax-free transaction to the Northrop Grumman stockholders, each Northrop
Grumman stockholder who receives stock of the spun off company will be treated as receiving a taxable dividend distribution in an amount equal to the fair
market value of such stock on the date of the spin off. In addition, each such stockholder’s basis in the stock of the spun off company will be equal to the fair
market value of that stock on the date of the spin off. Notwithstanding the treatment of the spin off for Northrop Grumman stockholders, the spin off will be
taxable to Northrop Grumman as a result of Section 355(e) of the Internal Revenue Code if it is deemed to be undertaken as part of the same plan as a transaction
(the merger) in which more than a 50% change in ownership of TRW occurred. However, Northrop Grumman does not expect any tax imposed on Northrop
Grumman or its subsidiaries as a result of either a sale or the spin off of the TRW Automotive business to be material.

Comparison of Spin Off and Sale Alternatives
If a spin off of TRW’s Automotive business were to be completed:

+  TRW Automotive Inc. would be owned by Northrop Grumman’s stockholders (including former TRW shareholders who hold Northrop Grumman
common stock as of the record date for the spin off) and any purchaser of convertible preferred stock of TRW Automotive Inc.;

* TRW Automotive Inc. would be a stand alone corporation, with its own revenues, expenses, liabilities and commitments and would have no connection
to TRW’s remaining operations or Northrop Grumman, other than certain contractual arrangements that would be entered into in connection with the
spin off of the Automotive business;

* TRW Automotive Inc. would receive no financial benefit if Northrop Grumman experienced successes, and generally would bear no liabilities or
experience any detriments should Northrop Grumman become unsuccessful;

*  Northrop Grumman would receive no financial benefit if TRW Automotive Inc. experienced successes, and generally would bear no liabilities or
experience any detriments should TRW Automotive Inc. become unsuccessful; and

»  Northrop Grumman’s level of indebtedness (including any indebtedness attributable to TRW and the merger) would be reduced to the extent that
indebtedness is assumed by TRW Automotive Inc. or the proceeds from any debt or equity financing of TRW Automotive Inc. are applied to pay down
debt of Northrop Grumman or TRW.

If a sale of TRW’s entire Automotive business were to be completed:

*  Neither Northrop Grumman’s nor TRW’s former shareholders would have any ownership interest in TRW’s Automotive business after the sale by
virtue of their ownership of Northrop Grumman stock;
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None of Northrop Grumman’s stockholders (including former TRW shareholders who hold Northrop Grumman common stock as of the record date for
the spin off) would receive any financial benefit or incur any detriment from the operating results of TRW’s Automotive business after the sale,
although it is possible that any sale transaction will contain customary representations, warranties and indemnities by Northrop Grumman that may
survive the closing of the transaction; and

Northrop Grumman’s level of indebtedness (including any indebtedness attributable to TRW and the merger) likely would be reduced to a greater

extent than any reduction in indebtedness relating to a spin off, assuming most or all of the net proceeds from a sale were applied to reduce
indebtedness.
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UNAUDITED PRO FORMA CONDENSED COMBINED FINANCIAL INFORMATION

The pro forma financial data presented below are derived from the historical consolidated financial statements of Northrop Grumman, Litton, Newport
News and TRW, and have been adjusted to give effect to Northrop Grumman’s acquisitions of Litton, Newport News and TRW. The pro forma statements
contained herein use the purchase method of accounting, with Northrop Grumman treated as the acquirer and as if the Litton, Newport News and TRW
acquisitions had been completed on January 1, 2001 (for statement of operations purposes) and on June 30, 2002 (for balance sheet purposes).

The pro forma amounts presented also give effect to (a) the sale by TRW of its Aeronautical Systems business for a gross purchase price of $1.5 billion in
cash and (b) an assumed divestiture of TRW’s Automotive business upon the completion of the merger in a sale transaction generating cash proceeds of $5.0
billion.

If the divestiture of TRW’s Automotive business is accomplished as a spin off rather than a sale, the pro forma effect of the divestiture will differ from that
presented below in the following respects:

» cash proceeds from the sale would be eliminated;

+ aportion of TRW’s existing indebtedness, currently estimated as approximately $2.8 billion, will be replaced by indebtedness of TRW Automotive Inc.
and eliminated as indebtedness of TRW; and

+ interest costs associated with such replaced indebtedness will be eliminated.

The pro forma financial data presented below and in “SELECTED HISTORICAL AND UNAUDITED PRO FORMA CONDENSED COMBINED
FINANCIAL DATA” beginning on page 18 reflect preliminary estimates of:

+ the fair market value of the Newport News assets acquired by Northrop Grumman;

+ the fair market value of the Newport News liabilities assumed by Northrop Grumman;

+ the related allocations of purchase price for the Newport News acquisition; and

+ preliminary estimates of adjustments necessary to conform Newport News’ accounting policies to Northrop Grumman's accounting policies.

Northrop Grumman is currently reviewing preliminary accounting conformance adjustments and preliminary estimates of the fair market value of the
Newport News assets acquired and liabilities assumed, including valuations associated with certain contracts, legal contingencies, and property, plant and
equipment, as well as valuation studies of Newport News’ retiree benefits assets and liabilities. The final determination of the fair market value of the assets
acquired and liabilities assumed and the final allocation of the purchase price are expected to be finalized within one year of the date of the Newport News
acquisition and will be reflected in future filings. The final determinations may result in amounts which are materially different from the amounts reflected in the
pro forma data presented herein and are subject to adjustment pending such final determinations.

As of the date of this joint proxy statement/prospectus, Northrop Grumman has not performed the valuation studies necessary to estimate the fair market
value of TRW assets to be acquired and liabilities to be assumed and the related allocations of purchase price, nor has Northrop Grumman identified the
adjustments, if any, necessary to conform the TRW data to Northrop Grumman's accounting policies. Accordingly, Northrop Grumman has used the historical
book values of the assets and liabilities of TRW and has used the historical revenue recognition policies of TRW to prepare the unaudited pro forma financial data
contained in this joint proxy statement/prospectus, with the excess of the purchase price over the historical net assets of TRW recorded as goodwill and other
purchased intangibles. Once Northrop Grumman has determined the final purchase price for
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TRW and has completed the valuation studies necessary to finalize the required purchase price allocations and identified any necessary conforming changes for
TRW, such pro forma financial statements will be subject to adjustment. Such adjustments will likely result in changes to the pro forma statements of financial
position to reflect the final allocations of the purchase price and the pro forma statements of income, and there can be no assurance that such adjustments will not
be material. Upon consummation of the merger, Northrop Grumman intends to sell or spin off TRW’s Automotive business. There currently is no agreement for a
sale of the Automotive business and there can be can be no assurance that a sale or spin off will be consummated or with respect to the terms of any such sale or
spin off. If such a sale or spin off transaction does not conform to the assumptions regarding a sale of the Automotive business on which the pro forma
information provided herein is based, such a transaction would materially change such pro forma information.

The pro forma amounts presented herein and in the section entitled “SELECTED HISTORICAL AND UNAUDITED PRO FORMA CONDENSED
COMBINED FINANCIAL DATA” beginning on page 186 have been developed from (i) the audited consolidated financial statements of Northrop Grumman
contained in its Annual Report on Form 10-K for the fiscal year ended December 31, 2001, (ii) the unaudited consolidated financial statements contained in
Litton’s Quarterly Report on Form 10-Q for the period ended January 31, 2001, (iii) the unaudited consolidated financial statements of Newport News contained
in its quarterly report on Form 10-Q for the period ended September 16, 2001, (iv) the audited consolidated financial statements of TRW for the fiscal year ended
December 31, 2001 which are contained in its Form 8-K filed on September 3, 2002 (which contains restated financial statements of TRW for the fiscal year
ended December 31, 2001 to give effect to the pending sale of the Aeronautical Systems business to Goodrich Corporation and the reporting of that business as a
discontinued operation), (v) Northrop Grumman’s Quarterly Report on Form 10-Q for the quarter ended June 30, 2002 and (vi) TRW’s Quarterly Report on Form
10-Q for the period ended June 30, 2002, each of which is incorporated by this reference in this joint proxy statement/prospectus.

The acquisitions of Newport News and TRW by Northrop Grumman, the proposed sale of TRW’s Aeronautical Systems business to Goodrich Corporation
and the proposed sale or spin off of the Automotive business after the merger are collectively referred to in these pro forma financial statements and the related
notes as the “pro forma transactions.” The unaudited pro forma financial statements and data contained herein are provided for illustrative purposes only and do
not purport to represent what the actual consolidated results of operations or the consolidated financial position of Northrop Grumman would have been had the
pro forma transactions occurred on the dates assumed, nor are they necessarily indicative of future consolidated results of operations or financial position. The pro
forma financial statements and data contained herein do not reflect the realization of any cost savings from operating efficiencies, synergies or other restructurings
resulting from the pro forma transactions, and should be read in conjunction with the separate historical consolidated financial statements and accompanying
notes of Northrop Grumman and TRW which are incorporated by reference in this joint proxy statement/prospectus.
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Unaudited Pro Forma Condensed Combined

Statement of Financial Position

June 30, 2002
(% in millions)

The following pro forma financial information should be read in conjunction with the applicable notes referenced therein, which start on page 109.

Assets:
Current assets
Cash and cash equivalents
Accounts receivable
Interest in securitized receivables
Inventoried costs
Deferred income taxes
Prepaid expenses and other current assets
Assets of business held for sale

Total current assets

Property, plant and equipment
Accumulated depreciation

Property, plant and equipment, net

Other assets
Goodwill, net
Purchased intangibles, net

Prepaid retiree benefits cost and intangible pension asset

Other assets

Liabilities and Shareholders’ Equity:
Current liabilities

Notes payable and current portion of long term debt

Accounts payable

Accrued employees’ compensation
Contract loss provision

Advances on contracts

Income taxes

Liabilities of business held for sale
Other current liabilities

Total current liabilities

Debt allocated from TRW
Long-term debt
Accrued retiree benefits
Minority interest
Deferred tax and other long-term liabilities
Redeemable preferred stock
Shareholders’ equity
Paid in capital
Retained earnings
Accumulated other comprehensive loss
Parent company investment
Treasury Shares—cost in excess of par value

Pro Forma Northrop Grumman/TRW

Including TRW Automotive

Pro Forma Northrop Grumman/TRW
With Assumed TRW Automotive Sale

Northrop
Grumman TRW Adjustment
$ 196 $ 259 $ 1,429(n)
2,696 1,875 —
— 182 —
1,163 615 —
57 274 —
141 175 —
— 1,644 (1,644)(n)
4,253 5,024 (215)
4,356 8,224 —
(1,356) (4,983) —
3,000 3,241 —
8,840 2,639 5,460(a)(n)
1,661 255 2,445(a)(n)
3,175 2,882 (2,289)(n)
455 598 —
14,131 6,374 5,616
$ 21,384 $14,639 $ 5,401
$ 250 $ 733 $ —
867 1,883 —
669 — —
888 — —
540 — —
722 — —
— 468 (468)(n)
847 2,105 109(n)
4,783 5,189 (359)
4,915 4,807 —
2,237 — 1,069(s)
17 84 —
1,060 2,564 (1,069)(s)
350 — —
4,834 570 7,185(a)
3,240 1,964 (1,964)(a)
(52) (268) 268(a)
— (271) 271(a)
8,022 1,995 5,760
$ 21,384 $14,639 $ 5,401
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Automotive

Combined Sale Adjustment Combined
$ 1,884 $ (147) $ 5,000(p) $ 6737
4,571 (1,183) — 3,388

182 (182) — —
1,778 (587) — 1,191
331 (143) — 188
316 93) — 223
9,062 (2,335) 5,000 11,727
12,580 (6,115) — 6,465

(6,339) 3,559 — (2,780)

6,241 (2,556) — 3,685
16,939 (2,397) 1,136(0) 15,678
4,361 (176) (245)(0) 3,940
3,768 (2,862) — 906
1,053 (421) — 632
26,121 (5,856) 891 21,156
$ 41,424 $  (10,747) $ 5,891 $ 36,568
$ 983 $ (214) $ 15(o0) $ 784
2,750 (1,552) — 1,198
669 — — 669
888 — — 888
540 — — 540
722 — — 722
3,061 (1,221) — 1,840
9,613 (2,987) 15 6,641

— (3,630) 3,630(0) —
9,722 (301) 301(0) 9,722
3,306 (748) — 2,558
101 81) — 20
2,555 (1,055) — 1,500
350 — — 350
12,589 — — 12,589
3,240 — — 3,240

(52) 271 (271)(0) (52)

— (2,216) 2,216(0) —
15,777 (1,945) 1,945 15,777
$ 41,424 $  (10,747) $ 5,891 $ 36,568




Unaudited Pro Forma Condensed Combined
Statement of Income

Six Months Ended June 30, 2002
(% in millions, except per share data)

The following pro forma financial information should be read in conjunction with the applicable notes referenced therein, which start on page 109.

Sales and service revenues
Cost of sales
Operating Costs
Administrative and general expenses

Operating margin
Interest expense
Other, net

Income from continuing operations before income taxes
Federal and foreign income taxes

Income from continuing operations

Less, dividends paid to preferred shareholders

Income available to common shareholders

Average shares basic
Average shares diluted

Basic earnings per share:
Continuing operations

Diluted earnings per share:
Continuing operations

Pro Forma Northrop Grumman/TRW Including TRW Automotive

Pro Forma Northrop Grumman/TRW with
Assumed TRW Automotive Sale

Northrop
Grumman TRW Adjustments
$ 8482 $8,119 $ (9)(b)
6,973 7,200 118(b)(m)
840 426 —
669 493 (127)
(214) (205) —
25 18 —
480 306 (127)
149 104 (44)(f)
$ 331 $ 202 $ (83)
12 — —
$ 319 $ 202 $ (83)
112.12
113.79
$ 2.85
$ 2.80 (r)
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Automotive
Combined Sale Adjustments Combined
$ 16,592 $ (5,411) $ — $ 11,181
14,291 (4,780) 11(q) 9,522
1,266 (263) — 1,003
1,035 (368) (11) 656
(419) 147 — (272)
43 14 — 57
659 (207) (11) 441
209 (69) @) 136
$ 450 $ (138) $ ) $ 305
(12) — — (12)
$ 438 $ (138) $ 7) $ 293
181.18 181.18 (k)
182.85 182.85 (k)
$ 2.42 $ 1.62 (k)
$ 2.40 (r) $ 1.60 (k)(r)



Unaudited Pro Forma Condensed Combined

Statement of Income

Twelve Months Ended December 31, 2001
(% in millions, except per share data)

The following pro forma financial information should be read in conjunction with the applicable notes referenced therein, which start on page 109.

This pro forma financial information gives effect to Northrop Grumman’s acquisitions of Litton and Newport News. The pro forma combined amounts in
the last column to the right are carried over to the first column on the following page.

Sales and service revenues
Cost of sales
Operating Costs
Administrative and general expenses

Operating margin
Interest expense
Other, net

Income from continuing operations before income taxes
Federal and foreign income taxes

Income from continuing operations

Less, dividends paid to preferred shareholders

Income available to common shareholders

Average shares basic
Average shares diluted

Basic earnings per share
Continuing operations
Diluted earnings per share
Continuing operations

Pro Forma Northrop Grumman/

Pro Forma Northrop Grumman/Litton Litton/Newport News
Northrop Newport
Grumman Litton Adjustments Combined News Adjustments Combined
$ 13,558 $ 1,345 $ (18)(b) $ 14,885 $ 2,024 $ (57)(b) $ 16,852
11,219(1) 1,120 (19)(b)(c)(d) 12,320(1) 1,640 27)(®)(d)(h)(G) 13,933(1)
1,335 121 — 1,456 189 — 1,645
1,004 104 1 1,109 195 (30) 1,274
(373) (27) (41)(e) (441) (46) (30)(3) (517)
68 3 — 71 — — 71
699 80 (40) 739 149 (60) 828
272 30 14)® 288 59 26)(HG) 321
$ 427 $ 50 $ (26) $ 451 $ 90 $ (34) $ 507
(18) — (7)(8) (25) — — (25
$ 409 $ 50 $ (33) $ 426 $ 90 $ (34) $ 482
I
84.46 86.60 103.24
85.26 87.50 104.14
$ 4.84 $ 4.92 $ 4.67
$ 4.80(r) $ 4.87(r) $ 4.63(r)
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Unaudited Pro Forma Condensed Combined
Statement of Income

Twelve Months Ended December 31, 2001
(% in millions, except per share data)

The following pro forma financial information should be read in conjunction with the applicable notes referenced therein, which start on page 109.

The pro forma combined amounts in the first column are brought forward from the last column of the previous page.

Pro Forma Northrop Grumman/Litton/Newport

Pro Forma Northrop Grumman/Litton/ News/TRW with
Newport News/TRW Including TRW Automotive Assumed TRW Automotive Sale
Pro Forma Automotive
Combined TRW Adjustments Combined Sale Adjustments Combined

Sales and service revenues $ 16,852 $ 15,282 $ (31)(b) $ 32,103 $  (10,091) $ — $  22,012()
Cost of sales

Operating Costs 13,933(1) 13,804 192(b)(m)(j) 27,929(1) (9,198) 22(q) 18,753(1)

Administrative and general expenses 1,645 947 — 2,592 (597) — 1,995
Operating margin 1,274 531 (223) 1,582 (296) 2) 1,264
Interest expense (517) 477) — (994) 371 — (623)
Other, net 71 8 — 79 9) — 70
Income from continuing operations before income taxes 828 62 (223) 667 66 (22) 711
Federal and foreign income taxes 321 44 67)(HG) 298 30 8)(f) 320
Income from continuing operations $ 507 $ 18 $ (156) $ 369 $ 36 $ (14) $ 391
Less, dividends paid to preferred shareholders (25) — — (25) — — (25)
Income available to common shareholders $ 482 $ 18 $ (156) $ 344 $ 36 $ 14) $ 366
Average shares basic 103.24 172.30 172.30(k)
Average shares diluted 104.14 173.20 173.20(k)
Basic earnings per share

Continuing operations $ 4.67 $ 2.00 $ 2.12(k)
Diluted earnings per share

Continuing operations $ 4.63(r) $ 1.99(r) $ 2.11(k)(r)
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NOTES TO UNAUDITED PRO FORMA CONDENSED COMBINED
FINANCIAL STATEMENTS

Adjustments to (i) eliminate the equity of TRW, (ii) record issuance of Northrop Grumman stock, and (iii) record goodwill and other purchased intangibles
arising from the acquisition of TRW.

The amount of purchase price allocated to goodwill and other purchased intangibles is subject to change and is calculated based on the assumption that
Northrop Grumman has acquired all of the TRW common stock and has issued 69,063,364 shares of Northrop Grumman common stock, determined using
the maximum exchange ratio of 0.5357.

The value ascribed to the Northrop Grumman common stock exchanged in the TRW acquisition is $111.56, which represents the 5-day average of the
Northrop Grumman closing stock prices from July 10, 2002 through July 16, 2002.

These pro forma financial statements do not reflect the acceleration and conversion of TRW stock options to Northrop Grumman stock options, due to the
limited amount of data available to Northrop Grumman to determine the value of such options. These amounts ultimately will be included as an element of
the purchase price. Assuming the exchange ratio and stock price noted above, a maximum of approximately 7.5 million Northrop Grumman options could
be issued which would increase the TRW purchase price by $162.6 million.

Adjustment to eliminate intercompany sales and cost of sales transactions between Northrop Grumman and Litton, between Northrop Grumman and
Newport News, and between Northrop Grumman and TRW, as applicable.

Adjustment to amortize the preliminary estimate of goodwill and other purchased intangible assets arising out of the acquisition of Litton over an estimated
weighted average life of 26 years on a straight line basis.

Adjustment to record depreciation of property, plant and equipment and amortization of capitalized software arising from fair market value adjustments for
the Newport News acquisition.

Adjustment to record interest expense and the amortization of debt issuance costs on new financing for the acquisition of Litton at a weighted average rate
of 6.5 percent for the year ended December 31, 2001.

Adjustment to record income tax effects on pre-tax pro forma adjustments, using a statutory tax rate of thirty-five percent.

Adjusted, pro rata, for dividends to preferred shareholders using $7 per share dividend rate for redeemable preferred stock issued in the acquisition of
Litton.

Adjustment to amortize estimated purchased intangible assets arising out of the Newport News acquisition over an estimated life of 47 years on a straight
line basis. Goodwill arising from the Newport News acquisition has not been amortized in accordance with the provisions of SFAS No. 142: Goodwill and
Other Intangible Assets.

Adjustment to record interest on debt financing for the Newport News acquisition at a weighted average rate of 4.8 percent for the year ended December
31, 2001.

Adjustments to reclassify state income tax expense from federal and foreign income taxes to operating costs to conform Newport News and TRW data to
classifications utilized by Northrop Grumman.

Calculated based on the assumption that Northrop Grumman has acquired all of the TRW common stock and has issued 69,063,364 shares of Northrop
Grumman common stock, determined using the maximum exchange ratio of 0.5357. Using the minimum exchange ratio of 0.4348 would result in the
issuance of approximately 56.05 million Northrop Grumman shares and pro forma basic earnings per share and diluted earnings per share for the six
months ended June 30, 2002, of $1.74 and $1.73, respectively and the year ended December 31, 2001, of $2.62 and $2.60, respectively.

Goodwill amortization of $240 million for Northrop Grumman is included in cost of sales in the pro forma statement of income for the year ended
December 31, 2001, due to the adoption of SFAS No. 142: Goodwill and Other Intangible Assets, as of the beginning of the fiscal year 2002.

109



(m) Adjustment to amortize estimated purchased intangible assets arising out of the TRW acquisition and the sale of TRW’s Aeronautical Systems business
over an estimated life of 10 years on a straight line basis. Goodwill arising from the TRW acquisition and the sale of TRW’s Aeronautical Systems business
has not been amortized in accordance with the provisions of SFAS No. 142: Goodwill and Other Intangible Assets.

(n)  Adjustments to (i) record TRW’s sale of its Aeronautical Systems business to Goodrich Corporation for a gross purchase price of $1.5 billion in cash, less
cash payouts for transaction related costs, (ii) adjust fair value for prepaid pension costs and (iii) record an increase in goodwill and purchase intangibles
arising from the sale of the Aeronautical Systems business due to the difference between the carrying amount of the Aeronautical Systems business and the
proceeds from the sale, resulting in a reallocation of the purchase price of TRW Inc. pursuant to EITF 87-11. The proceeds from the sale of TRW’s
Aeronautical Systems business have not been applied to a particular use for purposes of the pro forma data.

(0) Adjustments to (i) eliminate the equity of TRW Automotive Inc. from the TRW Automotive Inc. stand alone presentation, (ii) retain and classify TRW
Automotive Inc.’s debt as an element of Northrop Grumman debt due to the assumption that Northrop Grumman and not the buyer of TRW Automotive
Inc. will assume the direct and allocated debt of TRW Automotive Inc. as part of the sales transaction, (iii) reflect the assumed $5.0 billion cash proceeds
from the sale of TRW’s Automotive business based on the minimum point of the range of fully-distributed enterprise values for TRW’s Automotive
business referenced in note (p) of these pro forma financial statements and (iv) record an increase in goodwill and a decrease in purchase intangibles arising
from the sale of TRW’s Automotive business due to the difference between the carrying amount of TRW Automotive Inc. and the proceeds of the sale,
resulting in a reallocation of the purchase price of TRW Inc. pursuant to EITF 87-11.

(p) As aresult of the ongoing volatility in the stock market, Northrop Grumman requested that its financial adviser, Salomon Smith Barney, update automotive
segment market multiples and recalculate potential, fully-distributed enterprise values for TRW’s Automotive business. This update was performed as of
August 7, 2002 and was based upon analysis of EBITDA multiples for eight peer companies in the automotive industry, including ArvinMeritor, Inc.,
Autoliv, Inc., BorgWarner Inc., Dana Corporation (excluding Dana Credit Corp.), Delphi Corporation, Lear Corporation, Magna International Inc. and
Visteon Corporation. This analysis was prepared for the minimum value range based upon 2002 and 2003 estimated EBITDA and EBITDAP.

The following table presents the results of this analysis:

Fully-Distributed Automotive
$5,000 $5,250

Enterprise Value ($ in millions)

2002 EBITDA 4.1x 4.3x
2003 EBITDA 4.0 4.2
2002 EBITDAP 4.6 4.8
2003 EBITDAP 4.4 4.6

The decline in value from previous valuation estimates has been ascribed to uncertainties and volatility in the market. Such fluctuations are subject to
change based upon market conditions. EBITDA and EBITDAP amounts can be calculated by dividing Enterprise Value by the respective multiplier.

The above amounts represent calculated Enterprise Values based upon market conditions. The assumed sale presented in the pro forma information
contained herein may or may not be representative of the actual sales prices that would occur in the event that a private placement transaction was
completed.

(@) Adjustment to amortize estimated purchased intangible assets arising out of the sale of TRW’s Automotive business over an estimated weighted average
life of 10 years on a straight line basis. Goodwill arising from the sale of TRW’s Automotive business has not been amortized in accordance with the
provisions of SFAS No. 142: Goodwill and Other Intangible Assets.

(r)  Calculated by dividing income available to common shareholders by average shares diluted, which is calculated assuming preferred shares are not
converted to common shares, resulting in the most dilutive effect.

(s)  Adjustment to reclassify accrued retiree benefits from deferred tax and other long-term liabilities to conform TRW to classification utilized by Northrop
Grumman.
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BENEFICIAL OWNERSHIP OF NORTHROP GRUMMAN COMMON STOCK

Set forth below is information regarding Northrop Grumman common stock owned by (i) those persons owning more than 5% of the outstanding Northrop

Grumman common stock and (ii) directors and executive officers of Northrop Grumman as a group.

Security Ownership of Certain Beneficial Owners

Amount and Nature of

Name and Address of Beneficial Owner Beneficial Ownership Percent of Class(a)

Wellington Management Company, LLP(b) 12,007,765 shares 10.62%

75 State Street
Boston, MA 02109

Unitrin, Inc.(c) 7,665,281 shares 6.78%

One East Wacker Drive
Chicago, IL 60601

U.S. Trust Company, N.A.(d)(e) 8,346,653 shares 7.38%

515 So. Flower St., #2800
Los Angeles, CA 90071

State Street Bank and Trust Company(f) 6,296,094 shares 5.57%

225 Franklin St.
Boston, MA 02110

FMR Corp.(g) 5,705,463 shares 5.05%

(@)

(b
©

(d)

(e)

®

82 Devonshire St.
Boston, MA 02109

Percent of class was calculated based on the number of outstanding shares of Northrop Grumman common stock as of September 6, 2002 (113,048,906)
and the most recent publicly available information in documents filed by or on behalf of such beneficial owners with the SEC.

This information was obtained from a Schedule 13F filed by Wellington Management Company, LLP with the SEC on August 14, 2002.

This information was obtained from a Schedule 13F filed by Unitrin, Inc. with the SEC on August 9, 2002. According to Unitrin, as of June 30, 2002,
Unitrin had sole voting and dispositive power over all 7,665,281 shares.

This information was obtained from a Schedule 13F filed by U.S. Trust Company, N.A. with the SEC on July 18, 2002. U.S. Trust Company is an
Investment Manager (the “Investment Manager”) for the Northrop Grumman Pension Plan and the pension plans for certain divisions of Northrop
Grumman (the “Pension Plans”); Northrop Grumman has established a Master Trust with State Street Bank and Trust Company as Trustee (“Trustee”).
Under the Master Trust, the Investment Manager has responsibility for the management and control of the Northrop Grumman shares held in the Master
Trust as assets of the Pension Plans. According to the Investment Manager, the Investment Manager has sole voting power over 4,233,996 shares, shared
voting power over 4,109,231 shares and no voting power over 3,426 shares.

These shares are held for the account of (but not beneficially owned by) the Trustee. The Investment Manager has voting power over these shares, except in
the event of a contested election of directors or in connection with a tender offer. In such cases, the shares are voted in accordance with instructions
received from eligible participants in the Pension Plans and undirected shares are voted in the same proportion as shares for which instructions are received.
This information was provided by State Street Bank and Trust Company (“State Street”) in a Schedule 13G filed with the SEC on February 6, 2002.
According to State Street, as of December 31, 2001, State Street had sole voting power over 1,948,208 shares, shared voting power over 4,157,591 shares,
sole dispositive
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power over 6,291,218 and shared dispositive power over 4,876 shares. This total includes 4,032,315 shares held for the account of employee participants in
the Employee Stock Ownership Plan portion of the Northrop Grumman Savings and Investment Plan for which State Street acts as a trustee.

(g) This information was obtained from a Schedule 13F filed by FMR Corp. (“Fidelity”) with the SEC on August 14, 2002. According to Fidelity, as of June
30, 2002, Fidelity had sole voting power over 834,909 shares and no voting power over 4,870,554 shares.

Security Ownership of Northrop Grumman Management

The following table shows beneficial ownership (as defined by applicable rules for proxy statement reporting purposes) of the Northrop Grumman common
stock as of September 6, 2002 by each director and nominee, by the Chief Executive Officer and the other four most highly compensated executive officers
(collectively, the “Named Executive Officers”) and all directors and executive officers as a group. Together these individuals own less than 1% of the outstanding
Common Stock. Unless otherwise indicated, each individual has sole investment power and sole voting power with respect to the shares owned by such person.

No family relationship exists between any of the directors or executive officers of the Northrop Grumman.

Number of Shares

Options Exercisable Within 60

Beneficially Owned Days Share Equivalents(1)

Directors:
John T. Chain, Jr. 2,083 10,000 0
Lewis W. Coleman 2,608 3,000 0
Vic Fazio 792 4,500 0
Phillip Frost 11,764 9,500 1,204
Jay H. Nussbaum 52 1,500 0
Aulana L. Peters 3,840 10,000 2,762
John Brooks Slaughter 1,083 10,000 0
Named Executive Officers:
Kent Kresa(2) 467,118(5) 241,229 5,415
Ronald D. Sugar(3) 1,000(6) 12,500 0
Richard B. Waugh, Jr. 65,952(7) 11,937 3,539
Herbert W. Anderson 6,789 50,750 1,473
Ralph D. Crosby, Jr.(4) 7,500 0 0
Directors and Executive Officers as

644,666 487,467 20,164

a Group (24 persons)

(1)  Share equivalents for directors represent non-voting deferred stock units acquired under the 1993 Stock Plan for Non-Employee Directors which are paid
out in shares of Common Stock at the conclusion of a director-specified deferral period. The Named Executive Officers hold share equivalents with pass-

through voting rights in the Northrop Grumman Savings and Investment Plan.
(2)  Mr. Kresa also serves as Chairman of the Board.
(3) Dr. Sugar is also a director of Northrop Grumman.
(4)  Mr. Crosby terminated employment with Northrop Grumman on January 11, 2002.
(5) These shares are held in the Kresa Family Trust of which Mr. Kresa is trustee.

(6) These shares are held in the Ronald D. Sugar Revocable Trust dated as of October 20, 1995 of which Dr. Sugar is trustee.

(7)  These shares are held in the Waugh Family Trust of which Mr. Waugh and his wife are trustees.
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BENEFICIAL OWNERSHIP OF TRW COMMON STOCK
Security Ownership of Certain Beneficial Owners

To TRW’s knowledge, except as set forth below, no person beneficially owns more than five percent of the outstanding shares of TRW common stock. The
following table presents information derived from Statements of Beneficial Interest on Schedule 13G filed with the SEC by persons beneficially owning more
than five percent of the outstanding shares of TRW common stock:

Number of Shares and Nature of

Name and Address of Beneficial Owner Beneficial Ownership(a) Percent of Class(b)
The TRW Employee Stock Ownership and Savings Plan 21,687,649(c) 16.81%
1900 Richmond Road

Cleveland, Ohio 44124

(@) The beneficial owner listed in the table certified in its Schedule 13G filed with the SEC that, to the best of its knowledge and belief, the TRW common
stock beneficially owned by it was acquired in the ordinary course of business and not for the purpose of changing or influencing control of TRW.

(b) Percent of class was calculated based on the number of outstanding shares of TRW common stock as of September 6, 2002 (128,978,288) and the most
recent information provided by the beneficial owner in documents filed with the SEC.

(c)  Putnam Fiduciary Trust Company, One Post Office Square, Boston, Massachusetts 02109, served as trustee of The TRW Employee Stock Ownership and
Savings Plan during 2001. According to The TRW Employee Stock Ownership and Savings Plan’s Statement of Beneficial Interest on Schedule 13G filed
with the SEC, Putnam Fiduciary Trust Company disclaims beneficial ownership of the shares, as it does not retain discretionary authority to buy, sell or
vote the securities and the TRW Employee Stock Ownership and Savings Plan reported shared voting and dispositive power over all the shares beneficially
owned. As of September 6, 2002, The TRW Employee Stock Ownership and Savings Plan beneficially owned 18,318,376 shares, or approximately
14.2 percent of the outstanding TRW common stock.
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Security Ownership of TRW Management

The following table sets forth information regarding the beneficial ownership of TRW common stock as of September 6, 2002 by (1) each of the persons
who currently serves as a director of TRW; (2) each of the executive officers listed on the Summary Compensation Table included in TRW’s 2002 annual meeting
proxy statement; and (3) all TRW directors and executive officers as a group. Unless there is a footnote to the contrary, sole voting and investment power in the
shares owned are held either by the named individual alone or by the named individual and his or her spouse.

Number of Shares of TRW Common Stock

Percent of
Shares Beneficially Exercisable Shares
Name Owned(1) Options(2) Deferred Share Units(3) Outstanding
M. H. Armacost 6,846 9,500 2,326 &
A. E. Baratz 682 0 689 *
D. M. Cote(4) 0 0 0 &
M. Feldstein 7,611 8,000 0 *
K. W. Freeman 1,314 2,500 0 &
R. M. Gates 6,027 9,500 0 *
J. T. Gorman(4) 22,271 1,070,000 0 &
T. W. Hannemann 42,766 240,333 45,275 *
G. H. Heilmeier 8,392 9,500 0 &
C. R. Hollick 2,528 5,000 0 *
K. N. Horn 7,246 9,500(5) 0 e
H. V. Knicely 23,260 220,333 0 *
D. B. Lewis 6,022 9,500 0 o
L. M. Martin 6,746 9,500 2,239 *
P. A. Odeen 10,613 125,000 2,525 i
J. C. Plant 26,000 96,666 10,066 *
G. L. Summe 682 0 0 o
All directors and executive officers as
a group (23 persons) (4) 311,191 2,265,897 92,305 2.1%

* Less than 1 percent.

(1) Includes TRW common stock held in The TRW Employee Stock Ownership and Savings Plan, shares of TRW common stock that have been automatically
deferred under the deferred compensation plan for non-employee directors and shares of TRW restricted stock awarded to certain TRW executive officers.

(2) Inaccordance with the rules of the SEC, this column shows the number of shares of TRW common stock that may be acquired within 60 days of September
6, 2002, upon exercise of TRW stock options.

(3)  This column shows phantom units of TRW common stock that have been credited under deferred compensation plans and certain other nonqualified benefit
plans. The phantom units are settled in cash and are not included for the purpose of calculating the percent of TRW common stock outstanding.

(4) The number of shares of TRW common stock beneficially owned by all directors and executive officers as a group includes shares of TRW common stock
owned by Messrs. Cote and Gorman, both of whom are no longer directors or executive officers of TRW. The information reported for Mr. Cote is, to the
best knowledge of TRW, based on shares of TRW common stock owned of record by Mr. Cote.

(5)  This figure includes an option for 1,500 shares of TRW common stock, which Mrs. Horn has transferred to her child.
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DESCRIPTION OF NORTHROP GRUMMAN COMMON STOCK

The following description of the terms of the Northrop Grumman common stock is not meant to be complete and is qualified in its entirety by reference to
Northrop Grumman’s Certificate of Incorporation, which is incorporated into this joint proxy statement/prospectus by this reference. See “ADDITIONAL
INFORMATION” beginning on page 125.

Northrop Grumman is authorized to issue 800,000,000 shares of common stock, par value $1.00 per share and 10,000,000 shares of preferred stock per
value $1.00 per share. As of August 9, 2002, 112,967,511 shares of Northrop Grumman common stock were outstanding and 5,667,983 shares were subject to
outstanding options to purchase Northrop Grumman common stock.

Dividends. Dividends are paid on the Northrop Grumman common stock and on any class or series of stock entitled to participate with the Northrop
Grumman common stock as to dividends, when and as declared by Northrop Grumman’s board of directors.

Voting Rights. Each holder of Northrop Grumman common stock is entitled to one vote per share on all matters submitted to a vote of Northrop
Grumman stockholders. Holders of Northrop Grumman common stock are not entitled to cumulative voting rights.

Liquidation. If Northrop Grumman is liquidated, holders of Northrop Grumman common stock are entitled to receive all remaining assets available for
distribution to stockholders after satisfaction of Northrop Grumman’s liabilities and the preferential rights of any preferred stock that may be outstanding at that
time.

Preemptive Rights. The holders of Northrop Grumman common stock do not have any preemptive, conversion or redemption rights by virtue of their
ownership of Northrop Grumman common stock.

Registrar and Transfer Agent. The registrar and transfer agent for Northrop Grumman common stock is EquiServe Trust Company.

Rights Plan. Northrop Grumman has adopted a rights plan pursuant to which a preferred share purchase right is attached to each share of Northrop
Grumman common stock that is or becomes outstanding prior to October 31, 2008, including any shares to be issued to TRW shareholders in connection with the
merger. This rights plan is described in the section entitled “COMPARISON OF RIGHTS OF HOLDERS OF NORTHROP GRUMMAN COMMON STOCK
AND TRW COMMON STOCK?” beginning on page 117.

Equity Security Units. In November 2001, Northrop Grumman issued 9,200,000 shares of common stock and 6,900,000 equity security units, generating
cash proceeds of $1.45 billion. The proceeds were used to reduce existing debt and for general corporate purposes. Each equity security unit, issued at $100.00
per unit, initially consists of a contract to purchase shares of Northrop Grumman common stock on November 16, 2004, and a $100.00 senior note due 2006. The
senior notes due 2006 are reported as long-term debt. The senior notes initially bear interest at 5.25% per annum, and each equity security unit also pays a
contract adjustment payment of 2.0% per annum, for a combined yield on the equity security unit of 7.25% per annum. Each purchase contract, which is part of
the equity security units, will obligate the holder thereof to purchase, for $100.00, the following number of shares of the company’s common stock based on the
average closing price of the Northrop Grumman common stock over the 20 day trading period ending on the third trading day immediately preceding November
16, 2004: (i) 0.9262 shares if the average closing price equals or exceeds $107.97, (ii) a number of shares having a value equal to $100.00 if the average closing
price is less than $107.97 but greater than $88.50 and (iii) 1.1299 shares if the average closing price is less than or equal to $88.50. Prior to November 16, 2004,
holders of equity security units have the opportunity to participate in a remarketing of the senior note component. Interest expense on the Equity Security Units
amounts to $36,225,000 annually. In the event that the Equity Security Units are converted to Northrop Grumman common stock at the end of their three year
term and the
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common stock price is equal to the redemption price of $100.00, an additional 6,900,000 shares will be issued at that time. Based upon the pro forma information
contained on pages 81 through 88 in this joint proxy statement/prospectus, the earnings per share effect of the issuance would increase outstanding shares from
181.19 million to 188.09 million, reducing basic earnings per share from $1.79 to $1.73. The ultimate number of shares issued will be based upon the trading
price of Northrop Grumman common stock at the end of the redemption period. If the above circumstances were to occur, interest expense would decrease by
approximately $36.2 million, resulting in an equivalent increase in income before taxes.
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COMPARISON OF RIGHTS OF HOLDERS OF
NORTHROP GRUMMAN COMMON STOCK
AND TRW COMMON STOCK

Upon completion of the merger, TRW shareholders will become stockholders of Northrop Grumman, rather than shareholders of TRW. Since Northrop
Grumman is a Delaware corporation, the rights of Northrop Grumman stockholders are governed by the applicable laws of the State of Delaware, including the
Delaware General Corporation Law, and by Northrop Grumman’s charter and bylaws. Since TRW is an Ohio corporation, the rights of TRW shareholders are
governed by the applicable laws of the State of Ohio, including the Ohio Revised Code, and by TRW’s amended articles of incorporation and regulations.

The following summary discusses and compares:

» some of the material differences between the current rights of Northrop Grumman stockholders and TRW shareholders under the Delaware General
Corporation Law and Ohio Revised Code; and

+ under the charter and bylaws of Northrop Grumman and the amended articles of incorporation and regulations of TRW, but is not intended to be an
exhaustive discussion or comparison of such rights.

The statements in this section are qualified in their entirety by reference to, and are subject to, the detailed provisions of the Delaware General Corporation
Law, the Ohio Revised Code, Northrop Grumman’s charter, Northrop Grumman’s bylaws, TRW’s amended articles of incorporation and TRW’s regulations, as
applicable. Copies of Northrop Grumman’s charter and bylaws and TRW’s amended articles of incorporation and regulations are incorporated by reference herein
and will be sent to TRW shareholders, upon request. See “QUESTIONS AND ANSWERS ABOUT THE MERGER—Whom Should I Contact if I Have
Questions?” on page 2.

Corporate Governance

Northrop Grumman. The rights of Northrop Grumman stockholders are governed by Delaware corporate law and the charter and the bylaws of Northrop
Grumman.

TRW. The rights of TRW shareholders are governed by the Ohio Revised Code and the amended articles of incorporation and regulations of TRW.
Authorized Capital Stock

Northrop Grumman. The authorized capital stock of Northrop Grumman currently consists of 810,000,000 shares of capital stock consisting of (i)
800,000,000 shares of common stock, par value $1.00 per share and (ii) 10,000,000 shares of preferred stock, par value $1.00 per share.

TRW. The authorized capital stock of TRW currently consists of 505,099,536 shares of capital stock consisting of (i) 500,000,000 shares of common
stock, $0.625 par value per share, (ii) 99,536 shares of Serial Preference Stock, no par value per share and (iii) 5,000,000 shares of Serial Preference Stock II, no
par value per share.

Number, Classification and Election of Board of Directors

Northrop Grumman. The Northrop Grumman charter provides that Northrop Grumman’s board of directors is to be divided into three classes of directors,
each as nearly equal in number as possible, with each director elected for a term expiring at the third succeeding annual meeting of stockholders after such
director’s election. The bylaws of Northrop Grumman provide that the number of directors will be fixed by resolution of the board of directors, but will be no less
than three members. As of September 6, 2002, the Northrop Grumman board consisted of 9 directors.
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Neither the Northrop Grumman charter nor the Northrop Grumman bylaws permits cumulative voting for the election of directors.

TRW. TRW s regulations provide that the board of directors is to be divided into three classes of directors with each director elected for a term expiring at
the third succeeding annual meeting of shareholders after such director’s election. The number of directors will be fixed by action of the board of directors, but
will be no less than 12 members and no more than 18 members. As of September 6, 2002, the TRW board consisted of 13 directors, with five directors in the class
of directors whose term expires in 2003 and four directors in the classes of directors whose terms expire in 2004 and 2005.

The Ohio Revised Code provides that any shareholder may give written notice requesting that cumulative voting be used for the election of directors. The
notice must be given to the President, a Vice-President or the Secretary of a corporation, generally not less than 48 hours before the time fixed for holding a
meeting of shareholders for the purpose of electing directors. Furthermore, an announcement of the giving of such notice must be made upon the convening of the
meeting by the Chairman or Secretary or by or on behalf of such shareholder.

Removal of Directors

Northrop Grumman. The Northrop Grumman charter provides that directors may be removed only for cause and only by the affirmative vote of the
holders of not less than 80% of all outstanding shares of capital stock of Northrop Grumman having general voting power entitled to vote in connection with the
election of a director, regardless of class and voting together as a single voting class; provided, however, that where the removal is approved by a majority of the
Continuing Directors (as defined in Northrop Grumman’s charter), the affirmative vote of a majority of the voting power of all outstanding shares of voting stock
entitled to vote in connection with the election of that director, regardless of class and voting together as a single voting class, is required for approval of removal.

TRW. Under TRW’s regulations and the Ohio Revised Code, directors may be removed only for cause and only by the affirmative vote of the holders of
not less than two-thirds of all outstanding shares of capital stock of TRW.

Newly Created Directorships and Vacancies

Northrop Grumman. The charter and bylaws of Northrop Grumman provide that any vacancies on the board or newly created directorships may be filled
solely by the affirmative vote of a majority of the remaining directors, although less than a quorum. However, the Delaware General Corporation Law also
provides that if the directors then in office constitute less than a majority of the board of directors, then, upon application by stockholders representing at least
10% of the outstanding shares entitled to vote for those directors, the Court of Chancery may order a stockholder election of directors to be held.

TRW. TRW s regulations and the Ohio Revised Code provide that any vacancies on the board and newly created directorships may be filled by the
affirmative vote of a majority of the directors then in office or by the affirmative vote of the holders of a plurality of the shares voting in the election of directors
at a meeting of TRW shareholders.

Quorum of Directors

Northrop Grumman. Northrop Grumman’s bylaws provide that a quorum is a majority of the board of directors, except that when the board of directors
consists of one director, then the one director will constitute a quorum.
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TRW. The regulations of TRW provide that a quorum of the board of directors is the lesser of a majority of the board of directors then in office or five
directors.

Annual Meetings

Northrop Grumman. The bylaws of Northrop Grumman provide that the annual meeting of stockholders will be held between May 1 and July 1 of each
year on such date and time fixed by the board of directors.

TRW. TRW s regulations provide that the annual meeting of shareholders will be held on the last Wednesday in April of each year, unless such day is a
legal holiday, in which case the annual meeting will be held on the next day that is not a legal holiday.

Special Meetings

Northrop Grumman. Under the charter and bylaws of Northrop Grumman, special meetings of the stockholders may be called at any time by a majority
of the board of directors, the Chairman of the board of directors or by the President and Chief Executive Officer.

TRW. TRW s regulations provide that special meetings of the shareholders may be called at any time by (i) the Chairman of the board of directors, (ii) the
President, (iii) a Vice President, (iv) the board of directors acting at a meeting, (v) a majority of the board of directors acting without a meeting or (vi) holders of
not less than 35% of all of the outstanding shares entitled to vote at such meeting.

Quorum of Stockholders/Shareholders

Northrop Grumman. Northrop Grumman’s bylaws provide that the presence in person or by proxy of the holders of a majority of the shares entitled to
vote at a meeting constitutes a quorum for that meeting, except as otherwise provided by the Delaware General Corporation Law.

TRW. TRW s regulations provide that the presence in person or by proxy of the holders of not less than 35% of the shares entitled to vote at the meeting
with respect to a purpose stated in the notice of such meeting constitutes a quorum for that meeting.

Certain Voting Requirements

Northrop Grumman. Under the Northrop Grumman bylaws, except as otherwise provided by the Northrop Grumman charter or by applicable law, action
by Northrop Grumman stockholders generally is taken by the affirmative vote, at a meeting at which a quorum is present, of a majority of the votes cast on that
action, including certain extraordinary actions, such as mergers, consolidations and amendments to the Northrop Grumman charter. However, the Northrop
Grumman charter requires the affirmative vote of the holders of not less than 80% of the outstanding shares of voting stock to approve an amendment of certain
articles in the charter.

Each share of Northrop Grumman common stock entitles the holder to one vote on each matter upon which stockholders have the right to vote.

TRW. Under TRW’s regulations, except as otherwise provided by the TRW amended articles of incorporation or by applicable law, action by TRW
shareholders generally is taken by the affirmative vote, at a meeting at which a quorum is present, of a majority of the votes cast on that action. Under the Ohio
Revised Code, the affirmative vote of two-thirds of the voting power of the corporation is required to approve certain
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major corporate transactions, including the sale of all or substantially all of TRW’s assets, certain mergers, and certain combinations and majority share
acquisitions.

Each share of TRW common stock entitles the holder to one vote on each matter upon which TRW shareholders have the right to vote.
Action by Written Consent

Northrop Grumman. Under Northrop Grumman’s charter and bylaws, any action required or permitted to be taken by the stockholders must be effected at
a duly called annual meeting or at special meeting of stockholders, unless such action requiring or permitting stockholder approval is approved by a majority of
the Continuing Directors (as defined in Northrop Grumman’s charter), in which case that action may be authorized or taken by the written consent of the holders
of outstanding shares of voting stock having not less than the minimum voting power that would be necessary to authorize or take such action at a meeting of
stockholders at which all shares entitled to vote thereon were present and voted, provided, all other requirements of applicable law and Northrop Grumman’s
charter have been satisfied.

TRW. The Ohio Revised Code provides that shareholder action may be taken without a meeting upon the written consent of the holders of all the
outstanding shares entitled to vote. Shareholder action to amend TRW’s regulations may be taken without a meeting upon the written consent of the holders of
two-thirds of the outstanding shares entitled to vote.

Business Conducted at Stockholders/Shareholders Meetings

Northrop Grumman. Northrop Grumman’s bylaws provide that with respect to any Northrop Grumman stockholder meeting, nominations of persons
election to the board and the proposal of business to be considered by stockholders may be made only (i) by or at the direction of the board of directors, (ii) by a
stockholder of record who is entitled to vote and who has complied with the advance notice procedures set forth in Northrop Grumman’s bylaws or (iii) pursuant
to Northrop Grumman’s notice with respect to that meeting.

TRW. Under the Ohio Revised Code and TRW’s regulations, TRW shareholders must be given written notice of the time, place and purpose or purposes
of every shareholder meeting, except as otherwise provided in the Ohio Revised Code.

Amendments of Charter or Articles of Incorporation

Northrop Grumman. Under the Delaware General Corporation Law, the affirmative vote of the holders of a majority of the outstanding shares entitled to
vote is required to amend Northrop Grumman’s charter. In addition, amendments that make changes relating to the capital stock by increasing or decreasing the
par value or the aggregate number of authorized shares of a class or otherwise adversely affecting the rights of that class, must be approved by the majority vote
of each class of stock affected, unless, in the case of an increase in the number of shares, the certificate of incorporation takes away that right, and provided that,
if the amendment affects some series of securities, then only holders of those series of securities have such vote. Northrop Grumman’s charter provides that
specified articles may be adopted, repealed, rescinded, altered or amended only by the affirmative vote of the holders of not less than 80% of the voting power of
all outstanding shares of voting stock, regardless of class and voting together as a single voting class, and where that action is proposed by an interested
stockholder (as defined in Northrop Grumman’s charter) or an associate or affiliate (each as defined in Northrop Grumman’s charter) of an interested stockholder,
by the majority of the voting power of all of the outstanding shares of voting stock, voting together as a single class, other than shares held by the interested
person; provided, however, that where the action is approved by a majority of the continuing directors (as defined in Northrop Grumman’s charter), the
affirmative vote of a majority of the voting power of all outstanding shares of voting stock, regardless of class and voting together as a single voting class shall be
required for approval of that action.
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TRW. Under the Ohio Revised Code, TRW’s amended articles of incorporation may be amended by the affirmative vote of two-thirds of the voting power
of the corporation, unless otherwise specified in the corporation’s articles of incorporation.

Amendments of Bylaws or Regulations

Northrop Grumman. Under Northrop Grumman’s charter and bylaws, the bylaws may be adopted, repealed, rescinded, altered or amended by
stockholders, but only by the affirmative vote of the holders of not less than 80% of the voting power of all outstanding shares of voting stock, regardless of class
and voting together as a single voting class and, where such action is proposed by an interested stockholder or by any associate or affiliate of an interested
stockholder, by a majority of the voting power of all outstanding shares or voting stock, regardless of class and voting together as a single class, other than the
shares held by such interested stockholders; provided, however, that where such action is approved by a majority of the continuing directors, the affirmative vote
of the holders of a majority of the voting power of all outstanding shares of voting stock, regardless of class and voting together as a single voting class shall be
required for approval of that action.

TRW. TRW s regulations may be amended at a meeting of the shareholders by the affirmative vote of the holders of not less than two-thirds of all
outstanding shares of capital stock of TRW having the general voting power entitled to vote on such amendment.

Business Combinations

Northrop Grumman. Under the Delaware General Corporation Law, a majority of the outstanding shares of voting stock is required to adopt and approve
a plan of merger or consolidation. The Delaware General Corporation Law prohibits a Delaware corporation which has a class of stock which is listed on a
national stock exchange or which has 2,000 or more stockholders of record from engaging in a business combination with an interested stockholder (generally, the
beneficial owner of 15% or more of the corporation’s outstanding voting stock) for three years following the time the stockholder became an interested
stockholder, unless, prior to that time, the corporation’s board of directors approved either the business combination or the transaction that resulted in the
stockholder becoming an interested stockholder, or if at least two-thirds of the outstanding shares not owned by that interested stockholder approve the business
combination, or if, upon becoming an interested stockholder, that stockholder owned at least 85% of the outstanding shares (excluding those held by officers,
directors and some employee stock plans). In addition to the requirements of the Delaware General Corporation Law, Northrop Grumman’s charter provides that,
subject to various exceptions, any business combination between Northrop Grumman or any subsidiary and an interested stockholder (as defined in the Northrop
Grumman Charter) must be approved by the holders of at least 80% of the voting power of all outstanding voting stock, regardless of class and voting together as
a single class, and a majority of the voting power of all outstanding shares of voting stock, other than the shares held by any interested stockholder which is a
party to such business combination or by any affiliate or associates of such interested stockholder, regardless of class and voting together as single voting class.

TRW. Under the Ohio Revised Code, the affirmative vote of two-thirds of the outstanding shares of voting stock is required to adopt a plan of merger or
consolidation. The Ohio Revised Code prohibits an Ohio corporation which has 50 or more shareholders of record and that has its principal place of business, its
principal executive offices, assets having substantial value or a substantial percentage of its assets within Ohio from engaging in a business combination with an
interested shareholder (a shareholder that can exercise, directly or indirectly, 10% of the voting power of the corporation) for three years following the time the
shareholder became an interested shareholder, unless (a) the directors of the corporation have approved the transactions or the interested shareholder’s acquisition
of shares of the corporation prior to the date such shareholder became an interested shareholder of the corporation, or (b) the holders of at least two-thirds of the
voting power of the corporation, prior to the date such shareholder became an interested shareholder of the corporation, adopt an amendment to its charter
specifying that Chapter 1704 of the Ohio Revised Code shall not be applicable to the
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corporation. This prohibition also applies to a person or entity, whether or not an interested shareholder, that is or after the business combination would be, an
affiliate or associate of an interested shareholder. The Ohio Revised Code further provides that the business combination may still be prohibited after the three-
year period unless either certain “fair-price” provisions are complied with or the transaction is approved by certain super-majority shareholder votes.

Under Chapter 1704 of the Ohio Revised Code, an interested shareholder includes a person who is the beneficial owner of a sufficient number of shares of
a corporation that such person can exercise directly or indirectly 10% of the voting power of the corporation.

Under Section 1701.831 of the Ohio Revised Code, unless the charter or regulations of a corporation otherwise provide, any control share acquisition of an
issuing public corporation can only be made with the prior approval of the corporation’s shareholders. A “control share acquisition” is defined as any acquisition
of shares of a corporation that, when added to all other shares of that corporation that the acquiring person may exercise or direct the exercise of the voting power
of, would enable that person to exercise or direct the exercise of levels of voting power in any of the following ranges: at least 20% but less than 33 1/3%; at least
33 /3% but less than 50%; or 50% or more.

Rights Plan

Northrop Grumman. Northrop Grumman entered into a Rights Agreement, dated January 31, 2001, between Northrop Grumman and EquiServe Trust
Company, N.A., pursuant to which a preferred share purchase right is attached to each share of Northrop Grumman common stock that is or becomes outstanding
prior to October 31, 2008, including the shares to be issued to TRW shareholders pursuant to the merger. The rights become exercisable 10 days after the public
announcement that any person or group has (a) acquired 15% or more of the outstanding shares of Northrop Grumman common stock or (b) initiated a tender
offer for shares of Northrop Grumman common stock which, if consummated, would result in any person or group acquiring 15% or more of the outstanding
shares of Northrop Grumman common stock. Once exercisable, each right will entitle the holder to purchase one one-thousandth of a share of Northrop Grumman
Series A junior participating preferred stock, par value $1.00 per share, at a price of $250.00 per one one-thousandth of a share, subject to adjustment.
Alternatively, under certain circumstances involving an acquisition of 15% or more of the Northrop Grumman common stock outstanding, each right will entitle
its holder to purchase, at a fifty percent discount, a number of shares of Northrop Grumman common stock having a market value of two times the exercise price
of the right. Northrop Grumman may (i) exchange the rights at an exchange ratio of one share of Northrop Grumman common stock per right and (ii) redeem the
rights, at a price of $0.01 per right, at any time prior to an acquisition of 15% or more of the outstanding shares of Northrop Grumman common stock by any
person or group.

These purchase rights become exercisable 10 days after the public announcement that any person or group has (a) acquired 15% or more of the outstanding
shares of Northrop Grumman common stock or (b) initiated a tender offer for shares of Northrop Grumman common stock which, if consummated, would result
in any person or group acquiring 15% or more of the outstanding shares of Northrop Grumman common stock. Once exercisable, each right will entitle the holder
to purchase one one-thousandth of a share of Northrop Grumman Series A junior participating preferred stock, par value $1.00 per share, at a price of $250.00 per
one one-thousandth of a share, subject to adjustment. Alternatively, under certain circumstances involving an acquisition of 15% or more of the outstanding
Northrop Grumman common stock, each right will entitle its holder to purchase, at a 50% discount, a number of shares of Northrop Grumman common stock
having a market value of two times the exercise price of the right. Northrop Grumman may (i) exchange the rights at an exchange ratio of one share of Northrop
Grumman common stock per right or (ii) redeem the rights, at a price of $0.01 per right, at any time prior to an acquisition of 15% or more of the outstanding
shares of Northrop Grumman common stock by any person or group.
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These rights have certain anti-takeover effects and are intended to cause substantial dilution to any person or group that attempts to acquire control of
Northrop Grumman on terms not approved by Northrop Grumman’s board of directors.

TRW. TRW does not have a shareholders’ rights plan.
Dissenter’s Rights

Northrop Grumman. Under Delaware law, a dissenting stockholder may seek dissenter’s rights in connection with statutory mergers or consolidations in
certain specific situations. Dissenter’s rights are not available to a Delaware corporation’s stockholders under Delaware law, however, with respect to shares of
common stock that, at the applicable record date, (a) were listed on a national securities exchange or designated as a national market system security on an inter
dealer quotation system by NASD or (b) were held of record by more than 2,000 stockholders, unless the stockholders are required by the terms of the merger or
consolidation to accept any consideration other than:

+ shares of the surviving corporation;

» shares of stock of another listed corporation which are the kind described in clause (a) or (b) above;
« cash in lieu of fractional shares; or

+ any combination of the consideration described in the first three bullet points.

TRW. Under Ohio law, upon compliance with certain requirements and procedures, a dissenting shareholder has the right to receive the fair cash value for
his or her shares (so-called dissenter’s rights) if the shareholder objects to, among other things:

+  certain specified amendments to the articles of incorporation;
+ the sale, lease, exchange, transfer or other disposition of substantially all the assets; or
» specified mergers and consolidations.

In a merger, upon compliance with specified requirements and procedures, the dissenting shareholders of an Ohio corporation that is being merged into
another corporation and the shareholders of an Ohio surviving corporation whose adoption of the merger agreement is required are entitled to dissenters’ rights. A
shareholder entitled to dissenters’ rights may exercise these rights if:

+ the merger requires adoption of the merger agreement by the shareholders;
+ the dissenting shareholder holds shares of the corporation as of the record date for the shareholder meeting at which the merger agreement is submitted;
+ the dissenting shareholder does not vote his or her shares in favor of the merger agreement; and

* not more than ten days after the date of the meeting at which the stockholder vote was taken, the dissenting shareholder delivers to the corporation a
written demand for payment to him or her of the fair cash value of his or her shares. The demand must state the dissenting shareholder’s address, the
number and class of dissenting shares and the amount claimed by the dissenting shareholder as the fair cash value of the shares.

Profit Recapture Provision
Section 1707.043 of the Ohio Revised Code applies to TRW. This section provides that:

«  if a shareholder disposes of an Ohio company’s stock for a profit of more than $250,000 within 18 months after announcing an intention to make a
proposal to acquire control of the company;
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+ then, the company may recover the profit unless the shareholder proves in court that:
+ its sole purpose in making the proposal was to acquire control of the company and it had reasonable grounds to believe it would succeed;
+ it did not make the proposal for the purpose of manipulating the market, increasing its profit or decreasing its loss; and
+ the proposal did not have a material adverse effect on the price or trading volume of the shares of the Ohio corporation.

Delaware law does not have a comparable provision.
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STOCKHOLDER OR SHAREHOLDER PROPOSALS FOR ANNUAL MEETINGS
Northrop Grumman

Northrop Grumman stockholders who intend to present proposals at Northrop Grumman’s 2003 annual meeting of stockholders must deliver the proposal
to Northrop Grumman’s Corporate Secretary at 1840 Century Park East, Los Angeles, California 90067:

+ not later than December 6, 2002, if the proposal is submitted for inclusion in Northrop Grumman’s proxy materials for Northrop Grumman’s 2003
annual meeting of stockholders pursuant to Rule 14a-8 under the Exchange Act; or

+ not earlier than January 16, 2003 and not later than February 15, 2003, if the proposal is submitted pursuant to Northrop Grumman’s bylaws, in which
case Northrop Grumman is not required to include the proposal or any advice on the proposal in Northrop Grumman’s proxy materials.

A copy of Northrop Grumman’s bylaws is available on request from the Corporate Secretary of Northrop Grumman at 1840 Century Park East, Los
Angeles, California 90067.

TRW
TRW will not have an annual meeting in 2003 if the merger is completed.

TRW shareholders who intend to present proposals at TRW’s 2003 annual meeting of shareholders must deliver written proposals to TRW’s Corporate
Secretary at 1900 Richmond Road, Cleveland, Ohio 44124:

+ not later than November 4, 2002, if the proposal is submitted for inclusion in TRW’s proxy materials for TRW’s 2003 annual meeting of shareholders
pursuant to Rule 14a-8 under the Exchange Act; or

+ not later than January 18, 2003, if the proposal is submitted other than pursuant to Rule 14a-8 under the Exchange Act, otherwise TRW management
will have discretionary voting authority with respect to such proposal without providing any advice on the nature of the matter in TRW’s proxy
statement for TRW’s 2003 annual meeting of shareholders.

A copy of TRW’s regulations is available on request from the Corporate Secretary of TRW at 1900 Richmond Road, Cleveland, Ohio 44124.
ADDITIONAL INFORMATION

Northrop Grumman and TRW file annual, quarterly and special reports, proxy statements and other information with the SEC. Stockholders may read and
copy this information at the SEC’s Public Reference Room at 450 Fifth Street, N.W., Room 1024, Washington, D.C. 20549. Information on the operation of the
Public Reference Room may be obtained by calling the SEC at (800) SEC-0330. Shareholders also may obtain copies of this information by mail from the Public
Reference Room at the address set forth above, at prescribed rates.

In addition, the SEC maintains an internet world wide web site that contains reports, proxy statements and other information about issuers like Northrop
Grumman and TRW who file electronically with the SEC. The address of that site is http://www.sec.gov.

Northrop Grumman filed a registration statement on Form S-4 with the SEC under the Securities Act to register the Northrop Grumman common stock to
be issued pursuant to the merger. This joint proxy statement/prospectus is a part of that registration statement. As allowed by SEC rules, this joint proxy
statement/prospectus
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does not contain all the information that TRW shareholders and Northrop Grumman stockholders can find in the registration statement or the exhibits to the
registration statement. TRW shareholders and Northrop Grumman stockholders may obtain copies of the Form S-4, and any amendments thereto, in the manner
described above.

The SEC allows Northrop Grumman and TRW to incorporate by reference information into this joint proxy statement/prospectus, which means that
Northrop Grumman and TRW can disclose important information to shareholders by referring shareholders to another document filed separately with the SEC.
The information incorporated by reference is deemed to be part of this joint proxy statement/prospectus, except for any information superseded by information
contained directly in this joint proxy statement/prospectus.

This joint proxy statement/prospectus incorporates by reference the documents listed below that Northrop Grumman and TRW have previously filed with
the SEC. These documents contain important information about Northrop Grumman and TRW and their respective business, financial condition and results of
operations.

The following documents filed by Northrop Grumman with the SEC are incorporated by reference:

Annual Report on Form 10-K for the fiscal year ended December 31, 2001, as filed on March 22, 2002;

Quarterly Report on Form 10-Q for the quarter ended June 30, 2002, as filed on July 30, 2002;

Quarterly Report on Form 10-Q for the quarter ended March 31, 2002, as filed on May 10, 2002;

Current Report on Form 8-K, as filed on December 14, 2001 and amended on January 12, 2002 and February 1, 2002;

The description of Northrop Grumman’s common stock set forth in Northrop Grumman’s registration statement on Form S-3 filed by Northrop
Grumman pursuant to Section 12 of the Exchange Act, including any amendment or report filed for purposes of updating the description as filed on
January 18, 2002; and

The description of Northrop Grumman’s preferred share purchase rights, contained in the Form 8-A12B filed by Northrop Grumman on March 28,
2001, and any amendment or report filed with the SEC for purposes of updating that description.

The following documents filed by TRW with the SEC are incorporated by reference:

Annual Report on Form 10-K for the fiscal year ended December 31, 2001, as filed on March 4, 2002 and amended on April 1, 2002;
Quarterly Report on Form 10-Q for the quarter ended March 31, 2002, as filed on May 3, 2002;
Quarterly Report on Form 10-Q for the quarter ended June 30, 2002, as filed on August 13, 2002;

Current Reports on Form 8-K, as filed on January 31, 2002, February 20, 2002, February 22, 2002, February 27, 2002, March 4, 2002 (2 reports),
March 13, 2002 (2 reports), March 25, 2002, April 15, 2002, April 17, 2002, May 17, 2002, July 1, 2002 and September 3, 2002; and

The description of TRW’s common stock set forth in TRW’s registration statement on Form S-3 filed by TRW pursuant to Section 12 of the Exchange
Act, including any amendment or report filed for purposes of updating the description, as filed on October 15, 1999.

Northrop Grumman and TRW also incorporate by reference into this document each document that they may file with the SEC from the date of this
document to the dates of their respective special meetings. These include periodic reports, such as Annual Reports on Form 10-K, Quarterly Reports on Form 10-
Q and Current Reports on Form 8-K, as well as proxy statements.
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Documents filed by Northrop Grumman and incorporated into this joint proxy statement/prospectus by reference are available from Northrop Grumman
without charge upon request to Northrop Grumman’s information agent, D.F. King & Co., Inc., 77 Water Street, New York, New York 10005, toll-free at
(800) 549-6746. D.F. King will mail any such documents to shareholders by first class mail, or another equally prompt means, within three business days after
receiving a request.

Documents filed by TRW and incorporated into this joint proxy statement/prospectus by reference, other than exhibits to those documents that are not
specifically incorporated by reference to the documents, are available from TRW by calling the TRW Literature number (216) 291-7755 or by writing to Financial
Services, TRW Inc. at 1900 Richmond Road, Cleveland, Ohio, 44124-3760. TRW will mail any such documents to shareholders by first class mail, or another
equally prompt means, within three business days after receiving a request.

Any information contained in a document incorporated by reference will be deemed to be modified or superseded for purposes of this document to the
extent that information contained in this document or in any other subsequently filed incorporated document modifies or supersedes such information. Any
information that is modified or superseded will not be deemed, except as modified or superseded, to constitute a part of this document.

You should rely only on the information contained or incorporated by reference in this document in determining how to vote. Neither Northrop
Grumman nor TRW has authorized anyone to provide you with information that is different from the information contained in, attached to, or
incorporated by reference into, this document. This document is dated September 13, 2002. You should not assume that the information contained in
this document is accurate as of any date other than that date, and neither the mailing of this document to Northrop Grumman stockholders or TRW
shareholders nor the issuance of shares of Northrop Grumman common stock in connection with the merger shall create any implication to the
contrary.

127



LEGAL MATTERS

Gibson, Dunn & Crutcher LLP, counsel to Northrop Grumman, and PricewaterhouseCoopers LLP, special tax counsel to TRW, will deliver opinions
concerning the federal income tax consequences of the merger.

The legality of the Northrop Grumman common stock offered by this joint proxy statement/prospectus will be passed upon by John H. Mullan, Corporate
Vice President and Secretary of Northrop Grumman. Mr. Mullan is paid a salary by Northrop Grumman, is a participant in various employee benefit plans offered
to employees of Northrop Grumman generally and owns and has options to purchase shares of Northrop Grumman common stock.

EXPERTS
Northrop Grumman

The consolidated financial statements and related financial statement schedule incorporated in this joint proxy statement/prospectus by reference from
Northrop Grumman’s Annual Report on Form 10-K for the year ended December 31, 2001 have been audited by Deloitte & Touche LLP, independent auditors, as
stated in their report, which is incorporated herein by reference, and have been so incorporated in reliance upon the report of such firm given upon their authority
as experts in accounting and auditing.

With respect to the unaudited consolidated interim financial information of Northrop Grumman for the periods ended March 31, 2002 and June 30, 2002,
incorporated by reference in the joint proxy statement/prospectus, Deloitte & Touche LLP have applied limited procedures in accordance with professional
standards for a review of such information. However, as stated in their reports included in Northrop Grumman’s Quarterly Reports on Form 10-Q for the quarters
ended March 31, 2002 and June 30, 2002 and incorporated by reference herein, they did not audit and they do not express an opinion on that interim financial
information. Accordingly, the degree of reliance on their reports on such information should be restricted in light of the limited nature of the review procedures
applied. Deloitte & Touche LLP are not subject to the liability provisions of Section 11 of the Securities Act for their reports on the unaudited interim financial
information because those reports are not “reports” or a “part” of the registration statement of which this joint proxy statement prospectus is a part prepared or
certified by an accountant within the meaning of Sections 7 and 11 of the Securities Act.

Arthur Andersen LLP, independent auditors, have audited the consolidated financial statements of Newport News Shipbuilding Inc., at December 31, 2000
and 1999, and for each of the three years in the period ended December 31, 2000, as set forth in their report. We have incorporated by reference the financial
statements of Newport News Shipbuilding Inc. in this joint proxy statement/prospectus in reliance on Arthur Andersen LLP’s report. We have not been able to
obtain, after reasonable efforts, the written consent of Arthur Andersen LLP to our naming it as an expert and as having audited the consolidated financial
statements of Newport New Shipbuilding Inc. at December 31, 2000 and 1999 and for the three years ended December 31, 2000, and including its audit report in
this joint proxy statement/prospectus. This limits your ability to recover damages from Arthur Andersen LLP under Section 11 of the Securities Act for any
untrue statements of a material fact contained in the financial statements audited by Arthur Andersen LLP or any omissions to state a material fact required to be
stated therein or necessary to make the statements therein not misleading.

TRW

The consolidated financial statements of TRW Inc. appearing in TRW’s Current Report on Form 8-K dated September 3, 2002, have been audited by Ernst
& Young LLP, independent auditors, as set forth in their report thereon included therein and incorporated herein by reference. Such consolidated financial
statements are incorporated herein by reference in reliance upon such report given on the authority of such firm as experts in accounting and auditing.
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With respect to the unaudited consolidated interim financial information of TRW for the three-month periods ended March 31, 2002 and March 31, 2001
and the six-month periods ended June 30, 2002 and June 30, 2001, incorporated by reference in this registration statement, of which this joint proxy
statement/prospectus is a part, Ernst & Young LLP have reported that they have applied limited procedures in accordance with professional standards for a review
of such information. However, their separate reports, included in TRW’s Quarterly Reports on Form 10-Q for the quarters ended June 30, 2002 and March 31,
2002, and incorporated herein by reference, state that they did not audit and they do not express an opinion on that interim financial information. Accordingly, the
degree of reliance on their reports on such information should be restricted considering the limited nature of the review procedures applied. The independent
auditors are not subject to the liability provisions of Section 11 of the Securities Act for their reports on the unaudited consolidated interim financial information
because those reports are not a “report” or a “part” of the registration statement of which this joint proxy statement/prospectus is a part, prepared or certified by
the auditors within the meaning of Sections 7 and 11 of the Securities Act.
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AGREEMENT AND PLAN OF MERGER

THIS AGREEMENT AND PLAN OF MERGER (this “Agreement”), dated as of June 30, 2002, is entered into by and among TRW INC., an Ohio
corporation (“TRW”), NORTHROP GRUMMAN CORPORATION, a Delaware corporation (“Parent”), and RICHMOND ACQUISITION CORP,, a newly
formed Ohio corporation and wholly owned subsidiary of Parent (“Merger Subsidiary”).

WITNESSETH:

WHEREAS, the respective Boards of Directors of Parent, Merger Subsidiary and TRW have approved this Agreement and determined that the transactions
contemplated hereby are fair to and in the best interests of their respective shareholders, including the consummation of the merger of Merger Subsidiary with and
into TRW on the terms and conditions set forth in this Agreement (the “Merger”); and

WHEREAS, for United States federal income tax purposes, it is intended that the Merger qualify as a “reorganization” within the meaning of Section
368(a) of the Internal Revenue Code of 1986, as amended, and the rules and regulations promulgated thereunder (the “Code”).

NOW, THEREFORE, in consideration of the foregoing premises and the respective representations, warranties, covenants and agreements set forth herein,
the parties agree as follows:

ARTICLE I
THE MERGER
Section 1.1 The Merger

(a) As soon as practicable after satisfaction or, to the extent permitted hereunder, waiver of all conditions to the Merger, TRW and Merger Subsidiary shall
execute and file a certificate of merger with the Secretary of State of the State of Ohio and make all other filings or recordings required by the Ohio General
Corporation Law (the “Ohio Law”) to be made in connection with the Merger. The Merger shall become effective at such time as the certificate of merger is duly
filed with the Secretary of State of the State of Ohio or, if agreed to by TRW and Parent, at such later time as is specified in the certificate of merger (the
“Effective Time”).

(b) At the Effective Time, Merger Subsidiary shall be merged with and into TRW in accordance with the requirements of the Ohio Law, whereupon the
separate existence of Merger Subsidiary shall cease, and TRW shall be the surviving corporation in the Merger (the “Surviving Corporation”).

(c) The Merger will have the effects set forth in the Ohio Law. Without limiting the generality of the foregoing, and subject thereto, from and after the
Effective Time, the Surviving Corporation shall possess all the rights, privileges, immunities, powers, franchises, and authority and be liable for all the obligations
of TRW and Merger Subsidiary.

(d) The closing of the Merger (the “Closing”) shall take place (i) at the offices of TRW Inc., 1900 Richmond Road, Cleveland, Ohio 44124, as soon as
practicable, but in any event within three business days after the day on which the last to be fulfilled or waived of the conditions set forth in Article VIII (other
than those conditions that cannot be waived or that by their nature are to be fulfilled at the Closing, but subject to the fulfillment or waiver of such conditions)
shall be fulfilled or waived in accordance with this Agreement or (ii) at such other place and time or on such other date as TRW and Parent may agree in writing
(the date of the Closing being the “Closing Date”).



Section 1.2  Conversion of Shares
(a) At the Effective Time, by virtue of the Merger and without any action on the part of the holder thereof:

(i) each share of common stock, $0.625 par value per share, of TRW (“TRW Common Stock”), Serial Preference Stock, no par value, of TRW
(“Serial Preference Stock”) and Serial Preference Stock II, no par value, of TRW (“Serial Preference Stock II”) (collectively, “TRW Capital Stock”) held by
TRW as treasury stock or owned by Parent immediately prior to the Effective Time shall be canceled, and no payment shall be made with respect thereto;

(ii) each share of common stock of Merger Subsidiary outstanding immediately prior to the Effective Time shall be converted into and become one
share of common stock of the Surviving Corporation with the same rights, powers and privileges as the shares so converted and shall constitute the only
outstanding shares of capital stock of the Surviving Corporation;

(iii) subject to Section 1.8, each share of TRW Common Stock outstanding immediately prior to the Effective Time shall, except as otherwise
provided in Section 1.2(a)(i), be converted into the right to receive that number of shares of common stock, par value $1.00 per share, of Parent (together
with the associated preferred stock purchase rights under the Rights Agreement dated as of January 31, 2001 between Northrop Grumman Corporation and
EquiServe Trust Company, N.A., “Parent Common Stock”) determined by dividing the Per Share Amount by the Parent Trading Price (such quotient, the
“Exchange Rate”).

(b) For purposes of this Agreement:
(i) the “Per Share Amount” means $60.00;

(ii) the “Parent Trading Price” means the average of the reported closing sale prices per share of Parent Common Stock on the New York Stock
Exchange as reported in The Wall Street Journal for the five consecutive trading days ending on (and including) the second trading day prior to the Closing
Date; provided, however, that in no event will the Parent Trading Price be greater than $138.00 nor less than $112.00 for purposes hereof; and

(iii) the “Merger Consideration” means the shares of Parent Common Stock to be received as consideration pursuant to the Merger with respect to
shares of TRW Common Stock (together with any cash in lieu of fractional shares as specified in Section 1.6 below).

(c) From and after the Effective Time, all shares of TRW Capital Stock canceled pursuant to Section 1.2(a)(i) and all shares of TRW Common Stock
converted in accordance with Section 1.2(a)(iii) shall no longer be outstanding and shall automatically be canceled and retired and shall cease to exist, and each
holder of a certificate representing any shares of TRW Common Stock (a “Certificate”) shall cease to have any rights with respect thereto, except the right to
receive such holder’s pro rata portion of the Merger Consideration and any dividends payable pursuant to Section 1.3(f) with respect to the shares of TRW
Common Stock represented by the Certificate(s) surrendered by such holder pursuant to Section 1.3(b). From and after the Effective Time, all certificates
representing the common stock of Merger Subsidiary shall be deemed for all purposes to represent only the number of shares of common stock of the Surviving
Corporation into which they were converted in accordance with Section 1.2(a)(ii).

Section 1.3  Surrender and Payment

(a) Prior to the Effective Time, Parent shall appoint an exchange agent reasonably acceptable to TRW (the “Exchange Agent”) for the purpose of
exchanging Certificates for the Merger Consideration. At or prior to the Effective Time, Parent shall deposit, or cause to be deposited, with the Exchange Agent
the certificates representing the shares of Parent Common Stock comprising the Merger Consideration. Parent agrees to make available to the Exchange Agent,
from time to time as needed, cash sufficient to pay cash in lieu of fractional shares to the extent required by Section 1.6 and any dividends or other distributions
pursuant to Section 1.3(f).

A-2



Promptly after the Effective Time, Parent will send, or cause the Exchange Agent to send, to each holder of record of shares of TRW Common Stock as of the
Effective Time, a letter of transmittal for use in such exchange (which shall specify that the delivery shall be effected, and risk of loss and title shall pass, only
upon proper delivery of the Certificates to the Exchange Agent), which letter shall be in such form as TRW and Parent may reasonably agree to use in effecting
delivery of shares of TRW Common Stock to the Exchange Agent.

(b) Each holder of shares of TRW Common Stock that have been converted into a right to receive the Merger Consideration as provided herein will be
entitled to receive the Merger Consideration in respect of the shares of TRW Common Stock represented by such Certificate only upon surrender to the Exchange
Agent of such Certificate, together with a properly completed letter of transmittal. Until so surrendered and subject to the limitations of Section 1.8, each such
Certificate shall, after the Effective Time, represent for all purposes only the right to receive such Merger Consideration.

(c) If any portion of the Merger Consideration is to be registered in the name of a Person other than the Person in whose name the applicable surrendered
Certificate is registered, it shall be a condition to the registration of such Merger Consideration that (i) the surrendered Certificate shall be properly endorsed or
otherwise be in proper form for transfer and (ii) the Person requesting such registration of the Merger Consideration shall (A) pay to the Exchange Agent any
transfer or other taxes required as a result of such registration in the name of a Person other than the registered holder of such Certificate or (B) establish to the
reasonable satisfaction of the Exchange Agent that such tax has been paid or is not payable. For purposes of this Agreement, “Person” means any individual, a
corporation, a limited liability company, a partnership, an association, a trust or any other entity or organization, including a government or political subdivision
or any agency or instrumentality thereof.

(d) After the Effective Time, there shall be no further registration of transfers of shares of TRW Capital Stock on the stock records of, or relating to, TRW.
If, after the Effective Time, Certificates are presented to the Exchange Agent, the Surviving Corporation or Parent, they shall be canceled and exchanged for the
Merger Consideration provided for, and in accordance with the procedures and limitations set forth, in this Article I.

(e) Any portion of the Merger Consideration made available to the Exchange Agent pursuant to Section 1.3(a) that remains unclaimed by the holders of
shares of TRW Common Stock one year after the Effective Time shall be returned to Parent, upon demand, and any such holder who has not exchanged such
holder’s shares of TRW Common Stock for the Merger Consideration in accordance with this Section 1.3 prior to that time shall thereafter look only to Parent for
delivery of the Merger Consideration in respect of such holder’s shares without any interest thereon. Notwithstanding the foregoing, Parent shall not be liable to
any holder of shares for any Merger Consideration delivered to a public official pursuant to applicable abandoned property, escheat or similar laws. If any
Certificate shall not have been surrendered immediately prior to such date on which any Merger Consideration, any dividends or distributions payable to the
holder of such Certificate or any cash payable to the holder of such Certificate pursuant to this Section 1.3 would otherwise escheat to or become the property of
any Governmental Authority (as defined in Section 3.3), any such Merger Consideration, dividends or distributions in respect of such Certificate or such cash
shall, to the extent permitted by applicable law, become the property of the Surviving Corporation, free and clear of all claims or interests of any Person
previously entitled thereto.

(f) No dividends or other distributions with respect to shares of Parent Common Stock shall be paid to the holder of any unsurrendered Certificates until
such Certificates are surrendered as provided in this Section 1.3. Subject to the effect of applicable laws, following such surrender, there shall be paid, without
interest, to the record holder of the shares of Parent Common Stock issued in exchange therefor (i) at the time of such surrender, all dividends and other
distributions payable in respect of such Parent Common Stock with a record date after the Effective Time and a payment date on or prior to the date of such
surrender and not previously paid and (ii) at the appropriate payment date, the dividends or other distributions payable with respect to such Parent Common Stock
with a record date after the Effective Time but with a payment date subsequent to such surrender. For
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purposes of dividends or other distributions in respect of Parent Common Stock, all shares of Parent Common Stock to be issued pursuant to the Merger shall be
entitled to dividends pursuant to the immediately preceding sentence as if issued and outstanding as of the Effective Time.

(g) Any portion of the Merger Consideration made available to the Exchange Agent pursuant to this Section 1.3 to be issued in exchange for TRW
Common Stock for which dissenters’ rights have been perfected under the Ohio Law shall be returned to Parent by the Exchange Agent promptly upon demand
therefor.

Section 1.4  Stock Options and Equity Awards

(a) Subject to the terms of the benefit awards described in this Section 1.4 and plans related thereto, at the Effective Time, each outstanding employee or
director option to purchase shares of TRW Common Stock (a “TRW Stock Option”) granted under TRW’s plans, agreements or arrangements pursuant to which
TRW Stock Options, TRW SARs or TRW Awards (as defined below) have been or may be granted (collectively, the “TRW Stock Plan”) shall be deemed assumed
by Parent. At and after the Effective Time (1) each TRW Stock Option then outstanding shall entitle the holder thereof to acquire the number (rounded up to the
nearest whole number) of shares of Parent Common Stock determined by multiplying (x) the number of shares of TRW Common Stock subject to such TRW
Stock Option immediately prior to the Effective Time by (y) the Exchange Rate, and (2) the exercise price per share of Parent Common Stock subject to any such
TRW Stock Option at and after the Effective Time shall be an amount (rounded up to the nearest one-hundredth of a cent) equal to (x) the exercise price per share
of TRW Common Stock subject to such TRW Stock Option prior to the Effective Time, divided by (y) the Exchange Rate. Other than as provided above, as of
and after the Effective Time, each TRW Stock Option shall be subject to the same terms and conditions as in effect immediately prior to the Effective Time;
provided, however, that each TRW Stock Option shall become fully vested and exercisable as of the Effective Time to the extent that it is not then fully vested
and exercisable. Subject to Section 1.4(f), TRW shall provide the holders of TRW Stock Options the opportunity to elect, before the Effective Time, to have their
TRW Stock Options cancelled in exchange for an amount of cash, net of any amount withheld pursuant to Section 1.7 to satisfy any tax withholding obligations,
equal to (i) the TRW Trading Price multiplied by the number of shares of TRW Common Stock subject to all of such holder’s TRW Stock Option(s) exceeds (ii)
the aggregate exercise price for all such shares of TRW Common Stock subject to such holder’s TRW Stock Options. For purposes hereof, “TRW Trading Price”
means the average of the reported closing sale prices per share of TRW Common Stock on the New York Stock Exchange as reported in The Wall Street Journal
for the five consecutive trading days ending on (and including) the second trading day prior to the Closing Date.

(b) At the Effective Time, each award of restricted stock and restricted stock units that has been granted under a TRW Stock Plan shall become fully vested
and all restrictions thereon shall immediately lapse as of the Effective Time and the holder thereof shall be entitled to receive the Merger Consideration as if, in
the case of restricted stock units, the shares of TRW Common Stock deliverable upon settlement of such restricted stock units were outstanding as of the Effective
Time. Subject to Section 1.4(f), TRW shall provide the holders of each award of restricted stock and restricted stock units that has been granted under a TRW
Stock Plan the opportunity to elect, before the Effective Time, to have such securities cancelled in exchange for an amount of cash, net of any amount withheld
pursuant to Section 1.7 to satisfy any tax withholding obligations, equal to the TRW Trading Price multiplied by the number of such securities that they hold.

(c) At the Effective Time, each outstanding stock appreciation right outstanding at the Effective Time (each a “TRW SAR”) that has been granted under a
TRW Stock Plan shall be accelerated and automatically shall be converted without any action on the part of the holders thereof into the right to receive cash in
accordance with the terms of this Section 1.4(c). At the Effective Time, TRW shall pay to each holder of a TRW SAR in cancellation thereof, cash, net of any
amount withheld pursuant to Section 1.7 to satisfy any tax withholding obligations, equal to the amount by which (i) the TRW Trading Price multiplied by the
number of shares of TRW Common Stock subject to all such holder’s TRW SAR(s) exceeds (ii) the aggregate exercise price for all such shares of TRW Common
Stock subject to such holder’s TRW SARs. At the Effective Time, each critical skills
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stock unit grant outstanding as of the Effective Time (each, a “TRW Award”) that has been granted under a TRW Stock Plan shall be amended or converted into a
similar instrument of Parent, in each case with such adjustments to the terms and conditions of such TRW Awards as are appropriate to preserve the value
inherent in such TRW Awards, based on the Exchange Ratio. The other terms and conditions of each TRW Award, and the plans and agreements under which
they were issued, shall continue to apply.

(d) At the Effective Time, each outstanding strategic incentive program grant shall be cancelled in exchange for a single lump sum cash payment equal to
the value of such grant, assuming maximum performance of all performance goals (the “Maximum Value”), which payment shall be made by TRW immediately
prior to the Effective Time; provided, however, that with respect to each 2001-2002 strategic incentive program grant, the holder shall receive instead an amount
equal to one-half of the Maximum Value of such grant. Any cash paid pursuant to this Section 1.4(d) shall be paid by TRW solely from funds provided by TRW.

(e) Parent shall take all corporate action necessary to reserve for issuance a sufficient number of shares of Parent Common Stock for delivery upon
exercise of TRW Stock Options at and after the Effective Time. Parent and TRW agree to cooperate and use their reasonable efforts to maintain the eligibility for
tax qualified status under French law of TRW Stock Options granted under TRW’s French Qualified Stock Option Plan.

(f) On or as soon as practicable, but not later than five business days, after the Effective Time, Parent shall file with the Securities and Exchange
Commission (the “Commission”) a registration statement on an appropriate form or a post-effective amendment to a previously filed registration statement under
the Securities Act of 1933, as amended (the “Securities Act”), with respect to the Parent Common Stock subject to TRW Stock Options and TRW Awards, and
shall use its best efforts to maintain the current status of the prospectus contained therein, as well as comply with any applicable state securities or “blue sky”
laws, for so long as such TRW Stock Options or TRW Awards remain outstanding. The election provided in either or both of Section 1.4(a) and Section 1.4(b)
above shall be eliminated if TRW or Parent reasonably determines that there is an undue risk that such election could be deemed a tender offer for securities of
the same class as TRW Common Stock.

(g) At or before the Effective Time, TRW shall use its reasonable best efforts to cause to be effected any necessary amendments to the TRW Stock Plans
and grant agreements to give effect to the foregoing provisions of this Section 1.4.

(h) From and after the Effective Time, all TRW Stock Options, TRW restricted stock, TRW restricted stock units, TRW SARs, TRW Awards and TRW
strategic incentive program grants (collectively, the “TRW Equity Awards”), canceled, assumed by Parent, exchanged for stock of Parent or satisfied through a
cash payment by TRW pursuant to this Section 1.4, as the case may be, shall no longer be outstanding and automatically shall be canceled and cease to exist, and
each holder thereof shall cease to have any rights with respect thereto, except the right to receive the consideration provided in this Section 1.4. From and after the
Effective Time, all certificates or other documents or instruments purporting to represent TRW Equity Awards automatically shall be canceled and of no further
legal force, effect or significance.

Section 1.5 Adjustments. If, at any time during the period between the date of this Agreement and the Effective Time (other than with respect to the
redemption of Series 1 Preferred Stock and Series 3 Preferred Stock pursuant to Section 5.2 hereof), any change in the outstanding shares of capital stock of
Parent or TRW shall occur by reason of any reclassification, recapitalization, stock split or combination, exchange or readjustment of shares, or any similar
transaction, or any stock dividend thereon with a record date during such period, the Merger Consideration shall be appropriately adjusted to provide the holders
of shares of TRW Common Stock, TRW Stock Options or TRW Awards the same economic effect as contemplated by this Agreement prior to such event.
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Section 1.6  Fractional Shares

(a) No fractional shares of Parent Common Stock shall be issued in connection with the Merger and no dividend or distribution with respect to Parent
Common Stock shall be payable on or with respect to any fractional share, and such fractional share interests shall not entitle the owner thereof to any rights as a
stockholder of Parent.

(b) Parent shall pay to the Exchange Agent an amount in cash sufficient for the Exchange Agent to pay each holder of TRW Common Stock an amount in
cash equal to: the product of (A) the fractional share interest of Parent Common Stock to which such holder otherwise would be entitled (after taking into account
all shares of TRW Common Stock held at the Effective Time by such holder) multiplied by (B) the Parent Trading Price.

(c) As soon as practicable after the determination of the amount of cash, if any, to be paid to holders of TRW Common Stock with respect to any fractional
share interests, the Exchange Agent shall promptly request such amount from Parent and promptly upon receipt thereof pay such amounts to such holders of TRW
Common Stock.

Section 1.7 Withholding Rights. Each of TRW, the Surviving Corporation and Parent shall be entitled to deduct and withhold from the consideration
otherwise payable to any Person pursuant to this Article I such amounts as it is required to deduct and withhold with respect to the making of such payment under
any provision of federal, state, local or foreign tax law including any withholding from any payment that is treated as wages or compensation for the performance
of services. Parent or the Surviving Corporation, as the case may be, shall effect such withholdings by withholding sufficient shares of Parent Common Stock for
(i) federal income tax at the supplemental wage rate and (ii) at the rate provided under any applicable state law, with respect to stock disbursements under Section
1.4. To the extent that amounts are so withheld by the Surviving Corporation or Parent, as the case may be, such withheld amounts shall be treated for all
purposes of this Agreement as having been paid to the holder of the shares of TRW Common Stock in respect of which such deduction and withholding was made
by the Surviving Corporation or Parent, as the case may be.

Section 1.8 Dissenters’ Rights

(a) Notwithstanding any provision of this Agreement to the contrary, any shares of TRW Common Stock outstanding immediately prior to the Effective
Time and that are held by persons who shall have properly delivered a written demand for payment of the fair cash value of such shares of TRW Common Stock
in accordance with Section 1701.85 of the Ohio Law (collectively, the “Dissenting Shares”) shall not be converted into or represent the right to receive the Merger
Consideration as provided in Section 1.2(a). Such persons shall be entitled only to such rights as are granted under Section 1701.85 of the Ohio Law, except that
all Dissenting Shares held by persons who fail to perfect or who effectively withdraw or lose their rights as dissenting shareholders in respect of such shares under
Section 1701.85 of the Ohio Law shall thereupon be deemed to have been converted into, as of the Effective Time, the right to receive the applicable portion of
the Merger Consideration, without interest thereon, upon surrender of the Certificate therefor in the manner provided in Section 1.3(b).

(b) TRW shall give Parent (i) prompt notice of any demands by dissenting shareholders received by TRW, withdrawals of such demands and any other
instruments served on TRW pursuant to the Ohio Law and any material correspondence received by TRW in connection with such demands and (ii) the
opportunity to participate in all negotiations and proceedings with respect to such demands occurring prior to the Effective Time. Prior to the Effective Time,
TRW shall not, except with the prior written consent of Parent, make any payment with respect to any demands for appraisal or offer to settle or settle any such
demands. Any funds paid to dissenting shareholders shall be paid solely out of the assets of the Surviving Corporation and Parent shall not contribute funds to
Merger Subsidiary or the Surviving Corporation to fund payments to dissenting shareholders, assume the Surviving Corporation’s obligation to make such
payment, or otherwise reimburse the Surviving Corporation, directly or indirectly, for such payment.
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Section 1.9 Lost Certificates. If any Certificate shall have been lost, stolen or destroyed, upon the making of an affidavit of that fact by the Person
claiming the Certificate to be lost, stolen or destroyed and, if required by Parent or the Surviving Corporation, the posting by that Person of a bond, in such
reasonable amount as Parent or the Surviving Corporation may direct (which shall not exceed amounts generally required by Parent from holders of Parent
Common Stock under similar circumstances), as indemnity against any claim that may be made against it with respect to such Certificate, the Exchange Agent
shall issue in exchange for such lost, stolen or destroyed Certificate the Merger Consideration to be paid in respect of the shares represented by such Certificate as
contemplated by this Article I.

Section 1.10 Cash Payments. Any cash payments required to be made pursuant to the terms of this Agreement by the Surviving Corporation shall be
paid solely out of the assets of the Surviving Corporation, and Parent shall not contribute funds to Merger Subsidiary or the Surviving Corporation to fund such
payments, assume the Surviving Corporation’s obligation to make such payments or otherwise reimburse the Surviving Corporation, directly or indirectly, for
such payments.
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ARTICLE II
CERTAIN GOVERNANCE MATTERS

Section 2.1 Articles of Incorporation of the Surviving Corporation. Subject to Section 6.3, the Articles of Incorporation of Merger Subsidiary shall be
the articles of incorporation of the Surviving Corporation (until amended in accordance with applicable law), except that such articles of incorporation shall
provide that the name of the Surviving Corporation shall be “TRW Inc.”

Section 2.2  Regulations of the Surviving Corporation. Subject to Section 6.3, the regulations of Merger Subsidiary in effect at the Effective Time shall
be the regulations of the Surviving Corporation (until amended in accordance with applicable law).

Section 2.3  Directors and Officers of the Surviving Corporation. From and after the Effective Time, until successors are duly elected or appointed and
qualified in accordance with applicable law, (a) the directors of Merger Subsidiary at the Effective Time shall be the directors of the Surviving Corporation and
(b) the officers of TRW at the Effective Time shall be the officers of the Surviving Corporation.

ARTICLE III
REPRESENTATIONS AND WARRANTIES OF TRW

TRW represents and warrants to Parent that, except as set forth in the disclosure letter delivered by TRW to Parent simultaneously with the execution of
this Agreement (the “TRW Disclosure Letter”) or the TRW Commission Documents (as defined in Section 3.7) filed prior to the date of this Agreement; it being
understood that any matter set forth in the TRW Disclosure Letter or in the TRW Commission Documents shall be deemed disclosed with respect to any section
of this Article III to which the matter relates, so long as the description of such matter in the TRW Disclosure Letter or TRW Commission Documents would be
reasonably inferred to be a disclosure with respect to such sections of this Article III:

Section 3.1 Corporate Existence and Power. TRW is a corporation duly incorporated, validly existing and in good standing under the laws of the State
of Ohio, and has all corporate powers and all governmental licenses, permits, authorizations, consents and approvals required to carry on its business as now
conducted, except for those the absence of which would not, individually or in the aggregate, reasonably be expected to have a Material Adverse Effect on TRW.
TRW is duly qualified to do business as a foreign corporation and is in good standing in each jurisdiction where the character of the assets or property owned or
leased by it or the nature of its activities makes such qualification necessary, except for those jurisdictions where the failure to be so qualified would not,
individually or in the aggregate, reasonably be expected to have a Material Adverse Effect on TRW. For purposes of this Agreement, a “Material Adverse Effect”
with respect to any Person means any event, circumstance or change that (i) materially adversely affects the ability of such Person and its Subsidiaries, taken as a
whole, to perform its obligations hereunder or to consummate the transactions contemplated hereby or (ii) is materially adverse to the business, assets, financial
condition or results of operations of such Person and its Subsidiaries, taken as a whole, except in the case of clause (i) or clause (ii) events, circumstances or
changes, alone or in combination, that arise out of or result from (A) general legal, regulatory, political, business, economic, capital market or financial market
conditions or conditions otherwise generally affecting industries in which such Person and its Subsidiaries, taken as a whole, generally operates, except to the
extent such Person is materially and adversely affected in a disproportionate manner as compared to other comparable participants in such industries, (B) the
negotiation, execution, announcement or consummation of this Agreement and the transactions contemplated hereby (including the Merger), including the impact
thereof on relationships, contractual or otherwise, with customers, suppliers, distributors, partners or employees, (C) the proposed sale of TRW’s aeronautical
systems business in accordance with the Master Agreement of Purchase and Sale, dated June 18, 2002, between TRW and Goodrich Corporation and (D) any
actions required or permitted under this
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Agreement to be taken in connection with the spin-off of the shares of capital stock of TRW Automotive Inc. or other transaction involving the separation of the
Automotive Business (or transactions ancillary thereto) (the “Spin-Off”) substantially in accordance with the IRS Ruling and the Spinco Registration Statement
(each as hereinafter defined); provided, however, that if TRW takes any action in connection with the Spin-Off or preparation therefor that has been objected to in
a written notice by Parent to TRW, prior to the time of such action, on the basis that Parent reasonably believes that such action would be materially adverse to
TRW and its Subsidiaries taken as a whole, and TRW takes such action notwithstanding Parent’s objection, then such action shall not be considered an exception
pursuant to this clause (D). TRW has heretofore made available to Parent true and complete copies of TRW’s articles of incorporation and regulations as currently
in effect. For purposes of this Agreement, “knowledge of TRW” shall mean the actual knowledge, after reasonable inquiry, of the executive officers of TRW.

Section 3.2  Corporate Authorization.

(a) TRW has the requisite corporate power and authority to enter into this Agreement and to consummate the transactions contemplated hereby (including
the Merger), subject in the case of the consummation of the Merger (after the redemption of the shares of Series 1 Preferred Stock (as defined in Section 3.5) and
Series 3 Preferred Stock (as defined in Section 3.5) as provided in Section 5.2) to the affirmative vote of holders of the outstanding shares of TRW Common
Stock representing at least two-thirds of the voting power of TRW in favor of the approval and adoption of this Agreement and approval of the Merger in
accordance with the Ohio Law (the “TRW Shareholder Approval”). The execution and delivery of this Agreement and the consummation of the transactions
contemplated hereby have been duly authorized by all necessary corporate action on the part of TRW and no other corporate proceedings on the part of TRW are
necessary to authorize the execution and delivery of this Agreement or to consummate the Merger and the other transactions contemplated hereby, subject in the
case of the consummation of the Merger to the receipt of the TRW Shareholder Approval. This Agreement has been duly executed and delivered by TRW and,
assuming due authorization, execution and delivery of this Agreement by Parent and Merger Subsidiary, constitutes a valid and binding agreement of TRW
enforceable against TRW in accordance with its terms, subject to bankruptcy, insolvency, fraudulent transfer, reorganization, moratorium and similar laws of
general applicability relating to or affecting creditors’ rights, and to general equity principles.

(b) TRW’s Board of Directors, at a meeting duly called and held, has (i) determined that this Agreement and the transactions contemplated hereby
(including the Merger) are fair to and in the best interests of TRW’s shareholders, (ii) approved and adopted this Agreement and the transactions contemplated
hereby (including the Merger) and (iii) resolved (subject to Section 7.2(e)) to recommend that TRW’s shareholders vote for the approval and adoption of this
Agreement and the transactions contemplated hereby (including the Merger).

Section 3.3 Governmental Authorization. The execution, delivery and performance by TRW of this Agreement and the consummation by TRW of the
transactions contemplated hereby (including the Merger) require no action by or in respect of, or filing with, any Governmental Authority other than (a) the filing
of a certificate of merger in connection with the Merger in accordance with the Ohio Law, (b) compliance with any applicable requirements of the Hart-Scott-
Rodino Antitrust Improvements Act of 1976, as amended (the “HSR Act”), (c) compliance with any applicable requirements of Council Regulation No. 4064/89
of the European Community, as amended (the “EC Merger Regulation™), (d) compliance with any other applicable requirements of foreign or supranational
antitrust, competition, trade regulation or investment laws, (e) compliance with any applicable requirements of the Securities Exchange Act of 1934, as amended,
and the rules and regulations promulgated thereunder (the “Exchange Act”), (f) compliance with any applicable requirements of the Securities Act and (g) other
actions or filings which if not taken or made would not, individually or in the aggregate, reasonably be expected to have a Material Adverse Effect on TRW. For
purposes of this Agreement, “Governmental Authority” shall mean any nation or government, any state or other political subdivision thereof, any entity, authority
or body exercising executive, legislative, judicial, regulatory or administrative functions of or pertaining to government, including any domestic (federal, state or
local), foreign or supranational
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governmental or regulatory authority, agency, department, board, commission, administration or instrumentality, any court, tribunal or arbitrator or any self-
regulatory organization.

Section 3.4 Non-Contravention. The execution, delivery and performance by TRW of this Agreement and the consummation by TRW and its
Subsidiaries of the transactions contemplated hereby (including the Merger) do not and shall not (a) contravene or conflict with the articles of incorporation or
regulations of TRW or the similar organizational and governing documents of its Subsidiaries, (b) assuming compliance with the matters referred to in Section 3.3
and subject to receipt of the TRW Shareholder Approval, contravene or conflict with or constitute a violation of any provision of any law, regulation, judgment,
injunction, order or decree binding upon or applicable to TRW or any of its Subsidiaries, (c) subject to receipt of the TRW Shareholder Approval, constitute a
default under or give rise to any right of termination, cancellation or acceleration of any right or obligation of TRW or any of its Subsidiaries or to a loss of any
benefit to which TRW or any of its Subsidiaries is entitled under any provision of any agreement, contract, lease or other instrument binding upon TRW or any of
its Subsidiaries or any license, franchise, permit or other similar authorization held by TRW or any of its Subsidiaries or (d) result in the creation or imposition of
any Lien on any asset of TRW or any of its Subsidiaries, except for such contraventions, conflicts or violations referred to in clause (b) or defaults, rights of
termination, cancellation or acceleration, or losses or Liens referred to in clause (c) or clause (d) that would not, individually or in the aggregate, reasonably be
expected to have a Material Adverse Effect on TRW. For purposes of this Agreement, “Lien” means, with respect to any asset, any mortgage, lien, pledge, charge,
security interest or encumbrance of any kind in respect of such asset other than any such mortgage, lien, pledge, charge, security interest or encumbrance (i) for
Taxes (as defined in Section 3.13) not yet due or being contested in good faith, (ii) which is a carriers’, warehousemen’s, mechanics’, materialmen’s, repairmen’s
or other like lien arising in the ordinary course of business or (iii) that do not materially interfere with or materially affect the value or use of the respective
underlying asset to which the mortgage, lien, pledge, charge, security interest or encumbrance relates.

Section 3.5 Capitalization. The authorized capital stock of TRW consists of (i) 500,000,000 shares of TRW Common Stock, (ii) 99,536 shares of Serial
Preference Stock and (iii) 5,000,000 shares of Serial Preference Stock II. As of the close of business on June 28, 2002, there were outstanding (i) 128,149,812
shares of TRW Common Stock (including shares of restricted stock), (ii) no shares of Serial Preference Stock, (iii) 28,157 shares of Serial Preference Stock II
designated Cumulative Serial Preference Stock II, $4.40 Convertible Series 1 (“Series 1 Preferred Stock”), (iv) 49,952 shares of Serial Preference Stock II
designated Cumulative Serial Preference Stock II, $4.50 Convertible Series 3 (“Series 3 Preferred Stock”) and (v) no other shares of capital stock or other voting
securities of TRW. As of the date hereof, each share of Series 1 Preferred Stock is convertible into 8.8 shares of TRW Common Stock and each share of Series 3
Preferred Stock is convertible into 7.448 shares of TRW Common Stock. All outstanding shares of TRW Capital Stock have been duly authorized and validly
issued and are fully paid and nonassessable. Except for (a) TRW Stock Options to acquire no more than 12,894,989 shares of TRW Common Stock issued
pursuant to TRW Stock Plans (excluding stock appreciation rights), (b) 349,050 restricted shares of TRW Common Stock issued pursuant to TRW Stock Plans,
(c) restricted stock units for no more than 35,605 shares of TRW Common Stock, (d) Serial Preference Stock II convertible into 619,824 shares of TRW Common
Stock and (e) shares issuable under TRW’s employee stock purchase plans in the ordinary course of business consistent with past practice, as of the close of
business on June 28, 2002, there were no outstanding options, warrants or other rights to acquire from TRW, and no preemptive or similar rights, subscription or
other rights, or convertible or exchangeable securities, agreements, arrangements or commitments of any character, relating to the TRW Capital Stock, obligating
TRW to issue, transfer or sell any capital stock, voting securities or securities convertible into or exchangeable for capital stock or other voting securities of TRW
or obligating TRW to grant, extend or enter into any such option, warrant, subscription or other right, convertible or exchangeable security, agreement,
arrangement or commitment (each of the foregoing, a “TRW Convertible Security”). Since the close of business on June 28, 2002 through the date hereof, TRW
has not issued any shares of TRW Capital Stock or any TRW Convertible Securities other than the issuance of TRW Common Stock in connection with the
exercise of TRW Stock Options described in clause (a) above. Except as required by the terms of any TRW Stock Plans and grants thereunder or as permitted by
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Section 5.1 or Section 5.2, there are no outstanding obligations of TRW or any of its Subsidiaries to repurchase, redeem or otherwise acquire any shares of TRW
Capital Stock or any TRW Convertible Securities.

Section 3.6 Subsidiaries.

(a) Each Subsidiary of TRW is duly organized, validly existing and in good standing under the laws of its jurisdiction of organization except for those
instances which would not, individually or in the aggregate, reasonably be expected to have a Material Adverse Effect on TRW. Each Subsidiary of Parent has all
powers and all governmental licenses, authorizations, consents and approvals required to carry on its business as now conducted, except for those the absence of
which would not, individually or in the aggregate, reasonably be expected to have a Material Adverse Effect on TRW. For purposes of this Agreement, the word
“Subsidiary” when used with respect to any Person means any other Person, whether incorporated or unincorporated, of which (i) more than fifty percent of the
capital stock or other ownership interests or (ii) an amount of securities or other interests having by their terms ordinary voting power to elect more than fifty
percent of the Board of Directors or others performing similar functions with respect to such corporation or other entity or organization is directly owned or
controlled by such first Person or by any one or more of its Subsidiaries. Each Subsidiary of TRW is duly qualified to do business and is in good standing in each
jurisdiction where the character of the property owned or leased by it or the nature of its activities makes such qualification necessary, except for those
jurisdictions where the failure to be so qualified would not, individually or in the aggregate, reasonably be expected to have a Material Adverse Effect on TRW.
TRW has heretofore made available to Parent, or will provide as soon as reasonably practicable, but in no event more than 10 days following the date hereof, true
and complete copies of each of its Significant Subsidiaries' organizational and governing documents as currently in effect.

(b) All of the outstanding capital stock of, or other ownership interests in, each Significant Subsidiary (as such term is defined in Rule 12b-2 under the
Exchange Act, “Significant Subsidiary”) of TRW is, directly or indirectly, owned by TRW. All shares of capital stock of, or other ownership interests in,
Subsidiaries of TRW, directly or indirectly, owned by TRW, are owned free and clear of any Lien and free of any other limitation or restriction (including any
restriction on the right to vote, sell or otherwise dispose of such capital stock or other ownership interests), except as would not, individually or in the aggregate,
reasonably be expected to have a Material Adverse Effect on TRW. There are no outstanding options, warrants or other rights to acquire from TRW or any of its
Subsidiaries, and, except as may be required by applicable foreign corporate laws, no preemptive or similar rights, subscriptions or other rights, or convertible or
exchangeable securities, agreements, arrangements or commitments of any character, relating to the capital stock of any Subsidiary of TRW, obligating TRW or
any of its Subsidiaries to issue, transfer or sell, any capital stock, voting securities or other ownership interests in, or any securities convertible into or
exchangeable for any capital stock, voting securities or ownership interests in, any Subsidiary of TRW or obligating TRW or any Subsidiary of TRW to grant,
extend or enter into any such option, warrant, subscription or other right, convertible or exchangeable security, agreement, arrangement or commitment (each of
the foregoing, a “TRW Subsidiary Convertible Security”). There are no outstanding obligations of TRW or any of its Subsidiaries to repurchase, redeem or
otherwise acquire from any Person (other than TRW or a wholly-owned Subsidiary of TRW) any outstanding shares of capital stock of any Subsidiary of TRW or
any TRW Subsidiary Convertible Securities.

Section 3.7 Commission Filings.

(a) TRW has made available to Parent (i) its annual reports on Form 10-K for its fiscal years ended December 31, 1999, 2000 and 2001, as amended, (ii)
its quarterly reports on Form 10-Q for its fiscal quarters ended after December 31, 2001, (iii) its proxy or information statements relating to meetings of, or
actions taken without a meeting by, the shareholders of TRW held since December 31, 2001 and (iv) all of its other reports, statements, schedules and registration
statements filed with the Commission since December 31, 2001 (the documents referred to in this Section 3.7(a) being referred to collectively as the “TRW
Commission Documents”). TRW's annual report on Form 10-K for its fiscal year ended December 31, 2001 is referred to as the
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“TRW 10-K,” and TRW’s quarterly report on Form 10-Q for its fiscal quarter ended March 31, 2002 is referred to as the “TRW 10-Q.”

(b) As of its filing date, each TRW Commission Document complied as to form in all material respects with the applicable requirements of the Exchange
Act and the Securities Act.

(c) As of its filing date, each TRW Commission Document filed pursuant to the Exchange Act did not contain any untrue statement of a material fact or
omit any material fact necessary in order to make the statements made therein, in the light of the circumstances under which they were made, not false or
misleading.

Section 3.8 Financial Statements. The audited consolidated financial statements and unaudited consolidated interim financial statements of TRW
(including any related notes and schedules) included in its annual reports on Form 10-K and the quarterly reports on Form 10-Q referred to in Section 3.7 present
fairly, in all material respects, the financial position of TRW and its Subsidiaries as of the dates thereof and their results of operations and cash flows for the
periods then ended (subject to normal year-end adjustments and the absence of notes in the case of any unaudited interim financial statements), in each case in
conformity with United States generally accepted accounting principles (“GAAP”) applied on a consistent basis (except as may be indicated in the notes thereto).
For purposes of this Agreement, “TRW Balance Sheet” means the consolidated balance sheet of TRW as of December 31, 2001 set forth in the TRW 10-K, and
“TRW Balance Sheet Date” means December 31, 2001.

Section 3.9 Disclosure Documents. None of the information supplied or to be supplied by TRW for inclusion or incorporation by reference in the Proxy
Statement/Prospectus (as defined in Section 7.2(a)) or any amendment or supplement thereto shall, at the date the Proxy Statement/Prospectus or any such
amendment or supplement is first mailed to the shareholders of TRW or the stockholders of Parent or at the time of the TRW Shareholder Approval or the Parent
Stockholder Approval contain any untrue statement of a material fact or omit any material fact necessary in order to make the statements therein, in light of the
circumstances under which they were made, not misleading. None of the information supplied or to be supplied by TRW for inclusion or incorporation by
reference in the Form S-4 (as defined in Section 7.2(a)) or any amendment or supplement thereto will, at the time it becomes effective under the Securities Act
contain any untrue statement of a material fact or omit to state a material fact required to be stated therein or necessary to make the statements therein, not
misleading. No representation or warranty is made by TRW in this Section 3.9 with respect to statements made or incorporated by reference therein based on
information that was not supplied by TRW or its Subsidiaries for inclusion or incorporation by reference in the Proxy Statement/ Prospectus or the Form S-4. The
Proxy Statement/Prospectus will comply as to form in all material respects with the requirements of the Exchange Act.

Section 3.10  Absence of Certain Changes.

(a) Since the TRW Balance Sheet Date, there has not been any event, circumstance or change which, individually or in the aggregate, has had, or is more
likely than not expected to have, a Material Adverse Effect on TRW.

(b) Since the TRW Balance Sheet Date and prior to the date hereof, TRW and its Subsidiaries have conducted their respective businesses in the ordinary
course, consistent with past practices, and there has not been:

(i) any declaration, setting aside or payment of any dividend or other distribution with respect to any shares of TRW Capital Stock (other than
regular quarterly cash dividends payable by TRW in respect of the shares of TRW Capital Stock consistent with past practice), or any repurchase,
redemption or other acquisition by TRW or any of its Significant Subsidiaries of any outstanding shares of TRW Capital Stock or any TRW Convertible
Securities or TRW Subsidiary Convertible Securities (except as otherwise permitted by Section 5.1 or contemplated by Section 5.2);
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(ii) any amendment of any material term of any outstanding security of TRW or any of its Significant Subsidiaries;

(iii) any transaction or commitment made, or any contract, agreement or settlement entered into, by (or judgment, order or decree affecting) TRW or
any of its Subsidiaries relating to its assets or business (including the acquisition or disposition of any material amount of assets) or any relinquishment by
TRW or any of its Subsidiaries of any contract or other right, in either case, material to TRW and its Subsidiaries, taken as a whole, other than transactions,
commitments, contracts, agreements or settlements (including without limitation settlements of litigation and tax proceedings) in the ordinary course of
business consistent with past practice and those contemplated by this Agreement;

(iv) any change in any method of accounting or accounting practice by TRW or any of its Subsidiaries, except for any such change which is not
material to TRW and its Subsidiaries, taken as a whole, or which is required or taken, as previously announced in a TRW Commission Document, by
reason of a change in GAAP; or

(v) any (A) grant of any severance or termination pay or pension benefit or augmentation pursuant to severance or termination to (or amendment to
any such existing arrangement with) any director, officer or employee of TRW or any of its Subsidiaries, (B) entering into of any employment, retention,
deferred compensation, supplemental retirement or other similar agreement (or any amendment to any such existing agreement) with any director, officer
or employee of TRW or any of its Subsidiaries, (C) entering into new or modifying or amending any existing severance or termination pay policies or
employment agreements or (D) modifying or amending any compensation, bonus or other benefits payable to directors, officers or employees of TRW or
any of its Subsidiaries, in each case other than in the ordinary course of business consistent with past practice, as required by the terms of existing
arrangements, policies or agreements or as permitted by this Agreement.

Section 3.11 No Undisclosed Material Liabilities. Except as would not, individually or in the aggregate, reasonably be expected to have a Material
Adverse Effect on TRW, there are no liabilities of TRW or any Subsidiary of TRW of any kind whatsoever, whether accrued, contingent, absolute, determined,
determinable or otherwise, other than:

(i) liabilities disclosed in the TRW Commission Documents filed prior to the date of this Agreement, including the TRW Balance Sheet and notes
thereto included therein; and

(ii) liabilities under this Agreement.

Section 3.12  Litigation. There is no action, suit, proceeding or, to the knowledge of TRW, investigation (an “Action”) pending against, or, to the
knowledge of TRW, threatened against or affecting, TRW or any of its Subsidiaries or any of their respective properties or any of their respective officers or
directors before any Governmental Authority, except as would not, individually or in the aggregate, reasonably be expected to have a Material Adverse Effect on
TRW. As of the date hereof, none of TRW or its Subsidiaries is subject to any outstanding, order, writ, injunction or decree which would reasonably be expected
to have a Material Adverse Effect on TRW or would reasonably be expected to prevent or materially delay the consummation of the Merger.

Section 3.13 Taxes. Except as reserved for in the TRW Balance Sheet (including the notes thereto) or as would not, individually or in the aggregate,
reasonably be expected to have a Material Adverse Effect on TRW, (i) all TRW Tax Returns required to be filed with any taxing authority by, or with respect to,
TRW and its Subsidiaries have been filed in accordance with all applicable laws; (ii) TRW and its Subsidiaries have timely paid all Taxes shown as due and
payable on TRW Tax Returns that have been so filed, and, as of the time of filing, TRW Tax Returns correctly reflected the facts regarding the income, business,
assets, operations, activities and the status of TRW and its Subsidiaries (other than Taxes which are being contested in good faith and for which adequate reserves
are reflected on the TRW Balance Sheet); (iii) TRW and its Subsidiaries have made provision for all Taxes payable by TRW and its Subsidiaries for which no
TRW Tax Return has yet been
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filed; (iv) the charges, accruals and reserves for Taxes with respect to TRW and its Subsidiaries reflected on the TRW Balance Sheet are adequate under GAAP to
cover the Tax liabilities accruing through the date thereof; (v) there is no action, suit, proceeding, audit or claim now proposed or pending against or with respect
to TRW or any of its Subsidiaries in respect of any Tax where there is a reasonable possibility of an adverse determination; (vi) neither TRW nor any of its
Subsidiaries is liable for any Tax imposed on any entity other than such Person, except as the result of the application of Treas. Reg. Sections 1.1502-6 (and any
comparable provision of the tax laws of any state, local or foreign jurisdiction) to the affiliated group of which TRW is the common parent and (vii) neither TRW
nor any of its Subsidiaries is a party to any Tax indemnity agreement, Tax sharing agreement or other agreement under which it could have a material liability to
another Person as a result of the imposition of Tax upon any Person. Neither TRW nor any or its Subsidiaries is a party to any agreement, contract, arrangement,
or plan that has resulted or would result, individually or in the aggregate, in connection with this Agreement or any change of control of TRW or any of its
Subsidiaries in the payment of any “excess parachute payments” within the meaning of Section 280G of the Code. For purposes of this Agreement, “Taxes”
means any and all taxes, charges, fees, levies or other assessments, including, without limitation, all net income, gross income, gross receipts, excise, stamp, real
or personal property, ad valorem, withholding, social security (or similar), unemployment, occupation, use, production, service, service use, license, net worth,
payroll, franchise, severance, transfer, recording, employment, premium, windfall profits, environmental (including taxes under Section 59A of the Code),
customs duties, capital stock, profits, disability, sales, registration, value added, alternative or add-on minimum, estimated or other taxes, assessments or charges
imposed by any Governmental Authority and any interest, penalties or additions to tax attributable thereto. For purposes of this Agreement, “Tax Returns” means
any return, report, form or similar statement required to be filed with respect to any Tax (including any attached letters), including, without limitation, any
information return, claim for refund, amended return or declaration of estimated Tax.

Section 3.14  Tax Treatment. Neither TRW nor any of its affiliates has taken or agreed to take any action, or is aware of any fact or circumstance with
respect to TRW or its affiliates, that would prevent the Merger from qualifying as a reorganization within the meaning of Section 368(a) of the Code.

Section 3.15  Employee Benefit Plans.

(a) Section 3.15(a) of the TRW Disclosure Letter contains a true and complete list of each welfare, pension, retirement and other employee benefit plan,
fund, program, agreement or arrangement, in each case, that is sponsored, maintained or contributed to or required to be contributed to by TRW or its ERISA
Affiliates, including single, multiple and multiemployer plans in each case other than those relating to foreign Subsidiaries of TRW that are not material to TRW
and its Subsidiaries taken as a whole (collectively, the “TRW Employee Plans”). For purposes of this Agreement, “ERISA Affiliate” means, with respect to any
Person, such Person’s Subsidiaries or any related trade or business, whether or not incorporated.

(b) With respect to each TRW Employee Plan sponsored, maintained or contributed to or required to be contributed to within the United States of America,
TRW has made available or will deliver to Parent reasonably promptly, but in no event more than 30 days following the execution of this Agreement, copies of
each of the following, as applicable: (i) the TRW Employee Plan or an accurate description thereof; (ii) the most recent summary plan description; (iii) the most
recent annual report and actuarial report; (iv) if the TRW Employee Plan is funded through a trust or any third party funding vehicle, a copy of the trust or other
funding agreement and the latest financial statements thereof; and (v) the most recent determination letter received from the Internal Revenue Service with respect
to each TRW Employee Plan intended to qualify under Section 401 of the Code. For TRW Employee Benefit Plans sponsored, maintained or contributed to or
required to be contributed to outside of the United States of America, TRW will deliver to Parent reasonably promptly, but in no event more than 30 days
following the execution of this Agreement, copies of each of all foreign documentation, forms and reports that most closely resemble the items in (i) through (v)
of the prior sentence, including but not limited to all deeds, rules and other documents which govern the TRW Employee Plans, details of all benefits which are or
may become payable under the TRW Employee Plans, and details of all contributions and costs payable by TRW, its Subsidiaries or related trades or businesses
under the TRW Employee Plans.



(c) No liability under Title IV or Section 302 of ERISA, or corresponding provisions of foreign laws or rules, has been incurred by TRW, its Subsidiaries
or any ERISA Affiliate that has not been satisfied in full, and no condition exists that presents a material risk to TRW, its Subsidiaries or any ERISA Affiliate of
incurring any such liability, other than liability for premiums due the Pension Benefit Guaranty Corporation (which premiums have been paid when due), and
other than any liability that would not, individually or in the aggregate, reasonably be expected to have a Material Adverse Effect on TRW.

(d) Each TRW Employee Plan has at all times been operated and administered in all respects in accordance with its terms and applicable law and
regulatory requirements, including but not limited to ERISA and the Code, other than any failure to so operate or administer that would not, individually or in the
aggregate, reasonably be expected to have a Material Adverse Effect on TRW. Each TRW Employee Plan intended to be “qualified” within the meaning of
Section 401(a) of the Code has received a determination letter from the Internal Revenue Service stating that it is so qualified or with respect to which the
remedial amendment period under the Code has not expired.

(e) None of TRW, any TRW Employee Plan, any trust created thereunder or, to the knowledge of TRW, any trustee or administrator thereof has engaged in
a transaction in connection with which TRW, any TRW Employee Plan, any such trust or any trustee or administrator thereof, or any party dealing with any TRW
Employee Plan or any such trust, would be subject to either a civil penalty assessed pursuant to Section 409 or 502(i) of ERISA, a tax imposed pursuant to
Section 4975, 4976 or 4980B of the Code, or similar foreign laws or rules, other than any such tax or penalty that would not, individually or in the aggregate,
reasonably be expected to have a Material Adverse Effect on TRW.

(f) There are no pending, or, to the knowledge of TRW, threatened, claims by or on behalf of any TRW Employee Plan, by any employee or beneficiary
covered under any such TRW Employee Plan or otherwise involving any such TRW Employee Plan other than routine claims for benefits and other than any
claims that would not, individually or in the aggregate, reasonably be expected to have a Material Adverse Effect on TRW. To the knowledge of TRW, there are
no pending or threatened audits or investigations involving any TRW Employee Plan by any Governmental Authority, except for those audits or investigations
that would not, individually or in the aggregate, reasonably be expected to have a Material Adverse Effect on TRW.

(g) No liability has or may be imposed on TRW or any of its Subsidiaries under Section 144 of the Pension Schemes Act 1993 or Section 75 of the
Pensions Act 1995 as a debt due to any United Kingdom occupational pension scheme.

Section 3.16 Compliance with Laws. Since January 1, 2000, TRW and its Subsidiaries have conducted and currently are conducting their business and
operations in compliance with all applicable provisions of any laws, statutes, ordinances or regulations, except for any failures to be in compliance that would not,
individually or in the aggregate, reasonably be expected to have a Material Adverse Effect on TRW.

Section 3.17 Environmental Matters.

(a) Except for matters which would not, individually or in the aggregate, reasonably be expected to have a Material Adverse Effect on TRW, (i) no written
notice, notification, demand, request for information, citation, summons, complaint or order has been received by, and no action, claim, suit, proceeding or review
or, to the knowledge of TRW, investigation is pending or, to the knowledge of TRW or any of its Subsidiaries, threatened by any Person against, TRW or any of
its Subsidiaries with respect to any matters relating to or arising out of any Environmental Law; and (ii) TRW and its Subsidiaries are in compliance with all
Environmental Laws.

(b) For purposes of this Agreement, the term “Environmental Laws” means federal, state, local and foreign statutes, laws, judicial decisions, regulations,
ordinances, rules, judgments, orders, codes, injunctions, permits and governmental agreements relating to human health and the environment, including, but not
limited to,



Hazardous Materials; and the term “Hazardous Material” means all substances or materials regulated as hazardous, toxic, explosive, dangerous, flammable or
radioactive under any Environmental Law including, but not limited to, (i) petroleum, asbestos or polychlorinated biphenyls and (ii) in the United States, all
substances defined as Hazardous Substances, Oils, Pollutants or Contaminants in the National Oil and Hazardous Substances Pollution Contingency Plan, 40
C.F.R. Section 300.5.

Section 3.18 Opinion of Financial Advisor. TRW has received the opinion of each of Goldman, Sachs & Co. and Credit Suisse First Boston
Corporation, to the effect that, as of the date of its opinion, the Exchange Rate is fair from a financial point of view to the holders of shares of TRW Common
Stock, other than Parent or its Affiliates.

Section 3.19 Takeover Statutes. TRW’s Board of Directors, at a meeting duly called and held, has approved, for purposes of Chapter 1704 of the Ohio
Revised Code, the Merger and the acquisition by Parent of the shares of common stock of the Surviving Corporation pursuant to the Merger. Assuming the
accuracy of the representations and warranties contained in Section 4.18, as of the date of this Agreement, except for Chapter 1704 of the Ohio Revised Code and
Section 1701.831 of the Ohio Law, no “fair price,” “business combination,” “moratorium,” “control share acquisition” or other anti-takeover statute or similar
statute or regulation enacted by any state apply to the Merger or the other transactions contemplated by this Agreement.

» <«

Section 3.20 Finders’ or Advisers’ Fees. Except as set forth in Section 3.20 of the TRW Disclosure Letter, there is no investment banker, broker, finder
or other intermediary which has been retained by or is authorized to act on behalf of TRW or any of its Subsidiaries who might be entitled to any fee or
commission in connection with the transactions contemplated by this Agreement.

Section 3.21 Intellectual Property; Software.

(a) Except in each case where the failure would not, individually or in the aggregate, reasonably be expected to have a Material Adverse Effect on TRW
and except as disclosed in Section 3.21(a) of the TRW Disclosure Letter, (i) TRW and its Subsidiaries own all right, title and interest in or have valid and
enforceable rights to use, by license or other agreements, all of the Intellectual Property that is currently used in the conduct of TRW’s or any of its Subsidiary’s
business, free of all liens, pledges, charges, options, rights of first refusal, security interests or other encumbrances of any kind, (ii) no action, claim, arbitration,
proceeding, audit, hearing, investigation, litigation or suit (whether civil, criminal, administrative, investigative or informal) has commenced, been brought or
heard by or before any Governmental Authority or arbitrator or is pending or is threatened in writing by any third Person with respect to any Intellectual Property
owned or used by TRW or any of its Subsidiaries in connection with the business as currently conducted, including any claim or suit that alleges that any such
Intellectual Property infringes, impairs, dilutes or otherwise violates the rights of others, and TRW and its Subsidiaries are not subject to any outstanding
injunction, judgment, order, decree, ruling, charge, settlement, or other dispute involving any third Person’s Intellectual Property and (iii) TRW or any of its
Subsidiaries has not threatened or initiated any claim or action against any third party with respect to any Intellectual Property.

(b) For purposes of this Agreement, “Intellectual Property” means all (i) inventions, discoveries, processes, designs, techniques, developments,
technology, and related improvements, whether or not patentable; (ii) United States patents and applications therefor and all divisionals, reissues, renewals,
registrations, confirmations, re-examinations, certificates of inventorship, extensions, continuations and continuations-in-part thereof; (iii) United States, state and
foreign trademarks, trade dress, service marks, service names, trade names, brand names, logo or business symbols, whether registered or unregistered, and
pending applications to register the foregoing, including all extensions and renewals thereof and all goodwill associated therewith; (iv) United States and foreign
copyrights in writings, designs, software, mask works or other works, whether registered or unregistered, and pending applications to register the same, (v)
technical, scientific, and other know-how, trade secrets, methods, processes, practices, formulas and techniques, computer software programs and software
systems, including all databases, compilations, tool sets, compilers, higher level or “proprietary” languages,
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related documentation and materials, whether in interpretive code, source code, object code or human readable form; and (vi) rights of publicity and privacy,
“name and likeness” rights and other similar rights.

Section 3.22 Government Contracts.

(a) To the knowledge of TRW, with respect to its Government Contracts, there is, as of the date of this Agreement, no (i) civil fraud or criminal
investigation by any Governmental Entity that would have a Material Adverse Effect on TRW, (ii) suspension or debarment proceeding (or equivalent
proceeding) against TRW or any of its Subsidiaries that would have, or would more likely than not be expected to have, a Material Adverse Effect on TRW, (iii)
request by the U.S. Government for a contract price adjustment based on a claimed disallowance by the Defense Contract Audit Agency or claim of defective
pricing in excess of $40 million, (iv) dispute between TRW or any of its Subsidiaries and the U.S. Government which, since December 31, 2000, has resulted in a
government contracting officer’s final decision where the amount in controversy exceeds or is expected to exceed $40 million or (v) claim or equitable adjustment
by TRW or any of its subsidiaries against the U.S. Government in excess of $40 million.

(b) For purposes of this Agreement, the following terms shall have the meanings set forth below:

(i) “Bid” means any quotation, bid or proposal by TRW or any of its affiliates which, if accepted or awarded, would lead to a contract with the U.S.
Government, or a prime contractor or a higher-tier subcontractor to the U.S. Government, for the sale of goods or the provision of services by TRW or a
contracting team of which TRW is a member.

(ii) “Government Contract” means any prime contract, subcontract, teaming agreement or arrangement, joint venture, basic ordering agreement,
blanket purchase agreement, letter agreement, purchase order, delivery order, task order, grant, cooperative agreement, Bid, change order or other
commitment or funding vehicle between TRW and (A) the U.S. Government, (B) any prime contractor to the U.S. Government or (C) any subcontractor
with respect to any contract described in clause (A) or (B).

(iii) “U.S. Government” means the United States government, including any and all departments, agencies, commissions, branches and
instrumentalities thereof, as well as any corporations owned or chartered by the United States government.

Section 3.23  Problems with Customers and Suppliers. ~Since January 1, 2000: (a) no supplier or customer of TRW or any of its Subsidiaries has
canceled or otherwise terminated its relationship with TRW or any of its Subsidiaries, except for such cancellations and terminations that, individually or in the
aggregate, have not had, or more likely than not are not expected to have, a Material Adverse Effect on TRW; (b) to the knowledge of TRW, no supplier or
customer of TRW or any of its Subsidiaries has provided written notice to TRW or any of its Subsidiaries of its intent either to terminate its relationship with
TRW or any of its Subsidiaries or to cancel any material agreement with TRW or any of its Subsidiaries, except for such terminations and cancellations that
would not, individually or in the aggregate, have, or more likely than not be expected to have, a Material Adverse Effect on TRW; (c) to the knowledge of TRW,
none of the suppliers of TRW or any of its Subsidiaries is unable to continue to supply the products or services supplied to TRW or any of its Subsidiaries by such
supplier, except for such inabilities that, individually or in the aggregate, have not had, or more likely than not are not expected to have, a Material Adverse Effect
on TRW; and (d) TRW and its Subsidiaries have no direct or indirect ownership interest in any supplier or customer of TRW or any of its Subsidiaries that is
material to TRW and its Subsidiaries taken as a whole.

Section 3.24  Certain Business Practices. To the knowledge of TRW, within the past five years, none of TRW, any of its Subsidiaries or any directors,
officers, agents or employees of TRW or any of its Subsidiaries has (a) used any funds for unlawful contributions, gifts, entertainment or other unlawful expenses
related to political activity, (b) made any unlawful payment to foreign or domestic government officials or employees or to
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foreign or domestic government officials or employees or to foreign or domestic political parties or campaigns or violated any provision of the Foreign Corrupt
Practices Act of 1977, as amended, or (c) made any other unlawful payment.

Section 3.25 No Knowledge of Breach. TRW acknowledges that as of the signing of this Agreement it has no knowledge of any misrepresentation or
breach of warranty of Parent or Merger Subsidiary herein.

Section 3.26 No Additional Representations or Warranties. Neither TRW nor any other Person makes any other express or implied representation or
warranty on behalf of TRW other than as expressly set forth in this Article III.

ARTICLE 1V
REPRESENTATIONS AND WARRANTIES OF PARENT

Parent represents and warrants to TRW that, except as set forth in the disclosure letter delivered by Parent to TRW simultaneously with the execution of
this Agreement (the “Parent Disclosure Letter”) or the Parent Commission Documents (as defined in Section 4.7) filed prior to the date of this Agreement; it
being understood that any matter set forth in the Parent Disclosure Letter or in the Parent Commission Documents shall be deemed disclosed with respect to any
section of this Article IV to which the matter relates, so long as the description of such matter in the Parent Disclosure Letter or Parent Commission Documents
would be reasonably inferred to be a disclosure with respect to such sections of this Article IV:

Section 4.1 Corporate Existence and Power. Each of Parent and Merger Subsidiary is a corporation duly incorporated, validly existing and in good
standing under the laws of its state of incorporation and has all corporate powers and all governmental licenses, permits, authorizations, consents and approvals
required to carry on its business as now conducted, except for those the absence of which would not, individually or in the aggregate, reasonably be expected to
have a Material Adverse Effect on Parent or Merger Subsidiary, respectively. Parent is duly qualified to do business as a foreign corporation and is in good
standing in each jurisdiction where the character of the assets or property owned or leased by it or the nature of its activities makes such qualification necessary,
except for those jurisdictions where the failure to be so qualified would not, individually or in the aggregate, reasonably be expected to have a Material Adverse
Effect on Parent. From and after the date of its incorporation, Merger Subsidiary has not, and shall not, engage in any activities other than in connection with or as
contemplated by this Agreement. Parent has heretofore made available to TRW true and complete copies of the certificate of incorporation and by-laws and
articles of incorporation and regulations, each as currently in effect, of Parent and Merger Subsidiary, respectively. For purposes of this Agreement, “knowledge
of Parent” shall mean the actual knowledge, after reasonable inquiry, of the executive officers of Parent.

Section 4.2  Corporate Authorization.

(a) Each of Parent and Merger Subsidiary has the requisite corporate power and authority to enter into this Agreement and to consummate the transactions
contemplated hereby (including the Merger), subject in the case of the issuance of shares of Parent Common Stock pursuant to the Merger to obtaining the
approval of such issuance of shares by an affirmative vote of the holders of a majority of the outstanding shares of Parent Common Stock in accordance with Rule
312.03 in the Listed Company Manual of the New York Stock Exchange (the “Parent Stockholder Approval”). The execution and delivery of this Agreement and
the consummation of the transactions contemplated hereby have been duly authorized by all necessary corporate action on the part of each of Parent and Merger
Subsidiary and no other corporate proceedings on the part of either Parent or Merger Subsidiary are necessary to authorize the execution and delivery of this
Agreement or to consummate the Merger and the other transactions contemplated hereby, subject in the case of the issuance of
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Parent Common Stock pursuant to the Merger to receipt of the Parent Stockholder Approval. This Agreement has been duly executed and delivered by TRW and,
assuming due authorization, execution and delivery of this Agreement by TRW, constitutes a valid and binding agreement of each of Parent and Merger
Subsidiary, enforceable against such party in accordance with its terms, subject to bankruptcy, insolvency, fraudulent transfer, reorganization, moratorium and
similar laws of general applicability relating to or affecting creditors’ rights, and to general equity principles. The shares of Parent Common Stock issued pursuant
to the Merger, when issued in accordance with the terms hereof, shall be duly authorized, validly issued, fully paid and nonassessable and not subject to
preemptive rights.

(b) Parent’s Board of Directors, at a meeting duly called and held, has (i) determined that this Agreement and the transactions contemplated hereby
(including the Merger) are fair to and in the best interests of Parent’s stockholders, (ii) approved and adopted this Agreement and the transactions contemplated
hereby (including the Merger) and (iii) resolved (subject to Section 7.2(d)) to recommend that Parent stockholders vote for the approval of the issuance of shares
of Parent Common Stock pursuant to the Merger.

(c) Merger Subsidiary’s Board of Directors, at a meeting duly called and held, has (i) determined that this Agreement and the transactions contemplated
hereby (including the Merger) are fair to and in the best interests of Merger Subsidiary’s shareholder, (ii) approved and adopted this Agreement and the
transactions contemplated hereby (including the Merger) and (iii) recommended that Parent approve and adopt this Agreement and the transactions contemplated
hereby (including the Merger).

Section 4.3 Governmental Authorization. The execution, delivery and performance by Parent of this Agreement, and the consummation by Parent and
Merger Subsidiary of the transactions contemplated hereby (including the Merger), require no action by or in respect of, or filing with, any Governmental
Authority other than (a) the filing of a certificate of merger in connection with the Merger in accordance with the Ohio Law, (b) compliance with any applicable
requirements of the HSR Act, (c) compliance with any applicable requirements of the EC Merger Regulation, (d) compliance with any other applicable
requirements of foreign or supranational antitrust, competition, trade regulation or investment laws, (e) compliance with any applicable requirements of the
Exchange Act, (f) compliance with any applicable requirements of the Securities Act and (g) other actions or filings which if not taken or made would not,
individually or in the aggregate, reasonably be expected to have a Material Adverse Effect on Parent.

Section 4.4 Non-Contravention. The execution, delivery and performance by Parent and Merger Subsidiary of this Agreement and the consummation
by Parent and Merger Subsidiary of the transactions contemplated hereby (including the Merger) do not and shall not (a) contravene or conflict with the certificate
of incorporation or by-laws of Parent or the articles of incorporation or regulationsof Merger Subsidiary, (b) assuming compliance with the matters referred to in
Section 4.3 and subject to receipt of the Parent Stockholder Approval, contravene or conflict with or constitute a violation of any provision of any law, regulation,
judgment, injunction, order or decree binding upon or applicable to Parent or any of its Subsidiaries, (c) subject to receipt of Parent Stockholder Approval,
constitute a default under or give rise to any right of termination, cancellation or acceleration of any right or obligation of Parent or any of its Subsidiaries or to a
loss of any benefit to which Parent or any of its Subsidiaries is entitled under any provision of any agreement, contract, lease or other instrument binding upon
Parent or any of its Subsidiaries or any license, franchise, permit or other similar authorization held by Parent or any of its Subsidiaries or (d) result in the creation
or imposition of any Lien on any asset of Parent or any of its Subsidiaries, except for such contraventions, conflicts or violations referred to in clause (b) or
defaults, rights of termination, cancellation or acceleration, or losses or Liens referred to in clause (c) or clause (d) that would not, individually or in the
aggregate, reasonably be expected to have a Material Adverse Effect on Parent.

Section 4.5 Capitalization. The authorized capital stock of Parent consists of 800,000,000 shares of Parent Common Stock and 10,000,000 shares of
preferred stock, par value $1.00 per share. As of the close of business on June 28, 2002, there were outstanding not more than 112,923,000 shares of Parent
Common Stock,



3,500,000 shares of Series B Preferred Stock of Parent, and no other shares of capital stock or other voting securities of Parent were outstanding. All outstanding
shares of capital stock of Parent have been duly authorized and validly issued and are fully paid and nonassessable. Except for (a) employee or director stock
options to acquire no more than 5,811,541 shares of Parent Common Stock (“Parent Stock Options”) and (b) 7,796,310 shares of Parent Common Stock issuable
on the conversion of 6,900,000 Equity Security Units of Parent, as of the close of business on June 28, 2002, and (c) 3,188,967 shares of Parent Common Stock
issuable on the conversion of the 3,500,000 shares of Series B Preferred Stock there were no outstanding options, warrants or other rights to acquire from Parent,
and no preemptive or similar rights, subscription or other rights (other than preferred stock purchase rights associated with the Parent Common Stock), or
convertible or exchangeable securities, agreements, arrangements or commitments of any character, relating to the capital stock of Parent, obligating Parent to
issue, transfer or sell any capital stock, voting securities or securities convertible into or exchangeable for capital stock or voting securities of Parent or obligating
Parent to grant, extend or enter into any such option, warrant, subscription or other right, convertible or exchangeable security, agreement, arrangement or
commitment (each of the foregoing, a “Parent Convertible Security”). Since the close of business on June 28, 2002 through the date hereof, Parent has not issued
any shares of capital stock or Parent Convertible Securities, other than the issuance of shares of Parent Common Stock in connection with the exercise of Parent
Stock Options described in clause (a) above. Except as required by the terms of any Parent Stock Options or employee stock ownership plan and grants
thereunder or as permitted by Section 6.1, there are no outstanding obligations of Parent or any of its Subsidiaries to repurchase, redeem or otherwise acquire any
shares of capital stock of Parent and of any Parent Convertible Securities.

Section 4.6  Subsidiaries.

(a) Each Subsidiary of Parent is duly organized, validly existing and in good standing under the laws of its jurisdiction of organization, except for those
instances which would not, individually or in the aggregate, reasonably be expected to have a Material Adverse Effect on Parent. Each Subsidiary of Parent has
all powers and all governmental licenses, authorizations, consents and approvals required to carry on its business as now conducted, except for those the absence
of which would not, individually or in the aggregate, reasonably be expected to have a Material Adverse Effect on Parent. Each Subsidiary of Parent is duly
qualified to do business and is in good standing in each jurisdiction where the character of the property owned or leased by it or the nature of its activities makes
such qualification necessary, except for those jurisdictions where the failure to be so qualified would not, individually or in the aggregate, reasonably be expected
to have a Material Adverse Effect on Parent.

(b) All of the outstanding capital stock of, or other ownership interests in, each Significant Subsidiary of Parent is, directly or indirectly, owned by Parent.
All shares of capital stock of, or other ownership interests in, Subsidiaries of Parent, directly or indirectly, owned by Parent, are owned free and clear of any Lien
and free of any other limitation or restriction (including any restriction on the right to vote, sell or otherwise dispose of such capital stock or other ownership
interests), except as would not, individually or in the aggregate, reasonably be expected to have a Material Adverse Effect on Parent. There are no outstanding
options, warrants or other rights to acquire from Parent or any of its Subsidiaries, and, except as may be required by applicable foreign corporate laws, no
preemptive or similar rights, subscriptions or other rights, or convertible or exchangeable securities, agreements, arrangements or commitments of any character,
relating to the capital stock of any Subsidiary of Parent, obligating Parent or any of its Subsidiaries to issue, transfer or sell, any capital stock, voting securities or
other ownership interests in, or any securities convertible into or exchangeable for any capital stock, voting securities or ownership interests in, any Subsidiary of
Parent or obligating Parent or any Subsidiary of Parent to grant, extend or enter into any such option, warrant, subscription or other right, convertible or
exchangeable security, agreement, arrangement or commitment (each of the foregoing, a “Parent Subsidiary Convertible Security”). There are no outstanding
obligations of Parent or any of its Subsidiaries to repurchase, redeem or otherwise acquire from any Person (other than Parent or a wholly-owned Subsidiary of
Parent) any outstanding shares of capital stock of any Subsidiary of Parent or any Parent Subsidiary Convertible Securities.
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Section 4.7 Commission Filings.

(a) Parent has made available to TRW (i) its annual reports on Form 10-K for its fiscal years ended December 31, 1999, 2000 and 2001, (ii) its quarterly
reports on Form 10-Q for its fiscal quarters ended after December 31, 2001, (iii) its proxy or information statements relating to meetings of, or actions taken
without a meeting by, the shareholders of Parent held since December 31, 2001 and (iv) all of its other reports, statements, schedules and registration statements
filed with the Commission since December 31, 2001 (the documents referred to in this Section 4.7(a) being referred to collectively as the “Parent Commission
Documents”). Parent’s annual report on Form 10-K for its fiscal year ended December 31, 2001 is referred to as the “Parent 10-K,” and Parent’s quarterly report
on Form 10-Q for its fiscal quarter ended March 31, 2002 is referred to as the “Parent 10-Q.”

(b) As of its filing date, each Parent Commission Document complied as to form in all material respects with the applicable requirements of the Exchange
Act and the Securities Act.

(c) As of its filing date, each Parent Commission Document filed pursuant to the Exchange Act did not contain any untrue statement of a material fact or
omit any material fact necessary in order to make the statements made therein, in the light of the circumstances under which they were made, not false or
misleading.

Section 4.8 Financial Statements. The audited consolidated financial statements and unaudited consolidated interim financial statements of Parent
(including any related notes and schedules) included in its annual reports on Form 10-K and the quarterly reports on Form 10-Q referred to in Section 4.7 present
fairly, in all material respects, the financial position of Parent and its subsidiaries as of the dates thereof and their results of operations and cash flows for the
periods then ended (subject to normal year-end adjustments and the absence of notes in the case of any unaudited interim financial statements), in each case in
conformity with GAAP applied on a consistent basis (except as may be indicated in the notes thereto). For purposes of this Agreement, “Parent Balance Sheet”
means the consolidated balance sheet of Parent as of December 31, 2001 set forth in the Parent 10-K, and “Parent Balance Sheet Date” means December 31,
2001.

Section 4.9 Disclosure Documents. None of the information supplied or to be supplied by Parent for inclusion or incorporation by reference in the
Proxy Statement/Prospectus (as defined in Section 7.2(a)) or any amendment or supplement thereto shall at the date the Proxy Statement/Prospectus or any such
amendment or supplement is first mailed to the shareholders of TRW or the stockholders of Parent or at the time of the TRW Shareholder Approval or the Parent
Stockholder Approval, contain any untrue statement of a material fact or omit any material fact necessary in order to make the statements therein, in light of the
circumstances under which they were made, not misleading. None of the information supplied or to be supplied by Parent for inclusion or incorporation by
reference in the Form S-4 (as defined in Section 7.2(a)) or any amendment or supplement thereto will, at the time it becomes effective under the Securities Act
contain any untrue statement of a material fact or omit to state a material fact required to be stated therein or necessary to make the statements therein, not
misleading. No representation or warranty is made by Parent in this Section 4.9 with respect to statements made or incorporated by reference therein based on
information that was not supplied by Parent or Merger Subsidiary or their Subsidiaries for inclusion or incorporation by reference in the Proxy
Statement/Prospectus or the Form S-4. The Form S-4 and the Proxy Statement/Prospectus will comply as to form in all material respects with the requirements of
the Exchange Act.

Section 4.10  Absence of Certain Changes.

(a) Since the Parent Balance Sheet Date there has not been any event, circumstance or change which, individually or in the aggregate, has had, or is more
likely than not expected to have, a Material Adverse Effect on Parent.
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(b) Since the Parent Balance Sheet Date and, prior to the date hereof, Parent and its Subsidiaries have conducted their respective businesses in the ordinary
course, consistent with past practices, and there has not been:

(i) any declaration, setting aside or payment of any dividend or other distribution with respect to any shares of capital stock of Parent (other than
regular quarterly cash dividends payable by Parent in respect of the shares of Parent Common Stock consistent with past practice), or any repurchase,
redemption or other acquisition by Parent or any of its Significant Subsidiaries of any outstanding shares of their capital stock or any Parent Convertible
Securities or Parent Subsidiary Convertible Securities (except as otherwise permitted by Section 6.1);

(ii) any amendment of any material term of any outstanding security of Parent or any of its Significant Subsidiaries;

(iii) any transaction or commitment made, or any contract, agreement or settlement entered into, by (or judgment, order or decree affecting) Parent
or any of its Subsidiaries relating to its assets or business (including the acquisition or disposition of any material amount of assets) or any relinquishment
by Parent or any of its Subsidiaries of any contract or other right, in either case, material to TRW and its Subsidiaries, taken as a whole, other than
transactions, commitments, contracts, agreements or settlements (including without limitation settlements of litigation and tax proceedings) in the ordinary
course of business consistent with past practice and those contemplated by this Agreement; or

(iv) any change in any method of accounting or accounting practice by Parent or any of its Subsidiaries, except for any such change which is not
material to Parent and its Subsidiaries, taken as a whole, or which is required or taken, as previously announced in a Parent Commission Document, by
reason of a change in GAAP.

Section 4.11 No Undisclosed Material Liabilities. Except as would not, individually or in the aggregate, reasonably be expected to have a Material
Adverse Effect on Parent, there are no liabilities of Parent or any Subsidiary of Parent of any kind whatsoever, whether accrued, contingent, absolute, determined,
determinable or otherwise, other than:

(i) liabilities disclosed in the Parent Commission Documents filed prior to the date of this Agreement, including the Parent Balance Sheet and notes thereto
included therein; and

(ii) liabilities under this Agreement.

Section 4.12  Litigation. There is no Action pending against, or, to the knowledge of Parent, threatened against or affecting, Parent or any of its
Subsidiaries or any of their respective properties or any of their respective officers or directors before any Governmental Authority, except as would not,
individually or in the aggregate, reasonably be expected to have a Material Adverse Effect on Parent. As of the date hereof, none of Parent or its Subsidiaries is
subject to any outstanding order, writ, injunction or decree would reasonably be expected to have a Material Adverse Effect on Parent or would reasonably be
expected to prevent or delay the consummation of the Merger.

Section 4.13 Taxes. Except as reserved for in the Parent Balance Sheet (including the notes thereto) or as would not, individually or in the aggregate,
reasonably be expected to have a Material Adverse Effect on Parent, (i) all Parent Tax Returns required to be filed with any taxing authority by, or with respect to,
Parent and its Subsidiaries have been filed in accordance with all applicable laws; (ii) Parent and its Subsidiaries have timely paid all Taxes shown as due and
payable on Parent Tax Returns that have been so filed, and, as of the time of filing, Parent Tax Returns correctly reflected the facts regarding the income,
business, assets, operations, activities and the status of Parent and its Subsidiaries (other than Taxes which are being contested in good faith and for which
adequate reserves are reflected on the Parent Balance Sheet); (iii) Parent and its Subsidiaries have made provision for all Taxes payable by Parent and its
Subsidiaries for which no Parent Tax Return has yet been
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filed; (iv) the charges, accruals and reserves for Taxes with respect to Parent and its Subsidiaries reflected on the Parent Balance Sheet are adequate under GAAP
to cover the Tax liabilities accruing through the date thereof; (v) there is no action, suit, proceeding, audit or claim now proposed or pending against or with
respect to Parent or any of its Subsidiaries in respect of any Tax where there is a reasonable possibility of an adverse determination; and (vi) neither Parent nor
any of its Subsidiaries is liable for any Tax imposed on any entity other than such Person, except as the result of the application of Treas. Reg. Sections 1.1502-6
(and any comparable provision of the tax laws of any state, local or foreign jurisdiction) to the affiliated group of which Parent is the common parent.

Section 4.14 Tax Treatment. Neither Parent nor any of its affiliates has taken or agreed to take any action, or is aware of any fact or circumstance with
respect to Parent or its affiliates, that would prevent the Merger from qualifying as a reorganization within the meaning of Section 368(a) of the Code.

Section 4.15 Employee Benefit Plans.

(a) Section 4.15(a) of the Parent Disclosure Letter contains a true and complete list of each welfare, pension, retirement and other employee benefit plan,
fund, program, agreement or arrangement, in each case, that is sponsored, maintained or contributed to or required to be contributed to by Parent or by any related
trade or business, whether or not incorporated, including single, multiple and multiemployer plans that is material to Parent and its Subsidiaries taken as a whole
(collectively, the “Parent Employee Plans”).

(b) No liability under Title IV or Section 302 of ERISA, or corresponding provisions of foreign laws or rules, has been incurred by Parent or any ERISA
Affiliate that has not been satisfied in full, and no condition exists that presents a material risk to Parent or any ERISA Affiliate of incurring any such liability,
other than liability for premiums due the Pension Benefit Guaranty Corporation (which premiums have been paid when due), and other than any liability that
would not, individually or in the aggregate, reasonably be expected to have a Material Adverse Effect on Parent.

(c) Each Parent Employee Plan has at all times been operated and administered in all respects in accordance with its terms and applicable law and
regulatory requirements, including but not limited to ERISA and the Code, other than any failure to so operate or administer that would not, individually or in the
aggregate, reasonably be expected to have a Material Adverse Effect on Parent. Each Parent Employee Plan intended to be “qualified” within the meaning of
Section 401(a) of the Code has received a determination letter from the Internal Revenue Service stating that it is so qualified or with respect to which the
remedial amendment period under the Code has not expired.

(d) None of Parent, any Parent Employee Plan, any trust created thereunder or, to the knowledge of Parent, any trustee or administrator thereof has
engaged in a transaction in connection with which Parent, any Parent Employee Plan, any such trust or any trustee or administrator thereof, or any party dealing
with any Parent Employee Plan or any such trust, would be subject to either a civil penalty assessed pursuant to Section 409 or 502(i) of ERISA, a tax imposed
pursuant to Section 4975, 4976 or 4980B of the Code, or similar foreign laws or rules, other than any such tax or penalty that would not, individually or in the
aggregate, reasonably be expected to have a Material Adverse Effect on Parent.

(e) There are no pending, or, to the knowledge of Parent, threatened, claims by or on behalf of any Parent Employee Plan, by any employee or beneficiary
covered under any such Parent Employee Plan or otherwise involving any such Parent Employee Plan other than routine claims for benefits and other than any
claims that would not, individually or in the aggregate, reasonably be expected to have a Material Adverse Effect on Parent. To the knowledge of Parent, there are
no pending or threatened audits or investigations involving any Parent Employee Plan by any Governmental Authority, except for those audits or investigations
that would not, individually or in the aggregate, reasonably be expected to have a Material Adverse Effect on Parent.
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Section 4.16 Compliance with Laws. Since January 1, 2000, Parent and its Subsidiaries have, conducted and currently are conducting their business and
operations in compliance with all applicable provisions of any laws, statutes, ordinances or regulations, except for any failures to be in compliance that would not,
individually or in the aggregate, reasonably be expected to have a Material Adverse Effect on Parent.

Section 4.17  Environmental Matters.  Except for matters which would not, individually or in the aggregate, reasonably be expected to have a Material
Adverse Effect on Parent, (i) no written notice, notification, demand, request for information, citation, summons, complaint or order has been received by, and no
investigation, action, claim, suit, proceeding or review is pending or, to the knowledge of Parent or any of its Subsidiaries, threatened by any Person against,
Parent or any of its Subsidiaries with respect to any matters relating to or arising out of any Environmental Law; and (ii) Parent and its Subsidiaries are in
compliance with all Environmental Laws.

Section 4.18 Ownership of Shares.  As of the date hereof, neither Parent nor any of its Subsidiaries owns any shares of TRW Common Stock other than
four shares of TRW Common Stock owned by Parent. Neither Parent nor Merger Subsidiary beneficially owns, nor during the immediately preceding three years
has beneficially owned, a sufficient number of shares of TRW Capital Stock that would make it an “interested shareholder” (as such term is defined in Section
1704.01(c)(8) of the Ohio Law) of TRW.

Section 4.19  Opinion of Financial Advisor. Parent has received the opinion of Salomon Smith Barney, to the effect that, as of the date of its opinion, the
Exchange Rate is fair from a financial point of view to Parent.

Section 4.20 Takeover Statutes. ~As of the date of this Agreement, except for Chapter 1704 of the Ohio Revised Code and Section 1701.831 of the Ohio
Law, no “fair price,” “business combination,” “moratorium,” “control share acquisition” or other anti-takeover statute or similar statute or regulation enacted by
any state apply to the Merger or the other transactions contemplated by this Agreement.

» «

Section 4.21 Finders’ or Advisers’ Fees. Except for Salomon Smith Barney, whose fees will be provided by Parent, there is no investment banker,
broker, finder or other intermediary which has been retained by or is authorized to act on behalf of Parent or any of its Subsidiaries who might be entitled to any
fee or commission in connection with the transactions contemplated by this Agreement.

Section 4.22 Intellectual Property; Software. Except in each case where the failure would not, individually or in the aggregate, reasonably be expected
to have a Material Adverse Effect on Parent and except as disclosed in Section 4.22(a) of the Parent Disclosure Letter, (i) Parent and its Subsidiaries own all right,
title and interest in or have valid and enforceable rights to use, by license or other agreements, all of the Intellectual Property that is currently used in the conduct
of Parent’s or any of its Subsidiary’s business, free of all liens, pledges, charges, options, rights of first refusal, security interests or other encumbrances of any
kind, (ii) no action, claim, arbitration, proceeding, audit, hearing, investigation, litigation or suit (whether civil, criminal, administrative, investigative or informal)
has commenced, been brought or heard by or before any Governmental Authority or arbitrator or is pending or is threatened in writing by any third Person with
respect to any Intellectual Property owned or used by Parent or any of its Subsidiaries in connection with the business as currently conducted, including any claim
or suit that alleges that any such Intellectual Property infringes, impairs, dilutes or otherwise violates the rights of others, and Parent and its Subsidiaries are not
subject to any outstanding injunction, judgment, order, decree, ruling, charge, settlement, or other dispute involving any third Person’s Intellectual Property and
(iii) Parent or any of its Subsidiaries has not threatened or initiated any claim or action against any third party with respect to any Intellectual Property.

Section 4.23  Government Contracts. To the knowledge of Parent with respect to its Government Contracts, there is, as of the date of this Agreement, no
(i) civil fraud or criminal investigation by any Governmental Entity that would have a Material Adverse Effect on Parent, (ii) suspension or debarment proceeding
(or equivalent proceeding) against Parent or any of its Subsidiaries that would have, or more likely
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than not would be expected to have, a Material Adverse Effect on Parent, (iii) request by the U.S. Government for a contract price adjustment based on a claimed
disallowance by the Defense Contract Audit Agency or claim of defective pricing in excess of $40 million, (iv) dispute between Parent or any of its subsidiaries
and the U.S. Government which, since December 31, 2000, has resulted in a government contracting officer’s final decision where the amount in controversy
exceeds or is expected to exceed $40 million or (v) claim or equitable adjustment by Parent or any of its subsidiaries against the U.S. Government in excess of
$40 million.

Section 4.24  Problems with Customers and Suppliers. ~Since January 1, 2000: (a) no supplier or customer of Parent or any of its Subsidiaries has
canceled or otherwise terminated its relationship with Parent or any of its Subsidiaries, except cancellations and terminations that, individually or in the
aggregate, have not had, or more likely than not are not expected to have, a Material Adverse Effect on Parent; (b) to the knowledge of TRW, no supplier or
customer of Parent or any of its Subsidiaries has provided written notice to Parent or any of its Subsidiaries of its intent either to terminate its relationship with
Parent or any of its Subsidiaries or to cancel any material agreement with Parent or any of its Subsidiaries, except for such terminations and cancellations that
would not, individually or in the aggregate, have, or more likely than not be expected to have, a Material Adverse Effect on Parent; (c) to the knowledge of
Parent, none of the suppliers of Parent or any of its Subsidiaries is unable to continue to supply the products or services supplied to Parent or any of its
Subsidiaries by such supplier, except for such inabilities that, individually or in the aggregate, have not had, or more likely than not are not expected to have, a
Material Adverse Effect on Parent; and (d) Parent and its Subsidiaries have no direct or indirect ownership interest in any supplier or customer of Parent or any of
its Subsidiaries that is material to Parent and its Subsidiaries taken as a whole.

Section 4.25 Certain Business Practices. To the knowledge of Parent, within the past five years, none of Parent, any of its Subsidiaries or any directors,
officers, agents or employees of Parent or any of its Subsidiaries has (a) used any funds for unlawful contributions, gifts, entertainment or other unlawful
expenses related to political activity, (b) made any unlawful payment to foreign or domestic government officials or employees or to foreign or domestic political
parties or campaigns or violated any provision of the Foreign Corrupt Practices Act of 1977, as amended, or (c) made any other unlawful payment.

Section 4.26 No Knowledge of Breach. Each of Parent and Merger Subsidiary acknowledges that as of the signing of this Agreement it has no
knowledge of any misrepresentation or breach of warranty of TRW herein.

Section 4.27 No Additional Representations or Warranties. Neither Parent nor any other Person makes any other express or implied representation or
warranty on behalf of a Parent other than as expressly set forth in this Article IV.
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ARTICLE V
COVENANTS OF TRW

Section 5.1 Conduct of TRW. TRW agrees that from the date of this Agreement until the Effective Time, TRW shall and shall cause its Subsidiaries to,
subject to the last sentence of this Section 5.1, conduct their respective businesses in the ordinary course consistent with past practice and shall use their
reasonable best efforts to preserve intact their business organizations and relationships with third parties. Without limiting the generality of the foregoing and
subject to Section 5.4 and to the last sentence of this Section 5.1, and except as set forth in Section 5.1 of the TRW Disclosure Letter or as otherwise contemplated
by this Agreement, without the prior written consent of Parent (which shall not be unreasonably withheld), from the date of this Agreement until the Effective
Time:

(a) except to the extent required to comply with their respective obligations hereunder or with applicable law, TRW shall not, and shall not permit
any Subsidiary of TRW to, adopt or propose any change in its articles of incorporation, regulations, or similar organization or governing documents;
y ry pt or prop: y g P g 2 et g

(b) TRW shall not, and shall not permit any Subsidiary of TRW to, adopt a plan or agreement of complete or partial liquidation, dissolution,
restructuring, recapitalization or other reorganization of TRW or any of its Subsidiaries (other than transactions with or between direct and/or indirect
wholly-owned Subsidiaries of TRW);

(c) TRW shall not, and shall not permit any Subsidiary of TRW to, issue, sell, transfer, pledge, dispose of or encumber any shares of, or securities
convertible into or exchangeable for, or options, warrants, calls, commitments or rights of any kind to acquire any shares of, TRW Capital Stock or capital
stock of any class or series of any of its Subsidiaries other than (i) issuances of TRW Common Stock pursuant to the exercise of TRW Stock Options that
are outstanding on the date of this Agreement or pursuant to TRW Stock Options or other stock-based awards granted in accordance with clause (ii) below,
(ii) additional TRW Stock Options or other stock-based awards to acquire shares of TRW Common Stock granted under the terms of any TRW Stock Plans
as in effect on the date of this Agreement in the ordinary course of business consistent with past practice and (iii) issuances in accordance with any
dividend reinvestment plan as in effect on the date of this Agreement;

(d) TRW shall not (i) split, combine, subdivide or reclassify its outstanding shares of capital stock or (ii) declare, set aside or pay any dividend or
other distribution payable in cash, stock or property with respect to its capital stock, subject to Section 7.6 and Section 7.11, other than regular quarterly
cash dividends not in excess of $0.175 per quarter payable by TRW in respect of shares of TRW Common Stock and dividends payable in respect of shares
of Series 1 Preferred Stock and Series 3 Preferred Stock in accordance with their respective terms;

(e) except as provided in Section 5.2, TRW shall not, and shall not permit any Subsidiary of TRW to, redeem, purchase or otherwise acquire directly
or indirectly any shares of TRW Capital Stock, TRW Convertible Securities or TRW Subsidiary Convertible Securities, except for repurchases,
redemptions or acquisitions (x) required by or in connection with the terms of any TRW Stock Plan or (y) in accordance with any dividend reinvestment
plan as in effect on the date of this Agreement in the ordinary course of the operations of such plan consistent with past practice and, in the case of each of
clause (x) and clause (y) above, only to the extent consistent with Section 7.6;

(f) TRW shall not, and shall not permit any Subsidiary of TRW to, except as may be required by law, enter into, adopt, amend, or terminate any
bonus, profit sharing, compensation, stock option, stock appreciation right, restricted stock, performance unit, stock equivalent, stock purchase agreement,
strategic incentive, pension, retirement, deferred compensation, or other employee benefit agreement, trust, plan, fund or other arrangement for the benefit
or welfare of any director, officer or employee in any manner or increase in any manner the compensation or fringe benefits of any director, officer or
employee, or pay any benefit not required by any plan and arrangement as in effect as of the date hereof (including, without
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limitation, the granting of stock appreciation rights or performance units), except to the extent Parent provides written consent thereto or as provided
herein; provided, however, that this Section 5.1(f) and the following Section 5.1(g) shall not prevent TRW or its Subsidiaries from (i) entering into
employment agreements or severance agreements with new employees in the ordinary course of business and consistent with past practice or (ii) increasing
the compensation and benefits of any employees who are not officers or directors of TRW in the ordinary course of business consistent with past practice;

(g) TRW shall not, and shall not permit any Subsidiary of TRW to: (i) grant any severance or termination pay or pension benefit or augmentation
pursuant to severance or terminationto (or amend any such existing arrangement with) any director, officer, employee or consultant of TRW or any of its
Subsidiaries, (ii) enter into any employment, retention, deferred compensation or other similar agreement (or amend any such existing agreement) with any
director, officer, employee or consultant of TRW or any of its Subsidiaries, (iii) enter into any new, or modify or amend the vesting and/or payment of,
benefits payable under any existing severance or termination pay policies or employment or consulting agreements or (iv) modify or amend any
compensation, bonus or other benefits payable to directors, officers, employees or consultants of TRW or any of its Subsidiaries;

(h) TRW shall not, and shall not permit any of its Subsidiaries to, acquire a material amount of assets or property of any other Person in excess of the
Capital Expenditure Budget (which is set forth in the TRW Disclosure Letter) except in the ordinary course of business consistent with past practice;

(i) other than as contemplated by Section 7.1, TRW shall not, and shall not permit any of its Subsidiaries to, sell, lease, license or otherwise dispose
of any material amount of assets or property except pursuant to existing contracts or commitments and except in the ordinary course of business consistent
with past practice;

(j) other than in the ordinary course of business consistent with past practice, TRW shall not (i) make or rescind, or permit to be made or rescinded,
any material tax election with respect to TRW or any of its Subsidiaries, (ii) change any of its material methods of reporting income or deductions for Tax
purposes, (iii) compromise, or permit to be compromised, any Tax liability of TRW material to TRW and its Subsidiaries that is material either individually
or in the aggregate or (iv) issue a waiver to extend the period of limitations for the payment or assessment of any Tax;

(k) TRW shall not adopt, or permit to be adopted, a plan of complete or partial liquidation, dissolution, merger, consolidation, restructuring,
recapitalization or other reorganization of TRW or any of its Subsidiaries (other than the Merger);

(1) TRW shall not alter, or permit to be altered, through merger, liquidation, reorganization, restructuring or any other fashion the corporate structure
or ownership of any of its Subsidiaries;

(m) TRW shall not, and shall not permit any of its Subsidiaries to, (i) incur or assume any long-term or short-term debt or issue any debt securities
except for borrowings under existing lines of credit in the ordinary course of business; (ii) assume, guarantee, endorse or otherwise become liable or
responsible (whether directly, contingently or otherwise) for the obligations of any other person except in the ordinary course of business consistent with
past practice and except for obligations of Subsidiaries of TRW incurred in the ordinary course of business; (iii) make any loans, advances or capital
contributions to or investments in any other person (other than to Subsidiaries of TRW or customary loans or advances to employees, in each case in the
ordinary course of business consistent with past practice); (iv) pledge or otherwise encumber shares of capital stock of TRW or any of its Subsidiaries; or
(v) mortgage or pledge any of its material assets, tangible or intangible, or create or suffer to exist any material Lien thereupon;

(n) TRW shall not, and shall not permit any of its Subsidiaries to, except as may be required as a result of a change in law or in generally accepted
accounting principles, change any of the accounting principles or practices used by such entities;
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(o) Except as required by GAAP, TRW shall not, and shall not permit any of its Subsidiaries to, revalue in any material respect any of its assets
including without limitation writing down the value of inventory or writing-off notes or accounts receivable other than in the ordinary course of business;

(p) TRW shall not, and shall not permit any of its Subsidiaries to, settle or compromise any pending or threatened suit, action or claim that the
settlement or compromise of which could have a Material Adverse Effect on TRW and its Subsidiaries taken as a whole;

(q) TRW shall not, and shall not permit any of its Subsidiaries to, commence any material research and/or development project or terminate any
material research and/or development project that is currently ongoing, in either case except (i) pursuant to existing contracts with customers; (ii) pursuant
to government-funded projects, (iii) pursuant to TRW’s operating or strategic plans as in effect at the date of this Agreement, (iv) with respect to TRW’s
aeronautical business, commitments which are required by the terms of the Master Agreement of Purchase and Sale between Goodrich Corporation and
TRW dated as of June 18, 2002 and (v) for other projects (A) with respect to the commencement thereof, in which the amount to be expended for such
projects does not exceed $50 million in the aggregate and (B) with respect to the termination thereof, in which the remaining amount which was to be
expended for such project does not exceed $50 million in the aggregate; and

(r) TRW shall not, and shall not permit any of its Subsidiaries to, agree or commit to do any of the foregoing.

Notwithstanding the foregoing but subject to Section 7.6, from the date hereof until the Effective Time, TRW and its Subsidiaries may (x) take the actions
and engage in the activities specifically described in Section 5.1 of the TRW Disclosure Letter, (y) make acquisitions of property, assets or any business (other
than pursuant to a merger or consolidation with or into TRW or any of its Subsidiaries) solely for cash so long as no one acquisition or series of related
acquisitions involves the payment of consideration in an amount in excess of $100 million, and all acquisitions pursuant to this clause (y) do not involve the
payment of consideration in excess of $200 million, in the aggregate, and (z) sell, transfer or otherwise dispose of assets or property so long as TRW and its
Subsidiaries do not sell, transfer and otherwise dispose of assets and property pursuant to this clause (z) having a fair market value in excess of $100 million, in
the aggregate.

Section 5.2  Redemption of Preferred Stock. 'TRW shall redeem all outstanding shares of Series 1 Preferred Stock and Series 3 Preferred Stock in
accordance with the articles of incorporation of TRW prior to the record date of the TRW Shareholder Meeting (as defined in Section 7.2(e)). Any cash paid to
the holders of such shares shall be paid solely out of the assets of TRW, and Parent shall not contribute funds to Merger Subsidiary, or otherwise reimburse TRW
or the Surviving Corporation, directly or indirectly, for such payment.

Section 5.3  IRS Ruling.

(a) During the period commencing on the date hereof through the Effective Time, TRW (i) shall affirmatively pursue, and shall not withdraw the IRS
Ruling without Parent’s prior written consent and (ii) shall not file any amendments or supplements to the IRS Ruling without having provided Parent with notice
of the proposed amendments or supplements and an opportunity to provide comments on them to TRW. Parent may submit an additional IRS ruling request that
reflects the proposed structure of the transactions contemplated hereby and addresses those matters of concern to Parent which relate to, among other things, any
distribution or separation of TRW’s automotive business (the “Automotive Business”) which may be completed after the Effective Time and TRW shall
reasonably cooperate, during normal business hours, in the preparation of such additional IRS ruling, including with respect to providing any reasonably
requested information in connection therewith. For purposes of this Section 5.3, “IRS Ruling” means the ruling request submitted by TRW to the Internal Revenue
Service dated April 22, 2002 and, for purposes of this Agreement other than this Section 5.3, “IRS Ruling” means the ruling request submitted by TRW to the
Internal Revenue Service dated April 22, 2002, as it may be amended pursuant to this Section 5.3.
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(b) TRW shall, as promptly as practicable after receipt thereof, provide Parent with copies of any written comments by the IRS and advise Parent of any
oral comments by, or communications with, the IRS regarding the IRS Ruling. TRW shall provide Parent with an opportunity to provide comments to TRW in
connection with any response by TRW to comments received from the IRS regarding the IRS Ruling.

Section 5.4  Preparation for Separation of Automotive Business. (a) Prior to the Effective Time, TRW and Parent shall each cooperate with the other
and use its (and cause their respective Subsidiaries to use their) respective reasonable best efforts to prepare for the separation of the Automotive Business
promptly following the Closing; provided, however, that nothing herein shall require TRW or its Subsidiaries to take any action prior to the Closing which TRW
may deem inadvisable on account of potential adverse business, tax, legal or other consequences, including on account of a potential adverse impact on the ability
to consummate, or the timing of the consummation of, the transactions contemplated hereby.

(b) Parent acknowledges that (i) TRW may continue to pursue and take steps in preparing for the Spin-Off substantially in accordance with the IRS Ruling
and the Spinco Registration Statement on Form S-1 filed by TRW Automotive Inc. with the Commission on June 4, 2002 (the “Spinco Registration Statement”);
and (ii) TRW may revise and file with the Commission amendments to the Spinco Registration Statement, including (x) completing any appropriate information
not currently in the Spinco Registration Statement, and (y) in response to any comments of the Commission; provided, however, that no substantive and material
changes shall be made (other than pursuant to the foregoing clause (x)) to the Spinco Registration Statement without the prior written consent of Parent (which
consent shall not be unreasonably withheld or delayed). TRW shall provide Parent with a copy of any comments from the Commission on the Spinco Registration
Statement and provide Parent an opportunity to comment in connection with any response thereto or amendments to the Spinco Registration Statement in
connection therewith.

(c) TRW and/or a Subsidiary of TRW may enter into an agreement to sell equity interests in TRW Automotive Inc. to an unaffiliated third party so long as
the agreement is consistent with the terms and conditions set forth in Section 5.4(c) of the TRW Disclosure Letter.

(d) TRW shall, and shall cause its Subsidiaries to, assist and cooperate with Parent in preparing for a transaction in which the Automotive Business will be
separated from TRW’s other businesses, whether through a sale, the Spin-Off or otherwise to the extent provided below. Upon the reasonable request of Parent
and at Parent’s sole cost and expense, TRW shall, and shall cause its Subsidiaries to:

(i) reasonably assist Parent in its preparation for, and make its officers and employees reasonably available during normal business hours to
participate in, presentations to prospective purchasers, investors or other parties with respect to whom Parent proposes to negotiate or consummate a
transaction involving or relating to the Automotive Business (each, a “Proposed Transaction”);

(ii) maintain the existence of TRW Automotive Inc. as a Delaware corporation and wholly-owned Subsidiary of TRW; and

(iii) prepare unaudited financial statements for the Automotive Business as may be required by the rules of the Commission, as well as any other
financial statements reasonably requested by Parent in connection with a Proposed Transaction.

(e) TRW shall not, without the prior approval of Parent, enter into, and shall cause TRW Automotive Inc. not to enter into, any agreements or
commitments with respect to the Spin-Off, except for (i) agreements or commitments which are entered into in accordance with Section 5.4(c), (ii) agreements or
commitments which include transactions solely by and among TRW and any of its Subsidiaries, and (iii) agreements or commitments not otherwise addressed in
clauses (i) and (ii) hereof so long as such agreements or commitments are conditioned upon the termination of this Agreement and do not provide for the giving
of any consideration by TRW or any of its Subsidiaries other than contractual obligations prior to such termination. For the avoidance of doubt, except as
specifically set forth in Section 5.3 and Section 5.4, TRW shall have no obligation to take any steps in
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furtherance of a transaction involving or relating to the Automotive Business, including the Spin-Off or any of the other transactions or actions contemplated by
the Spinco Registration Statement.

ARTICLE VI
COVENANTS OF PARENT

Section 6.1 Conduct of Parent. Parent agrees that from the date of this Agreement until the Effective Time, Parent and its Subsidiaries shall, subject to
the last sentence of this Section 6.1, conduct their business in compliance in all material respects with all applicable laws and regulations and shall use their
reasonable best efforts to preserve intact their business organizations and relationships with third parties. Without limiting the generality of the foregoing and
subject to the last sentence of this Section 6.1, and except as set forth in Section 6.1 of the Parent Disclosure Letter or as contemplated by this Agreement, without
the prior written consent of TRW (which shall not be unreasonably withheld), from the date of this Agreement until the Effective Time:

(a) Except to the extent required to comply with their respective obligations hereunder or with applicable law, Parent shall not, and shall not permit
any Subsidiary of Parent to, adopt or propose any change in its certificate of incorporation, bylaws or similar governing documents;

(b) Parent shall not, and shall not permit any Subsidiary of Parent to, adopt a plan or agreement of complete or partial liquidation, dissolution,
restructuring, recapitalization or other reorganization of Parent or any of its Subsidiaries (other than transactions with, between or involving direct and/or
indirect wholly-owned Subsidiaries of Parent and/or TRW);

(c) Parent shall not, and shall not permit any Subsidiary of Parent to, issue, sell, transfer, pledge, dispose of or encumber any shares of, or securities
convertible into or exchangeable for, or options, warrants, calls, commitments or rights of any kind to acquire any shares of, capital stock of any class or
series of Parent or any of its Subsidiaries other than (i) issuances of Parent Common Stock pursuant to the exercise of Parent Stock Options that are
outstanding on the date of this Agreement or pursuant to Parent Stock Options or other stock-based awards granted in accordance with clause (ii) below, (ii)
additional Parent Stock Options or other stock-based awards to acquire shares of Parent Common Stock granted under the terms of any Parent Stock Plans
as in effect on the date of this Agreement in the ordinary course of business consistent with past practice and (iii) issuances in accordance with any
dividend reinvestment plan as in effect on the date of this Agreement;

(d) Parent shall not (i) split, combine, subdivide or reclassify its outstanding shares of capital stock or (ii) declare, set aside or pay any dividend or
other distribution payable in cash, stock or property with respect to its capital stock, other than, subject to Sections 7.6 and 7.11, ordinary cash dividends in
respect of the Parent Common Stock which are not in excess of the amounts paid in the immediately preceding fiscal year of Parent;

(e) Parent shall not, and shall not permit any Subsidiary of Parent to, redeem, purchase or otherwise acquire directly or indirectly any shares of
capital stock of Parent, Parent Convertible Securities or Parent Subsidiary Convertible Securities, except for repurchases, redemptions or acquisitions (x)
required by or in connection with the terms of any Parent Stock Plan or (y) in accordance with any dividend reinvestment plan as in effect on the date of
this Agreement in the ordinary course of the operations of such plan consistent with past practice and, in the case of each of (x) and (y) above, only to the
extent consistent with Section 7.6;

(f) Parent shall not, and shall not permit any of its Subsidiaries to, acquire a material amount of assets or property of any other Person (other than a
direct or indirect wholly-owned Subsidiary of Parent) except in the ordinary course of business consistent with past practice;

(g) Other than as contemplated by Section 7.1, Parent shall not, and shall not permit any of its Subsidiaries to, sell, lease, license or otherwise
dispose of any material amount of assets or property (except
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transfers, leases, licenses or assignments involving a direct or indirect wholly-owned Subsidiary of Parent) except pursuant to existing contracts or
commitments and except in the ordinary course of business consistent with past practice; and

(h) Parent shall not, and shall not permit any of its Subsidiaries to, agree or commit to do any of the foregoing.

Notwithstanding the foregoing but subject to Sections 6.6 and 7.6, from the date hereof until the Effective Time, Parent and its Subsidiaries may (x) make
acquisitions of property, assets or any business (whether pursuant to a merger or consolidation with or into Parent, or any Subsidiary thereof) so long as all such
acquisitions do not involve the payments of consideration in an amount in excess of $500 million in the aggregate, and (y) sell, transfer or otherwise dispose of
assets, property or any business so long as Parent and its Subsidiaries do not sell, transfer and otherwise dispose of assets, property or any business pursuant to
this clause (y) having a fair market value in excess of $1.5 billion in the aggregate.

Section 6.2  Obligations of Merger Subsidiary. Parent shall take all actions necessary to cause Merger Subsidiary to perform its obligations under this
Agreement and to consummate the Merger on the terms but subject to the conditions set forth in this Agreement.

Section 6.3  Director and Officer Liability.

(a) Parent shall, and shall cause the Surviving Corporation to, and the Surviving Corporation shall, indemnify and hold harmless, to the fullest extent
permitted under applicable law, the individuals who on or prior to the Effective Time were officers or directors of TRW or its Subsidiaries (collectively, the
“D&O Indemnitees”) with respect to all acts or omissions by them in their capacities as such or taken at the request of TRW or its Subsidiaries at any time prior to
the Effective Time. With respect to all acts or omissions by them in their capacities as such or taken at the request of TRW or its Subsidiaries at any time prior to
the Effective Time. Parent agrees that, and Parent agrees to cause the Surviving Corporation to agree that, all rights of the D&O Indemnitees to indemnification
and exculpation from liabilities for acts or omissions occurring at or prior to the Effective Time as provided in the respective articles of incorporation or
regulations (or comparable organizational and governing documents) of TRW and its Subsidiaries as now in effect and any indemnification agreements or
arrangements of TRW or its Subsidiaries shall survive the Merger and shall continue in full force and effect in accordance with their terms. Such rights shall not
be amended, or otherwise modified in any manner that would adversely affect the rights of the D&O Indemnitees, unless such modification is required by law. In
addition, the Surviving Corporation shall pay any expenses of any Indemnitee under this Section 6.3 as incurred to the fullest extent permitted under applicable
law, provided that the Person to whom expenses are advanced provides an undertaking to repay such advances to the extent required by applicable law.

(b) From and after the Effective Time, Parent shall cause (i) the articles of incorporation and regulations of the Surviving Corporation to contain provisions
no less favorable with respect to limitation of certain liabilities of directors, officers and Employee/Agent Indemnitees and indemnification than are set forth as of
the date of this Agreement in the articles of incorporation and regulations of TRW and (ii) the articles of incorporation and regulations (or similar organizational
and governing documents) of each Subsidiary of Surviving Corporation to contain provisions no less favorable with respect to limitation of certain liabilities of
directors, officers, and Employee/Agent Indemnitees and indemnification than are set forth as of the date of this Agreement in the articles of incorporation or
regulations (or similar organizational and governing documents) of such respective Subsidiaries. For purposes of this Agreement, “Employee/Agent Indemnitees”
means the employees and agents indemnified pursuant to this Section 6.3(b). For purposes of this Agreement, “Indemnitees” means the D&O Indemnitees and the
Employee/Agent Indemnities.

(c) In the event any Action is asserted or made, any determination required to be made with respect to whether an Indemnitee’s conduct complies with the
standards set forth under the Ohio Law, the applicable organizational documents of TRW or its Subsidiaries or any indemnification agreements or arrangements
of TRW or its Subsidiaries, as the case may be, shall be made by independent legal counsel selected by Parent and
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reasonably acceptable to such Indemnitee; provided, however, that nothing in this Section 6.3 shall impair any rights of any current or former director or officer of
TRW or its Subsidiaries, including pursuant to the respective certificates of incorporation or bylaws of Surviving Corporation or TRW, or their respective
subsidiaries, under Ohio law or otherwise.

(d) Each of Parent, the Surviving Corporation and the Indemnitee shall cooperate, and cause their respective affiliates to cooperate, in the defense of any
Action and shall provide access to properties and individuals as reasonably requested and furnish or cause to be furnished records, information and testimony, and
attend such conferences, discovery proceedings, hearings, trials or appeals, as may be reasonably requested in connection therewith.

(e) For the six-year period commencing immediately after the Effective Time, Surviving Corporation shall either (i) maintain in effect TRW’s current
directors’ and officers’ liability insurance policies providing coverage as respects acts or omissions occurring prior to the Effective Time with respect to those
persons who are currently covered by TRW’s directors’ and officers’ liability insurance policy on terms and at limits no less favorable to TRW’s directors and
officers currently covered by policies in effect on the date hereof or (ii) a directors’ and officers’ insurance policy for the exclusive benefit of those persons who
are currently covered by TRW’s directors’ and officers’ liability insurance policy from a financially sound and nationally reputable carrier which (1) is at least as
favorable to the Persons currently covered by TRW’s directors’ and officers’ liability insurance in effect as of the date hereof and (2) will at a minimum have the
same terms and limits as TRW’s directors’ and officers’ liability insurance policies in effect as of the date hereof; provided, however, that, if TRW’s current
directors’ and officers’ liability insurance expires, is terminated or is canceled during such six-year period, Parent shall, or shall cause the Surviving Corporation
to, obtain directors’ and officers’ liability insurance covering such acts or omissions with respect to each such Person on terms and at limits no less favorable to
TRW’s directors and officers currently covered by policies in effect immediately prior to the date of such expiration, termination or cancellation; provided,
however, that Parent shall not be required to pay premiums in excess of the amounts set forth in Section 6.3(e)(i) of the Parent Disclosure Letter. TRW and Parent
shall cooperate to make any arrangements necessary to obtain or continue such directors’ and officers’ liability insurance for such six-year period, including the
pre-payment of a premium to the applicable insurance providers of such amounts as is necessary to provide the coverage contemplated by this Section 6.3(e)(ii).

(f) The provisions of this Section 6.3(i) are intended to be for the benefit of, and shall be enforceable by, each Indemnitee, his or her heirs and his or her
representatives and (ii) are in addition to, and not in substitution for, any other rights to indemnification or contribution that any such Person may have by contract
or otherwise.

(g) In the event that the Surviving Corporation or any of its successors or assigns (i) consolidates with or merges into any other Person and is not the
continuing or surviving corporation or entity of such consolidation or merger or (ii) transfers or conveys all or substantially all of its properties and assets to any
Person, then, and in each such case, proper provision shall be made so that the successors and assigns of the Surviving Corporation shall assume all of the
obligations thereof set forth in this Section 6.3.

(h) The obligations of Parent and the Surviving Corporation under this Section 6.3 shall not be terminated or modified in such a manner as to adversely
affect any Indemnitee to whom this Section 6.3 applies without the consent of the affected Indemnitee (it being expressly agreed that the Indemnitees to whom
this Section 6.3 applies shall be third party beneficiaries of this Section 6.3).

Section 6.4  Stock Exchange Listing. Parent shall cause the shares of Parent Common Stock to be issued in connection with the Merger to be approved
for listing on the New York Stock Exchange, subject to official notice of issuance.
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Section 6.5 Employee Benefits.

(a) From and after the Effective Time, Parent shall cause the Surviving Corporation to honor in accordance with their terms all benefits and obligations
under TRW Employee Plans accrued as of the Effective Time, each as in effect on the date of this Agreement (or as amended as contemplated or permitted hereby
or with the prior written consent of Parent). Subject to the previous sentence and Section 6.5(b), no provision of this Agreement shall be construed as a limitation
on the right of Parent or the Surviving Corporation to amend or terminate any TRW Employee Plan to the extent permitted by the terms thereof (as in effect on
the date hereof) and applicable law. The parties hereto agree that the consummation of the merger will constitute a “Change of Control” for purposes of all TRW
Employee Plans in which such concept is relevant, including the TRW Employee Plans set forth in Section 6.5(a) of the TRW Disclosure Letter.

(b) For a period of at least two years following the Effective Time, Parent shall provide to employees of TRW and its Subsidiaries as of the Effective Time
(“Affected Employees™), for so long as such Affected Employees remain employed by Parent or its Subsidiaries, employee benefits (including salary, the
opportunity to earn performance based incentive compensation and the opportunity to earn stock-based benefits) which, in the aggregate and regardless of the
form of such benefits, are at least as favorable as the benefits provided pursuant to TRW’s or its Subsidiaries’ (as applicable) employee benefit plans, programs,
policies and arrangements immediately prior to the Effective Time. The foregoing shall not be construed to prevent (i) the amendment or termination of any
particular plan or program or (ii) the termination of employment of any individual Affected Employee; provided, however, that during such two-year period
Parent shall not amend or terminate TRW’s severance policy.

(c) Parent shall, or shall cause the Surviving Corporation to, give Affected Employees full credit, solely for purposes of eligibility and vesting, under
severance benefit, vacation and other employee benefit plans or arrangements maintained by Parent or any Subsidiary of Parent (to the extent such Affected
Employees participate in any such employee benefit plan or arrangement) for such Affected Employees’ service with TRW or any Subsidiary of TRW to the same
extent recognized by TRW immediately prior to the Effective Time for similar TRW employee benefit plans or arrangements.

(d) Parent shall, or shall cause the Surviving Corporation to, (i) waive all limitations as to preexisting conditions, exclusions and waiting periods with
respect to participation and coverage requirements applicable to the Affected Employees under any welfare benefit plans of Parent that such employees may be
eligible to participate in after the Effective Time, other than limitations or waiting periods that were in effect with respect to such employees as of the Effective
Time under any welfare plan maintained by TRW for the Affected Employees immediately prior to the Effective Time, and (ii) provide each Affected Employee
with credit for any co-payments and deductibles paid prior to the Effective Time in satisfying any applicable deductible or out-of-pocket requirements under any
welfare plans that such employees are eligible to participate in after the Effective Time during the same plan year in which such co-payments and deductibles
were paid.

Section 6.6 Certain Transactions. Parent shall not, and shall not permit any of its Subsidiaries to, acquire or agree to acquire by merging or
consolidating with, or by purchasing a substantial portion of the assets of or equity in, or by any other manner, any Person or portion thereof, or otherwise acquire
or agree to acquire any assets if the entering into of a definitive agreement relating to or the consummation of such acquisition, merger or consolidation could
reasonably be expected to (i) cause any material delay in the obtaining of, or significantly increase the risk of not obtaining, any authorizations, consents, orders,
declarations or approvals of any Governmental Authority necessary to consummate the Merger or the expiration or termination of any applicable waiting period,
(ii) significantly increase the risk of any Governmental Authority issuing or entering an order prohibiting the consummation of the merger, (iii) significantly
increase the risk of not being able to remove any such order on appeal or otherwise or (iv) materially delay the consummation of the Merger.
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ARTICLE VII
COVENANTS OF PARENT AND TRW

Section 7.1 Reasonable Best Efforts.

(a) Subject to Section 7.1 of the TRW Disclosure Letter and Section 7.1(b), TRW and Parent shall each cooperate with the other and use (and shall cause
their respective Subsidiaries to use) their respective reasonable best efforts to promptly (i) take or cause to be taken all necessary actions, and do or cause to be
done all things, necessary, proper or advisable under this Agreement and applicable laws to consummate and make effective the Merger and the other transactions
contemplated by this Agreement as soon as practicable, including, without limitation, preparing and filing promptly and fully all documentation to effect all
necessary filings, notices, petitions, statements, registrations, submissions of information, applications and other documents (including any required or
recommended filings under the HSR Act, the EC Merger Regulation or any other foreign or supranational antitrust, competition or trade regulation law, regulation
or statute, or any amendments to any thereof) and (ii) obtain all approvals, consents, registrations, permits, authorizations and other confirmations required to be
obtained from any third party necessary, proper or advisable to consummate the Merger and the other transactions contemplated by this Agreement. Subject to
applicable laws relating to the exchange of information and in addition to Section 7.1(c), TRW and Parent shall have the right to review in advance, and to the
extent practicable each will consult the other on, all the information relating to TRW and its Subsidiaries or Parent and its Subsidiaries, as the case may be, that
appears in any filing made with, or written materials submitted to, any third party and/or any Governmental Authority in connection with the Merger and the other
transactions contemplated by this Agreement.

(b) Without limiting the generality of Section 7.1(a), Parent and TRW shall:

(i) each use their respective reasonable best efforts to avoid the entry of, or to have vacated or terminated, any decree, order, or judgment that would
restrain, prevent or delay the Closing, on or before the End Date (as defined in Section 9.1), including, without limitation, defending through litigation on
the merits any claim asserted in any court by any Person; and

(ii) each use their respective reasonable best efforts to avoid or eliminate each and every impediment under any antitrust, competition or trade
regulation law that may be asserted by any Governmental Authority with respect to the Merger so as to enable the Closing to occur as soon as reasonably
possible (and in any event no later than the End Date), including, with respect to Parent, Parent shall take all such actions, including, without limitation, (x)
proposing, negotiating, committing to and effecting, by consent decree, hold separate order, or otherwise, the sale, divestiture or disposition of such assets
or businesses of Parent (or any of its Subsidiaries) and (y) otherwise taking or committing to take actions that limit Parent or its Subsidiaries’ freedom of
action with respect to, or its ability to retain, one or more of its or its Subsidiaries’ businesses, product lines or assets, in each case as may be required in
order to avoid the entry of, or to effect the dissolution of, any injunction, temporary restraining order, or other order in any suit or proceeding, which would
otherwise have the effect of preventing or materially delaying the Closing; provided, however, that Parent shall not be required to take any such actions
which would, individually or in the aggregate, reasonably be expected to have a material adverse effect on the business, assets, long term earning capacity
or financial condition of Parent and its Subsidiaries (including the Surviving Corporation) taken as a whole. TRW shall take such of the foregoing actions
as Parent may request; provided that any such action that is not an express condition to the Merger may be conditioned upon the consummation of the
Merger.

(c) Parent and TRW shall keep the other reasonably apprised of the status of matters relating to the completion of the transactions contemplated hereby and
shall reasonably cooperate in connection with obtaining all required approvals or consents of any Governmental Authority. In that regard, each party shall without
limitation: (i) promptly notify the other of, and if in writing, furnish the other with copies of (or, in the case of
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material oral communications, advise the other orally of) any communications from or with any Governmental Authority with respect to the Merger or any of the
other transactions contemplated by this Agreement, (ii) permit the other to review and discuss in advance, and consider in good faith the views of the other in
connection with, any proposed written (or any material proposed oral) communication with any such Governmental Authority, (iii) not participate in any meeting,
teleconference or videoconference with any such Governmental Authority unless it first consults with the other and to the extent permitted by such Governmental
Authority gives the other the opportunity to attend and participate thereat, (iv) furnish the other with copies of all correspondence, filings and communications
between it and any such Governmental Authority with respect to this Agreement or the Merger and (v) furnish the other with such necessary information and
reasonable assistance as Parent or TRW may reasonably request in connection with its preparation of necessary filings or submissions of information to any such
Governmental Authority. Parent and TRW may, as each deems advisable and necessary, reasonably designate any competitively sensitive material provided to the
other under this Section 7.1(c) as “counsel only.” Such materials and the information contained therein shall be given only to such legal counsel of the recipient
that does not prepare, negotiate, advise or otherwise assist with matters relating to the commercial agreements or arrangements of Parent or its Subsidiaries and
shall not be disclosed by such counsel to employees, officers or directors of the recipient unless express permission is obtained in advance from the source of the
materials (Parent or TRW, as the case may be) or its legal counsel.

Section 7.2 Preparation of Proxy Statement; Shareholder Meetings.

(a) As promptly as reasonably practicable following the date hereof, TRW and Parent shall cooperate in preparing and each shall cause to be filed with the
Commission mutually acceptable proxy materials which shall constitute the joint proxy statement/prospectus relating to the matters to be submitted to the TRW
shareholders at the TRW Shareholder Meeting and the matters to be submitted to the Parent stockholders at the Parent Stockholder Meeting (such joint proxy
statement/prospectus, and any amendments or supplements thereto, the “Proxy Statement/Prospectus”), and Parent shall prepare and file with the Commission a
registration statement on Form S-4 with respect to the issuance of Parent Common Stock issuable in the Merger (such Form S-4, and any amendments or
supplements thereto, the “Form S-4”). The Proxy Statement/Prospectus will be included as a prospectus in and will constitute a part of the Form S-4 as Parent’s
prospectus. Each of TRW and Parent shall use their respective reasonable best efforts to have the Proxy Statement/Prospectus cleared by the Commission and the
Form S-4 declared effective by the Commission and to keep the Form S-4 effective as long as is necessary to consummate the Merger and any other transactions
contemplated thereby. TRW and Parent shall, as promptly as practicable after receipt thereof, provide the other party copies of any written comments, and advise
the other party of any oral comments or communications regarding the Proxy Statement/Prospectus or Form S-4 received from the Commission. TRW and Parent
shall cooperate and provide the other with a reasonable opportunity to review and comment on any amendment or supplement to the Proxy Statement/Prospectus
or the Form S-4 prior to filing the same with the Commission, and such parties will provide promptly each other with a copy of all such filings made with the
Commission. Notwithstanding any other provision herein to the contrary, no amendment or supplement (including by incorporation by reference) to the Proxy
Statement/Prospectus or the Form S-4 shall be made without the approval of both parties, which approval shall not be unreasonably withheld or delayed;
provided, however, that with respect to documents filed by a party which are incorporated by reference in the Form S-4 or Proxy Statement/Prospectus, this right
of approval shall apply only with respect to information relating to this Agreement, the transactions contemplated hereby or the other party or its business,
financial condition or results of operations; and provided, further, that TRW, in connection with a Change in the TRW Recommendation (as defined in Section
7.2(e)), and Parent, in connection with a Change in the Parent Recommendation (as defined in Section 7.2(d)), may amend or supplement the Proxy
Statement/Prospectus or Form S-4 (including by incorporation by reference) pursuant to a Qualifying Amendment (as defined below) to effect such a change, and
in such event, this right of approval shall apply only with respect to information relating to this Agreement, the transactions contemplated hereby or the other
party or its business, financial condition or results of operations, and shall be subject to the right of each party to have its Board of Directors’ deliberations and
conclusions accurately described. A “Qualifying Amendment” means an amendment or supplement to the Proxy Statement/Prospectus or Form S-4 (including by
incorporation by reference) to the
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extent it contains (i) a Change in the TRW Recommendation or a Change in the Parent Recommendation, (ii) a statement of the reasons of the Board of Directors
of TRW or Parent, as the case may be, for making such Change in the TRW Recommendation or Change in the Parent Recommendation and (iii) additional
information reasonably related to the foregoing.

(b) TRW will use its reasonable best efforts to cause the Proxy Statement/Prospectus to be mailed to the shareholders of TRW, and Parent will use its
reasonable best efforts to cause the Proxy Statement/Prospectus to be mailed to the Stockholders of Parent, in each case as promptly as practicable after the Form
S-4 is declared effective under the Securities Act. Each of Parent and TRW shall furnish all information concerning it and the holders of its capital stock as may
be reasonably requested in connection with any such action. Each party will advise the other party, promptly after it receives notice thereof, of the time when the
Form S-4 has become effective, the issuance of any stop order, the suspension of the qualification of the Parent Common Stock issuable in connection with the
Merger for offering or sale in any jurisdiction or any request by the Commission for amendment of the Proxy Statement/Prospectus or the Form S-4.

(c) If at any time prior to the Effective Time, any information relating to TRW or Parent, or any of their respective affiliates, officers or directors, should be
discovered by TRW or Parent which should be set forth in an amendment or supplement to either the Form S-4 or the Proxy Statement/Prospectus, as the case
may be, so that such documents would not include any misstatement of a material fact or omit any material fact necessary to make the statements therein, in light
of the circumstances under which they are made, not misleading, the party which discovers such information shall promptly notify the other party hereto and, to
the extent required by law, rules or regulations, TRW and Parent shall cooperate to cause an appropriate amendment or supplement describing such information
promptly to be filed with the Commission and disseminated to the shareholders of TRW and the stockholders of Parent.

(d) Parent shall duly take all lawful action to call, give notice of, convene and hold a meeting of its stockholders on a date determined in accordance with
the mutual agreement of Parent and TRW (the “Parent Stockholder Meeting”) for the purpose of obtaining any Parent Stockholder Approval required to
consummate the transactions contemplated by this Agreement and shall take all lawful action to solicit the approval of the issuance of Parent Common Stock
pursuant to the Merger. In furtherance of the foregoing, the Board of Directors of Parent shall recommend the approval of the issuance of shares of Parent
Common Stock pursuant to the Merger by the stockholders of Parent to the effect as set forth in Section 4.2(b) (the “Parent Recommendation™), and Parent shall
not, unless TRW makes a Change in the TRW Recommendation, (x) withdraw, modify or qualify (or propose to withdraw, modify or qualify) in any manner
adverse to TRW such recommendation or (y) take any action or make any statement in connection with the Parent Stockholder Meeting inconsistent with such
recommendation (collectively, a “Change in the Parent Recommendation™); provided, however, any action or statement under clause (y) will not be deemed a
Change in the Parent Recommendation if (I) such action or statement is taken or made pursuant to advice of outside legal counsel, to the effect that such action or
statement is required by applicable law and (IT) such action or statement also includes a reaffirmation of the Parent Board of Directors’ approval of the Merger
and the other transactions contemplated hereby and recommendation to the Parent stockholders to approve the issuance of Parent Common Stock pursuant to the
Merger.

(e) TRW shall duly take all lawful action to call, give notice of, convene and hold a meeting of its shareholders on a date determined in accordance with
the mutual agreement of TRW and Parent (the “TRW Shareholder Meeting”) for the purpose of obtaining the TRW Shareholder Approval with respect to the
transactions contemplated by this Agreement (including the Merger) and shall take all lawful action to solicit the adoption of this Agreement. In furtherance of the
foregoing, the Board of Directors of TRW shall recommend adoption of this Agreement by the shareholders of TRW to the effect as set forth in Section 3.2(b)
(the “TRW Recommendation™), and shall not, subject to Section 7.12(e), unless Parent makes a Change in the Parent Recommendation, (x) withdraw, modify or
qualify (or propose to withdraw, modify or qualify) in any manner adverse to Parent such recommendation or (y) take any action or make any statement in
connection with the TRW Shareholder Meeting inconsistent with such recommendation (collectively, a “Change in the TRW Recommendation™); provided,
however, any action or statement under clause (y) will not be deemed a Change in
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the TRW Recommendation if (I) such action or statement is taken or made pursuant to advice of outside legal counsel, to the effect that such action or statement is
required by applicable law, (II) if an Acquisition Proposal (as defined in Section 7.12(f)) with respect to TRW shall have been publicly announced or otherwise
communicated to the senior management, the Board of Directors or shareholders of TRW (a “TRW Public Proposal”) and not rescinded, so long as such action or
statement does not relate to such TRW Public Proposal other than providing any factual statement required by any regulatory authority (including the
Commission) and so long as such action or statement includes a rejection of such TRW Public Proposal, and (III) such action or statement also includes a
reaffirmation of the TRW Board of Directors’ approval of the Merger and the other transactions contemplated hereby and recommendation to the TRW
shareholders to adopt this Agreement.

Section 7.3  Letters of the Accountants.

(a) TRW shall use its reasonable best efforts to cause to be delivered to Parent two letters from TRW’s independent accountants, one dated a date within
two business days before the date on which the Form S-4 shall become effective and one dated a date within two business days before the Closing Date, each
addressed to Parent, in form and substance reasonably satisfactory to Parent and customary in scope and substance for comfort letters delivered by independent
public accountants in connection with registration statements similar to the Form S-4.

(b) Parent shall use its reasonable best efforts to cause to be delivered to TRW two letters from Parent’s independent accountants, one dated a date within
two business days before the date on which the Form S-4 shall become effective and one dated a date within two business days before the Closing Date, each
addressed to TRW, in form and substance reasonably satisfactory to TRW and customary in scope and substance for comfort letters delivered by independent
public accountants in connection with registration statements similar to the Form S-4.

Section 7.4  Certain Filings. Parent shall promptly take any actions required to be taken under foreign or state securities or Blue Sky laws in connection
with the issuance of Parent Common Stock in connection with the Merger. TRW and Parent shall cooperate with one another (a) in determining whether any
action by or in respect of, or filing with, any Governmental Authority is required, or any actions, consents, approvals or waivers are required to be obtained from
parties to any material contracts, in connection with the consummation of the transactions contemplated by this Agreement and (b) in seeking any such actions,
consents, approvals or waivers or making any such filings, furnishing information required in connection therewith or with the Proxy Statement/Prospectus or the
Form S-4 and seeking timely to obtain any such actions, consents, approvals or waivers.

Section 7.5  Access to Information; Confidentiality.

(a) Subject to each of TRW’s or Parent’s, as the case may be, reasonable determination regarding limitations required by applicable law or contractual
arrangements and except to the extent access would compromise such party’s actual or potential competitive position or is otherwise made exempt by Section 7.5
of the TRW Disclosure Letter, from the date hereof until the Effective Time, TRW and Parent shall upon reasonable request give the other party, its counsel,
financial advisers, auditors and other authorized representatives access to the offices, properties, books and records of such party and its Subsidiaries during
normal business hours, furnish to the other party, its counsel, financial advisers, auditors and other authorized representatives such financial and operating data
and other information as such Persons may reasonably request and shall instruct its own employees, counsel and financial advisers to cooperate with the other
party in its investigation of the business of TRW or Parent, as the case may be; provided, however, that no investigation of the other party’s business shall affect
any representation or warranty given by either party hereunder, and neither party shall be required to provide any such information if the provision of such
information may cause a waiver of an attorney-client privilege.

(b) From the date hereof and until the termination of this Agreement in accordance with its terms, the effectiveness of the Confidentiality Agreement dated
May 5, 2002 between Parent and TRW (the “Confidentiality Agreement”) shall be suspended; provided, however, that each of the related letter agreements
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entered into by Representatives (as defined in the Confidentiality Agreement) shall remain in full force and effect. All information obtained by Parent or TRW
pursuant to Section 7.5(a) and all other Evaluation Material (as defined in the Confidentiality Agreement) will be held in confidence and not disclosed by Parent
or TRW, as the case may be, or its Representatives to any person or used by Parent or TRW, as the case may be, or its Representatives other than directly or
indirectly in connection with the transactions contemplated by this Agreement; provided, however, that each party hereto or its Representatives may disclose such
information to the extent disclosure of such information is required in order to avoid violating applicable legal, regulatory or stock exchange requirements or to
enforce or defend claims under this Agreement and such party is not otherwise in breach of this Section 7.5(b) or the Confidentiality Agreement. Except as
otherwise expressly provided in this Agreement, each party further agrees to disclose such information only to those Representatives who need to know such
information to effect the transactions contemplated by this Agreement and who are informed of its confidential nature. Each of Parent and TRW, as the case may
be, agrees to be fully responsible for any breach of this Agreement by any of its Representatives. Upon the termination of this Agreement, the Confidentiality
Agreement shall cease to be suspended and the information obtained by Parent or TRW pursuant to Section 7.5(a) shall again constitute Evaluation Material for
purposes of the Confidentiality Agreement and shall be subject thereto. “Representatives” of any party shall mean the subsidiaries and affiliates (as such term is
used in Rule 12b-2 under the Exchange Act, of such party and the respective directors, officers, employees, representatives and agents of such party, and such
party’s subsidiaries and affiliates.

Section 7.6  Tax Treatment.

(a) Neither Parent nor TRW shall, nor shall they permit their Subsidiaries to, take any action or fail to take any action which action or failure to act would
prevent, or would be reasonably likely to prevent, the Merger from qualifying as a reorganization within the meaning of Section 368(a) of the Code.

(b) Parent shall provide to Gibson, Dunn & Crutcher LLP (or such other counsel reasonably acceptable to Parent) and PricewaterhouseCoopers LLP (or
such other counsel reasonably acceptable to TRW) a certificate containing representations reasonably requested by counsel in connection with the opinions to be
delivered pursuant to Sections 8.2(b) and 8.3(b). TRW shall provide to PricewaterhouseCoopers LLP (or such other counsel reasonably acceptable to Parent) and
Gibson, Dunn & Crutcher LLP (or such other counsel reasonably acceptable to TRW) a certificate containing representations reasonably requested by counsel in
connection with the opinions to be delivered pursuant to Sections 8.2(b) and 8.3(b).

Section 7.7 Public Announcements. The initial press release with respect to the Merger shall be a joint press release, to be agreed upon by Parent and
TRW. Thereafter, Parent and TRW will consult with each other before issuing any press release or making any public statement with respect to this Agreement
and the transactions contemplated hereby to the extent not previously issued or made in substance and shall not issue any press release or make any public
statement without the prior consent of the other party, whose consent shall not be unreasonably withheld or delayed.

Section 7.8 Further Assurances. At and after the Effective Time, the officers and directors of the Surviving Corporation shall be authorized to execute
and deliver, in the name and on behalf of TRW or Merger Subsidiary, as the case may be, any deeds, bills of sale, assignments, assurances or other documents, or
instruments, and to take any other actions and do any other things, in the name and on behalf of TRW or Merger Subsidiary, reasonably necessary to vest, perfect
or confirm of record or otherwise in the Surviving Corporation any and all right, title and interest in, to and under any of the rights, properties or assets of TRW
acquired or to be acquired by the Surviving Corporation as a result of, or in connection with, the Merger and to otherwise accomplish the purpose and intent of
this Agreement and the transactions contemplated hereby.
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Section 7.9  Notices of Certain Events.
(a) Each of TRW and Parent shall promptly notify the other party of:

(i) any notice or other communication from any Person alleging that the consent of such Person is or may be required in connection with the
transactions contemplated by this Agreement if the failure of TRW or Parent, as the case may be, to obtain such consent could be material to TRW or
Parent as applicable; and

(ii) any notice or other communication from any Governmental Authority in connection with the transactions contemplated by this Agreement.

(b) TRW and Parent shall promptly notify the other party of any actions, suits, claims, investigations or proceedings commenced or, to its knowledge,
threatened against, relating to or involving or otherwise affecting such party or any of its Subsidiaries which relate to this Agreement the consummation of the
transactions contemplated by this Agreement.

Section 7.10  Affiliates. As soon as practicable after the date hereof and in any event not less than 30 days prior to the Effective Time, TRW shall deliver
to Parent a letter identifying all Persons who, in the opinion of TRW, may be, as of the date of such delivery, its “affiliates” for purposes of Rule 145 under the
Securities Act. TRW shall use its reasonable best efforts to cause the delivery to Parent of letter agreements in form and substance reasonably satisfactory to
Parent from each Person identified in the letter delivered by TRW pursuant to the preceding sentence, pursuant to which each such Person shall covenant and
agree not to sell, transfer, or otherwise dispose of the Parent Common Stock received by such person in the Merger except in compliance with the requirements of
Rule 145 promulgated under the Securities Act of 1933, as amended, as well as other matters customarily addressed in such affiliate letter agreements.

Section 7.11 Payment of Dividends. From the date of this Agreement until the Effective Time, Parent and TRW will coordinate with each other
regarding the declaration of dividends in respect of the shares of Parent Common Stock and the shares of TRW Capital Stock and the record dates and payment
dates relating thereto, it being the intention of the parties that holders of shares of TRW Common Stock will not receive two dividends, or fail to receive one
dividend, for any single calendar quarter with respect to their shares of TRW Common Stock and the shares of Parent Common Stock any holder of shares of
TRW Common Stock receives in exchange therefor in connection with the Merger.

Section 7.12  No Solicitation.

(a) Immediately upon the execution hereof, TRW shall, and shall cause its Subsidiaries to, immediately cease and cause to be terminated, and instruct its
officers, directors, employees, financial advisers, consultants, attorneys, accountants, agents and other representatives to, immediately cease and cause to be
terminated, all negotiations, if any, that have taken place prior to the date hereof with any Persons with respect to any Acquisition Proposal.

(b) From and after the execution of this Agreement, TRW shall not, and shall cause its Subsidiaries not to, and shall use its reasonable best efforts to cause
its officers, directors, employees, financial advisers, consultants, attorneys, accountants, agents and other representatives not to, directly or indirectly, take any
action to solicit, initiate, encourage or facilitate the making of any Acquisition Proposal or any inquiry with respect thereto or engage in substantive discussions or
negotiations with any Person with respect thereto, or, in connection with any Acquisition Proposal or potential Acquisition Proposal, disclose any nonpublic
information relating to it or its Subsidiaries or afford access to the properties, books or records of it or its Subsidiaries to any Person that has made, or, to such
party’s knowledge, is considering making, any Acquisition Proposal; provided, however, in the event that TRW shall receive an Acquisition Proposal that could
result in a Superior Proposal that was not solicited by it after the date hereof and did not otherwise result from a breach of this Section 7.12, then (i) TRW or its
representatives may make such inquiries or conduct such discussions with respect to such Acquisition Proposal as the Board of Directors of TRW, after
consultation with outside legal counsel, may deem reasonable
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to inform itself for the purpose of exercising its fiduciary duties and (ii) if the Board of Directors of TRW by a majority vote determines in good faith (after
receiving advice of a financial adviser of nationally recognized reputation) that such Acquisition Proposal is reasonably likely to result in a Superior Proposal,
TRW and its representatives may conduct such additional discussions or provide such information as the Board of Directors of TRW may determine, but only if,
prior to such additional discussions or such provision of information (A) the Person making the Acquisition Proposal shall have entered into a confidentiality and
standstill agreement no less restrictive than the Confidentiality Agreement and the confidentiality provisions contained in Section 7.5 hereof and (B) the Board of
Directors of TRW by a majority vote shall have determined in good faith, after consultation with outside legal counsel, that such actions may be required to
satisfy the Board’s fiduciary duties.

(c) Nothing contained in this Agreement shall prevent the Board of Directors of TRW from complying with Rule 14e-2 under the Exchange Act with
regard to an Acquisition Proposal.

(d) Upon receiving any unsolicited Acquisition Proposal (or any material amendment, material supplement or material change to any previously submitted
Acquisition Proposal), TRW shall promptly (and in no event later than two business days after receipt of any Acquisition Proposal or material amendment,
material supplement or material change thereto) notify Parent, of the receipt of such Acquisition Proposal or amendment, supplement or change to any previously
received Acquisition Proposal and the identity of the Person making such proposal or submitting such amendment, supplement or change.

(e) Except as set forth in this Section 7.12(e), the Board of Directors of TRW shall not withdraw its recommendation of the transactions contemplated by
this Agreement or approve or recommend, or cause TRW to enter into any agreement with respect to, any Acquisition Proposal. Notwithstanding the foregoing, if
the Board of Directors of TRW by a majority vote determines in good faith, after consultation with outside legal counsel, that it may be required to satisfy its
fiduciary duties, the Board of Directors of TRW may withdraw its recommendation of the transactions contemplated hereby or approve or recommend a Superior
Proposal, or cause TRW to enter into an agreement with respect to a Superior Proposal, but in each case only (i) after providing written notice to Parent (a “Notice
of Superior Proposal”) advising Parent that the Board of Directors of TRW has received a Superior Proposal, specifying the material terms and conditions of such
Superior Proposal and identifying such Person making such Superior Proposal and (ii) if Parent does not, within five business days of Parent’s receipt of the
Notice of Superior Proposal, make an offer which the Board of Directors of TRW by a majority vote determines in good faith (based on the advice of a financial
advisor of nationally recognized reputation) to be as favorable to TRW’s shareholders as such Superior Proposal; provided, however, TRW shall not be entitled to
enter into any agreement with respect to a Superior Proposal unless this Agreement has been or concurrently is terminated by its terms pursuant to Section 9.1 and
TRW has paid any amounts due to Parent pursuant to Section 9.4(b).

(f) For purposes of this Agreement, “Acquisition Proposal” means, except for the sale of TRW’s aeronautical systems business in accordance with the
Master Agreement of Purchase and Sale, dated June 18, 2002, between TRW and Goodrich Corporation, any offer or proposal for, or any indication of interest in,
any (i) direct or indirect acquisition, purchase or conveyance of a business or asset of TRW or any of its Subsidiaries that constitutes 30% or more of the net
revenues, net income or assets of TRW and its Subsidiaries, taken as a whole; (ii) direct or indirect acquisition, purchase or conveyance of 30% or more of any
class of equity securities of TRW or any of its Subsidiaries whose business constitutes 30% or more of the net revenues, net income or assets of TRW and its
Subsidiaries, taken as a whole; (iii) tender offer or exchange offer that, if consummated, would result in any Person beneficially owning 30% or more of any class
of equity securities of TRW, or any of its Subsidiaries whose business constitutes 30% or more the net revenues, net income or assets of TRW and its
Subsidiaries, taken as a whole; or (iv) merger, consolidation, business combination or similar transaction involving TRW, including a transaction that
contemplates the conveyance or other disposition of a portion of the assets or a business of TRW or any of its Subsidiaries to a third party and/or the shareholders
of TRW prior to the consummation of such transaction, where such transaction, together with such conveyance or other disposition, if any, constitutes 30% or
more of the net revenue, net income or assets of TRW and its Subsidiaries, taken as a whole. For purposes of this Agreement, “Superior Proposal” means any
bona fide written Acquisition Proposal
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with terms that the Board of Directors of TRW determines in its good faith judgment (after consultation with a financial advisor of nationally recognized
reputation and taking into account all the terms and conditions of the Acquisition Proposal and this Agreement deemed relevant by such Board of Directors) is
more favorable to its shareholders than the Merger.

Section 7.13  Takeover Statutes. If any anti-takeover or similar statute or regulation is or may become applicable to the transactions contemplated
hereby, each of the parties and its Board of Directors shall use their respective reasonable best efforts to grant or secure any required consents or approvals and
take all such actions as are reasonable and legally permissible so that the transactions contemplated hereby may be consummated as promptly as practicable on
the terms contemplated hereby and otherwise act to eliminate or minimize the effects (including any resulting delays) of any such statute or regulation on the
transactions contemplated hereby.

Section 7.14  Section 16(b). Parent and TRW shall take all such steps reasonably necessary to cause the transactions contemplated hereby and any other
dispositions of equity securities of TRW (including derivative securities) or acquisitions of Parent equity securities (including derivative securities) in connection
with this Agreement by each individual who (a) is a director or officer of TRW or (b) at the Effective Time, shall become a director or officer of Parent to be
exempt under Rule 16b-3 promulgated under the Exchange Act, such steps to be taken in accordance with the No-Action Letter dated January 12, 1999, issued by
the Commission to Skadden, Arps, Slate, Meagher & Flom LLP.

Section 7.15 Pending Litigation. Parent and TRW shall cause the lawsuits with the captions (i) Northrop Grumman Corporation v. TRW Inc. et al., No.
1:02CV400 (United States District Court for the Northern District of Ohio), (ii) TRW Inc. v. Northrop Grumman Corporation et al., No. C-2-02-197 (United
States District Court for the Southern District of Ohio) and (iii) Northrop Grumman Corporation v. TRW Inc. et al., No. 02-3446 (United States Court of Appeals
for the Sixth Circuit) to be dismissed with prejudice as soon as reasonably practicable following the date hereof.

ARTICLE VIII
CONDITIONS TO THE MERGER

Section 8.1 Conditions to the Obligations of Each Party. The obligations of TRW, Parent and Merger Subsidiary to consummate the Merger are subject
to the satisfaction (or, to the extent legally permissible, waiver) of the following conditions:

(a) Shareholder/Stockholder Approval. (i) TRW shall have obtained the TRW Shareholder Approval by the shareholders of TRW in connection
with the adoption of this Agreement, and (ii) Parent shall have obtained the Parent Stockholder Approval by the stockholders of Parent in connection with
the issuance of Parent Common Stock pursuant to this Agreement;

(b) HSR Act. Any applicable waiting period (including any extension thereof) under the HSR Act relating to transactions contemplated by this
Agreement (including the Merger) shall have expired or been terminated;

(c) EC Merger Regulation. The approval by the European Commission of the transactions contemplated by this Agreement (including the Merger)
shall have been obtained pursuant to the EC Merger Regulation;

(d) No Injunctions or Restraints. No provision of any applicable law or regulation and no judgment, injunction (preliminary or permanent), order
or decree that makes illegal or otherwise prohibits the consummation of the Merger or any of the other transactions contemplated by this Agreement shall
be in effect;
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(e) Effectiveness of Form S-4. The Form S-4 shall have been declared effective under the Securities Act and no stop order suspending the
effectiveness of the Form S-4 shall be in effect and no proceedings for such purpose shall be pending before or threatened by the Commission;

(f) Exchange Listing. The shares of Parent Common Stock to be issued in the Merger shall have been approved for listing on the New York Stock
Exchange, subject to official notice of issuance; and

(g) Other Governmental Approvals. (A) All required approvals or consents of any Governmental Authority in connection with the Merger and the
consummation of the other transactions contemplated hereby shall have been obtained (and all relevant statutory, regulatory or other governmental waiting
periods, whether domestic, foreign or supranational, shall have expired) unless the failure to receive any such approvals or consents would not, individually
or in the aggregate, reasonably be expected to have a Material Adverse Effect on Parent (including the Surviving Corporation) at or after the Effective Time
and (B) all such approvals and consents which have been obtained shall be on terms that would not, individually or in the aggregate, reasonably be
expected to have a Material Adverse Effect on Parent (including the Surviving Corporation) at or after the Effective Time.

Section 8.2  Conditions to the Obligations of Parent and Merger Subsidiary. The obligations of Parent and Merger Subsidiary to consummate the
Merger are subject to the satisfaction (or, to the extent legally permissible, waiver) of the following further conditions:

(a) Performances of Obligations; Representations and Warranties. (i) TRW shall have performed in all material respects all of its covenants and
obligations hereunder required to be performed by it at or prior to the Effective Time, (ii) the representations and warranties of TRW contained in this
Agreement and in any certificate or other writing delivered by TRW pursuant hereto (A) if subject to any limitations as to “materiality” or “Material
Adverse Effect,” shall be true and correct at and as of the Effective Time as if made at and as of such time (except to the extent expressly made as of an
earlier date, in which case as of such earlier date), and (B) if not subject to any limitations as to “materiality” or “Material Adverse Effect,” shall be true
and correct at and as of the Effective Time as if made at and as of such time (except to the extent expressly made as of an earlier date, in which case as of
such earlier date) except where the failure of such representations and warranties to be true and correct would not, individually or in the aggregate,
reasonably be expected to have a Material Adverse Effect on TRW and (iii) Parent shall have received a certificate signed by an executive officer of TRW
on its behalf to the foregoing effect; and

(b) Tax Opinion. Parent shall have received from Gibson, Dunn & Crutcher LLP (or other counsel reasonably acceptable to Parent) (i) an opinion,
on the basis of representations and assumptions set forth in such opinion, that the Merger will be treated for federal income tax purposes as a reorganization
within the meaning of Section 368(a) of the Code, and (ii) an opinion, on the basis of representations and assumptions set forth in such opinion, that each of
Parent, Merger Subsidiary and TRW shall be a party to the reorganization within the meaning of Section 368(b) of the Code, and neither opinion shall have
been withdrawn as of the Effective Time. In rendering its opinion, counsel shall be entitled to rely upon representations of officers of Parent and TRW that
are provided pursuant to Section 7.6(b) of this Agreement.

Section 8.3  Conditions to the Obligations of TRW. The obligation of TRW to consummate the Merger is subject to the satisfaction (or, to the extent
legally permissible, waiver) of the following further conditions:

(a) Performances of Obligations; Representations and Warranties. (i) Parent shall have performed in all material respects all of its covenants and
obligations hereunder required to be performed by it at or prior to the Effective Time, (ii) the representations and warranties of Parent and Merger
Subsidiary contained in this Agreement and in any certificate or other writing delivered by Parent pursuant hereto (A) if subject to any limitations as to
“materiality” or “Material Adverse Effect,” shall be true and correct at and as of the Effective Time as if made at and as of such time (except to the extent
expressly made as of an earlier date, in which case as of such earlier date), and (B) if not subject to any limitations as to “materiality” or “Material Adverse
Effect,” shall be true and correct at and as of the Effective Time as if made at and as of
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such time (except to the extent expressly made as of an earlier date, in which case as of such earlier date) except where the failure of such representations
and warranties to be true and correct would not, individually or in the aggregate, reasonably be expected to have a Material Adverse Effect on Parent and
(iii) TRW shall have received a certificate signed by an executive officer of Parent on its behalf to the foregoing effect; and

(b) Tax Opinion. TRW shall have received from PricewaterhouseCoopers LLP (or other counsel reasonably acceptable to TRW), (i) an opinion on
the basis of representations and assumptions set forth in such opinion, to the effect that the Merger will be treated for federal income tax purposes as a
reorganization within the meaning of Section 368(a) of the Code and (ii) an opinion, on the basis of the representations and assumptions set forth in such
opinion, and that each of Parent, Merger Subsidiary and TRW shall be a party to the reorganization within the meaning of Section 368(b) of the Code, and
such opinion shall not have been withdrawn as of the Effective Time. In rendering this opinion, counsel shall be entitled to rely upon representations of
officers of Parent and TRW that are provided pursuant to Section 7.6(b) of this Agreement.

Section 8.4  Frustration of Closing Conditions. None of TRW, Parent or Merger Subsidiary may rely, either as a basis for not consummating the Merger
or terminating this Agreement and abandoning the Merger, on the failure of any condition set forth in Sections 8.1, 8.2 or 8.3, as the case may be, to be satisfied if
such failure was caused by such party’s failure to use its reasonable best efforts to consummate the Merger and the other transactions contemplated by this
Agreement, as required by and subject to Section 7.1.

Section 8.5 Certain Provisions. It is expressly acknowledged and agreed by the parties hereto that, notwithstanding anything to the contrary contained
in this Agreement, none of (i) the consummation of the Spin-Off, (ii) the mutual agreement as to amendments to the IRS Ruling pursuant to Section 5.3 hereof
and (iii) the taking of further actions in furtherance of the Spin-Off pursuant to Section 5.4 hereof are conditions precedent to the consummation of the Merger.

ARTICLE IX
TERMINATION AND EXPENSES

Section 9.1 Termination. This Agreement may be terminated and the Merger may be abandoned at any time prior to the Effective Time (except as
provided below, notwithstanding any approval of this Agreement by the shareholders of TRW or stockholders of Parent):

(a) by mutual written consent of TRW and Parent;
(b) by either TRW or Parent,

(i) if the Merger has not been consummated as of December 31, 2002 (the “End Date”); provided, however, that if (x) the Effective Time has
not occurred by such date by reason of nonsatisfaction of any of the conditions set forth in Section 8.1(b), 8.1(c), 8.1(d) and 8.1(g) and (y) all other
conditions set forth in Article VIII have heretofore been satisfied or waived or are capable of being satisfied, then such date shall automatically be
extended to March 31, 2003 (which shall then be the “End Date”); provided, further, that at the End Date the right to terminate this Agreement under
this Section 9.1(b)(i) shall not be available to any party whose failure to fulfill in any material respect any obligation under this Agreement has
caused or resulted in the failure of the Effective Time to occur on or before the End Date;

(ii) if the TRW Shareholder Approval shall not have been obtained by reason of the failure to obtain the required vote at a duly held meeting
of TRW shareholders or any adjournment thereof; or

(iii) if the Parent Stockholder Approval shall not have been obtained by reason of the failure to obtain the required vote at a duly held meeting
of Parent stockholders or any adjournment thereof;
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(c) by either TRW or Parent, if there shall be any law or regulation that makes consummation of the Merger illegal or otherwise prohibited or if any
judgment, injunction, order or decree enjoining Parent, Merger Subsidiary or TRW from consummating the Merger is entered and such judgment,
injunction, order or decree shall become final and nonappealable; provided, however, that the terminating party has fulfilled its obligations under Section
7.1;

(d) by TRW, if the Board of Directors of Parent shall have made a Change in the Parent Recommendation, whether or not permitted by the terms
hereof, or shall have failed to call the Parent Stockholder Meeting in accordance with Section 7.2(d);

(e) by Parent, if the Board of Directors of TRW shall have made a Change in the TRW Recommendation, whether or not permitted by the terms
hereof, or shall have failed to call the TRW Shareholder Meeting in accordance with Section 7.2(e), or shall have recommended a Superior Proposal;

(f) by either Parent or TRW, if there shall have been a breach by the other of any of its representations, warranties, covenants or obligations
contained in this Agreement, which breach would result in the failure to satisfy one or more of the conditions set forth in Section 8.2(a) (in the case of a
breach by TRW) or Section 8.3(a) (in the case of a breach by Parent), and in any such case such breach shall be incapable of being cured or, if capable of
being cured, shall not have been cured within 30 days after written notice thereof shall have been received by the party alleged to be in breach; or

(g) by TRW at any time, if the Board of Directors of TRW has complied with the provisions of Section 7.12(e).

The party desiring to terminate this Agreement pursuant to clause (b), (c), (d), (e), (f) or (g) of this Section 9.1 shall give written notice of such termination
to the other party in accordance with Section 10.1, specifying the provision hereof pursuant to which such termination is effected.

Section 9.2  Procedure for Termination. A termination of this Agreement by Parent or TRW pursuant to Section 9.1 shall, in order to be effective,
require action by Parent’s or TRW’s Board of Directors, as the case may be.

Section 9.3  Effect of Termination. If this Agreement is terminated pursuant to Section 9.1, this Agreement shall become void and of no effect with no
liability on the part of any party hereto, except (i) as set forth in Section 9.4, (ii) that the agreements contained in this Section 9.3, in Section 7.5(b), Section 10.4,
and (to the extent set forth therein) in the Confidentiality Agreement, shall survive the termination hereof and (iii) that no such termination shall relieve any party
of any liability or damages resulting from any willful breach by that party of this Agreement.

Section 9.4 Expenses.

(a) Except as specifically provided in this Section 9.4 or otherwise agreed to in writing by the parties, all costs and expenses incurred in connection with
this Agreement and the transactions contemplated hereby shall be paid by the party incurring such costs or expenses, whether or not the Merger is consummated,
except that (i) filing fees in connection with the filing with the Commission of the Form S-4 and the Proxy Statement/Prospectus, (ii) all printing, mailing and
related expenses incurred in connection with printing and mailing of the Form S-4 and the Proxy Statement/Prospectus, (iii) any real estate transfer taxes imposed
on the shareholders of TRW as a result of the Merger shall be paid by the Surviving Corporation (and Parent shall not contribute funds to Merger Subsidiary or
the Surviving Corporation to fund such amounts, or otherwise reimburse the Surviving Corporation, directly or indirectly, for such amounts) and (iv) all other
expenses not directly attributable to any one of the parties shall be shared equally by Parent and TRW.

(b) In the event that this Agreement is terminated pursuant to:
(i) Section 9.1(e) or Section 9.1(g); or

(ii) Section 9.1(b)(ii), and, at the time of the TRW Shareholder Meeting at which TRW failed to obtain the requisite vote, there shall be outstanding,
or there shall have been under consideration by TRW, or there
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shall have been publicly announced a plan or proposal with respect to an Acquisition Proposal, and within twelve months thereafter (A) TRW enters into an
agreement with respect to an Acquisition Proposal or (B) a transaction constituting an Acquisition Proposal occurs (assuming for purposes of clause (B) of
this Section 9.4(b)(ii) that the references to 30% in the definition of Acquisition Proposal are 50%), in each case involving any party (or any affiliate
thereof) (x) with whom TRW (or its agents) had negotiations in connection with an Acquisition Proposal, (y) to whom TRW (or its agents at TRW’s
direction) furnished information in connection with an Acquisition Proposal or (z) who had submitted an Acquisition Proposal, in the case of each of
clauses (x), (y) and (z), after the date hereof and prior to such termination; or

(iif) Section 9.1(f) as the result of a breach by TRW and within twelve months thereafter (A) TRW enters into an agreement with respect to an
Acquisition Proposal or (B) a transaction constituting an Acquisition Proposal occurs (assuming for purposes of clause (B) of this Section 9.4(b)(iii) that
the references to 30% in the definition of Acquisition Proposal are 50%), in each case involving any party (or any affiliate thereof) (x) with whom TRW (or
its agents) had negotiations in connection with an Acquisition Proposal, (y) to whom TRW (or its agents at TRW’s direction) furnished information in
connection with an Acquisition Proposal or (z) who had submitted an Acquisition Proposal, in the case of each of clauses (x), (y) and (z), after the date
hereof and prior to such termination.

Parent would suffer direct and substantial damages, which damages cannot be determined with reasonable certainty. To compensate Parent and Acquisition
for such damages TRW shall pay to Parent the amount of $275 million as liquidated damages (the “Termination Fee”). The Termination Fee shall be paid within
three business days of becoming due (or at the time provided in Section 7.12(e)). It is specifically agreed that the amount to be paid pursuant to this Section 9.4(b)
represents liquidated damages and not a penalty. In no event shall TRW be required to pay more than $275 million pursuant to this Section 9.4(b).

(c) In the event that this Agreement is terminated pursuant to Section 9.1(d), then Parent shall pay to TRW, promptly following receipt of an invoice which
sets forth in reasonable detail its Termination Expenses, the Termination Expenses of TRW, but in no event shall the aggregate amount of such Termination
Expenses exceed $50 million. “Termination Expenses” means all reasonable costs, fees and expenses actually incurred by a party in connection with the
preparation, negotiation, execution, performance and consummation of this Agreement and the transactions contemplated hereby (including financial advisers’,
attorney’s, information agent’s and accountants’ reasonable fees and expenses, governmental filing fees and printing and mailing costs); Termination Expenses
shall not include internal time allocation relating to employees or internal costs of any party.

(d) In the event that TRW shall fail to pay the Termination Fee or Parent shall fail to pay the TRW’s Termination Expenses, as the case may be, when due,
the amount of such unpaid Termination Expenses or Termination Fee, as the case may be, shall accrue interest from the date such Termination Expenses or the
Termination Fee, as appropriate, became past due until the date when paid in full (together with any interest thereon), at a rate equal to the rate of interest publicly
announced by Bank of America, N.A., from time to time, in the City of New York, as such bank’s Prime Lending Rate.
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ARTICLE X
MISCELLANEOUS

Section 10.1 Notices. All notices, requests and other communications to any party hereunder shall be in writing (including facsimile or similar writing)
and shall be given,

(a) if to Parent or Merger Subsidiary, to:

Northrop Grumman Corporation

1840 Century Park East

Los Angeles, California 90067

Attention: Vice President and General Counsel
Facsimile No.: (310) 556-4558

with a copy (which shall not constitute notice) to:

Gibson, Dunn & Crutcher LLP

333 South Grand Avenue

Los Angeles, California 90071-3197

Attention: Andrew E. Bogen
Peter F. Ziegler

Facsimile No.: (213) 229-7520

(b) if to TRW, to:

TRW Inc.

1900 Richmond Road
Cleveland, Ohio 44124
Attention: General Counsel
Facsimile No.: (216) 291-7872

with a copy (which shall not constitute notice) to:

TRW Inc.

1900 Richmond Road
Cleveland, Ohio 44124
Attention: Treasurer

Facsimile No.: (216) 291-7758

with a copy (which shall not constitute notice) to:

Skadden, Arps, Slate, Meagher & Flom LLP
Four Times Square
New York, NY 10036
Attention: Peter Allan Atkins
Eric L. Cochran
Facsimile No.: (212) 735-2000

or such other address or facsimile number as such party may hereafter specify for the purpose by notice to the other parties. Each such notice, request or other
communication shall be effective (a) if given by facsimile, when such facsimile is transmitted to the facsimile number specified in this Section 10.1 and the
appropriate facsimile confirmation is received or (b) if given by any other means, when delivered at the address specified in this Section 10.1.

Section 10.2 Non-Survival of Representations and Warranties. The representations and warranties contained herein and in any certificate or other
writing delivered pursuant hereto shall not survive the Effective
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Time. This Section 10.2 shall not limit any covenant or agreement of the parties which by its terms contemplates performance after the Effective Time.

Section 10.3 Amendments; No Waivers. (a) Any provision of this Agreement (including the TRW Disclosure Letter, the Exhibits and the Schedules
hereto) may be amended or waived prior to the Effective Time at any time prior to or after the receipt of the TRW Shareholder Approval or the Parent
Stockholder Approval, if, and only if, such amendment or waiver is in writing and signed, in the case of an amendment, by TRW, Parent and Merger Subsidiary,
or in the case of a waiver, by the party against whom the waiver is to be effective; provided, however, that after the receipt of any such approval, if any such
amendment or waiver shall by law or in accordance with the rules and regulations of any relevant securities exchange require further approval of shareholders or
stockholders, the effectiveness of such amendment or waiver shall be subject to the necessary shareholder or stockholder approval.

(b) No failure or delay by any party in exercising any right, power or privilege hereunder shall operate as a waiver thereof nor shall any single or partial
exercise thereof preclude any other or further exercise thereof or the exercise of any other right, power or privilege. The rights and remedies herein provided shall
be cumulative and not exclusive of any rights or remedies provided by law.

Section 10.4  Successors and Assigns. This Agreement shall be binding upon and inure to the benefit of the parties hereto and their respective successors
and permitted assigns; provided that no party may assign, delegate or otherwise transfer any of its rights or obligations under this Agreement without the consent
of the other parties hereto, except that Merger Subsidiary may transfer or assign, in whole or from time to time in part, to one or more of its affiliates, its rights
under this Agreement, but any such transfer or assignment will not relieve Merger Subsidiary of its obligations hereunder.

Section 10.5 Governing Law. This Agreement, including all matters of construction, validity and performance, shall be construed in accordance with
and governed by the law of the State of Delaware, without regard to principles of conflicts or choice of laws or any other law that would make the laws of any
other jurisdiction other than the state of Delaware applicable hereto; provided, however, that the effect of the Merger shall be governed by the applicable
provisions of Ohio Law.

Section 10.6 Jurisdiction. Any suit, action or proceeding seeking to enforce any provision of, or based on any matter arising out of or in connection
with, this Agreement or the transactions contemplated hereby may be brought in any federal or state court located in the State of Delaware, and each of the parties
hereby consents to the jurisdiction of such courts (and of the appropriate appellate courts therefrom) in any such suit, action or proceeding and irrevocably
waives, to the fullest extent permitted by law, any objection which it may now or hereafter have to the laying of the venue of any such suit, action or proceeding
in any such court or that any such suit, action or proceeding which is brought in any such court has been brought in an inconvenient forum. Process in any such
suit, action or proceeding may be served on any party anywhere in the world, whether within or without the jurisdiction of any such court. Without limiting the
foregoing, each party agrees that service of process on such party as provided in Section 10.1 shall be deemed effective service of process on such party.

Section 10.7 Waiver of Jury Trial. EACH OF THE PARTIES HERETO HEREBY IRREVOCABLY WAIVES ANY AND ALL RIGHT TO TRIAL BY
JURY IN ANY LEGAL PROCEEDING ARISING OUT OF OR RELATED TO THIS AGREEMENT OR THE TRANSACTIONS CONTEMPLATED
HEREBY.

Section 10.8 Counterparts; Effectiveness. This Agreement may be signed by facsimile signature and in any number of counterparts, each of which shall
be an original, with the same effect as if the signatures thereto and hereto were upon the same instrument. This Agreement shall become effective when each party
hereto shall have received counterparts hereof signed by all of the other parties hereto.
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Section 10.9 Entire Agreement; No Third Party Beneficiaries. This Agreement (including the TRW Disclosure Letter, the Exhibits and the Schedules)
and the Confidentiality Agreement constitute the entire agreement between the parties with respect to the subject matter of this Agreement and supersede and
cancel all prior agreements, negotiations, correspondence, undertakings, understandings and communications of the parties, oral and written, with respect to the
subject matter hereof and thereof. Except as provided in Section 6.3, no provision of this Agreement or any other agreement contemplated hereby is intended to
confer on any Person other than the parties hereto any rights or remedies.

Section 10.10 Captions. The captions herein are included for convenience of reference only and shall be ignored in the construction or interpretation
hereof.

Section 10.11 Currency. All monetary amounts mentioned or referred to herein are in United States dollars unless otherwise indicated.

Section 10.12  Severability. If any term, provision, covenant or restriction of this Agreement is held by a court of competent jurisdiction or other
authority to be invalid, void or unenforceable, the remainder of the terms, provisions, covenants and restrictions of this Agreement shall remain in full force and
effect and shall in no way be affected, impaired or invalidated so long as the economic or legal substance of the transactions contemplated hereby is not affected
in any manner materially adverse to any party. Upon such a determination, the parties shall negotiate in good faith to modify this Agreement so as to effect the
original intent of the parties as closely as possible in an acceptable manner in order that the transactions contemplated hereby be consummated as originally
contemplated to the fullest extent possible.

Section 10.13  Specific Performance. The parties hereby acknowledge and agree that the failure of any party to perform its agreements and covenants
hereunder, including its failure to take all actions as are necessary on its part to the consummation of the Merger, will cause irreparable injury to the other parties,
for which damages, even if available, will not be an adequate remedy. Accordingly, each party hereby consents to the issuance of injunctive relief by any court of
competent jurisdiction to compel performance of such party’s obligations and to the granting by any court of the remedy of specific performance of its obligations
hereunder; provided, however, that if a party hereto is entitled to receive any payment or reimbursement of expenses pursuant to Section 9.4, it shall not be
entitled to specific performance to compel the consummation of the Merger.

Section 10.14 Construction.

(a) For the purposes hereof, (i) words in the singular shall be held to include the plural and vice versa and words of one gender shall be held to include the
other genders as the context requires, (ii) the words “hereof,” “herein,” and “herewith” and words of similar import shall, unless otherwise stated, be construed to
refer to this Agreement as a whole (including the TRW Disclosure Letter, the Exhibits hereto and the Schedules hereto) and not to any particular provision of this
Agreement, and article, section, paragraph, exhibit and schedule references are to the articles, sections, paragraphs, exhibits and schedules of this Agreement,
unless otherwise specified, (iii) the words “including” and words of similar import when used in this Agreement shall mean “including, without limitation,”
unless otherwise specified, (iv) the word “or” shall not be exclusive and (v) Parent, Merger Subsidiary and TRW will be referred to herein individually as a
“party” and collectively as “parties” (except where the context otherwise requires).

(b) The parties have participated jointly in the negotiation and drafting of this Agreement. In the event an ambiguity or question of intent or interpretation
arises, this Agreement shall be construed as if drafted jointly by the parties and no presumption or burden of proof shall arise favoring or disfavoring any party by
virtue of the authorship of any provisions of this Agreement.

(c) Any reference to any federal, state, local or non-U.S. statute or law shall be deemed also to refer to all rules and regulations promulgated thereunder,
unless the context otherwise requires.

[Signature page follows]
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IN WITNESS WHEREQOF, the parties hereto have caused this Agreement to be duly executed by their respective authorized officers as of the day and year
first above written.

NORTHROP GRUMMAN CORPORATION

By: /s/ KENT KRESA

Name: Kent Kresa
Title: Chairman and Chief Executive Officer

RICHMOND ACQUISITION CORP.

By: /s/  ALBERT F. MYERS

Name: Albert F. Myers
Title: President

TRW INC.

By: /s/  PHILIP A. ODEEN

Name: Philip A. Odeen
Title: Chairman
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ANNEX B
OPINION OF SALOMON SMITH BARNEY
June 30, 2002

The Board of Directors

Northrop Grumman Corporation
1840 Century Park East

Los Angeles, California 90067-2199

Ladies and Gentlemen:

You have requested our opinion as to the fairness, from a financial point of view, to Northrop Grumman Corporation (the “Company”) of the Exchange
Ratio (as defined below) in connection with the proposed Merger (as defined below) contemplated by the Agreement and Plan of Merger (the “Agreement”) to be
entered into among the Company, Richmond Acquisition Corp., a direct wholly owned subsidiary of the Company (“Merger Sub”) and TRW Inc. (“TRW”).

As more specifically set forth in the Agreement and subject to the terms and conditions thereof, Merger Sub will be merged with and into TRW with TRW
continuing as the surviving corporation (the “Merger”), and upon consummation of the Merger, TRW will become a wholly owned subsidiary of the Company. In
the Merger, each outstanding share of common stock, par value $0.625 per share, of TRW (“TRW Common Stock”) (other than TRW Common Stock held by
TRW as treasury stock or owned by the Company) will be converted into the right to receive that number of shares of common stock, par value $1.00 per share,
of the Company (“Company Common Stock”) equal to the Exchange Ratio. The Exchange Ratio will be determined by dividing $60.00 by the average of the
reported closing sale prices per share of Company Common Stock on the New York Stock Exchange as reported in The Wall Street Journal for the five
consecutive trading days ending on (and including) the second trading day prior to the Closing Date (as defined in the Agreement) (the “Company Trading
Price”); provided, that in no event will the Company Trading Price be greater than $138.00 nor less than $112.00 for purposes of the above calculation.

In arriving at our opinion, we reviewed a draft of the Agreement dated June 29, 2002, and held discussions with certain senior officers, directors and other
representatives and advisers of the Company and certain senior officers and other representatives and advisers of TRW concerning the businesses, operations and
prospects of the Company and TRW. We examined certain publicly available business and financial information relating to the Company and TRW as well as
certain financial forecasts and other information and data for the Company and TRW which were provided to or otherwise discussed with us by the managements
of the Company and TRW. We reviewed the financial terms of the Merger as set forth in the Agreement in relation to, among other things: current and historical
market prices and trading volumes of the Company Common Stock and the TRW Common Stock; the historical and projected earnings and other operating data
of the Company and TRW; and the capitalization and financial condition of the Company and TRW. We considered, to the extent publicly available, the financial
terms of certain other similar transactions recently effected that we considered relevant in evaluating the Merger and analyzed certain financial, stock market and
other publicly available information relating to the businesses of other companies whose operations we considered relevant in evaluating those of the Company
and TRW. We also evaluated the pro forma financial impact of the Merger on the Company. In addition to the foregoing, we conducted such other analyses and
examinations and considered such other information and financial, economic and market criteria as we deemed appropriate in arriving at our opinion.

In rendering our opinion, we have assumed and relied, without assuming any responsibility for independent verification, upon the accuracy and
completeness of all financial and other information and data publicly available or furnished to or otherwise reviewed by or discussed with us and have further
relied upon the
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assurances of managements of the Company and TRW that they are not aware of any facts that would make any of such information inaccurate or misleading.
With respect to financial forecasts provided to us or otherwise reviewed by or discussed with us, we have been advised by the managements of the Company and
TRW that such forecasts were reasonably prepared on bases reflecting the best currently available estimates and judgments of the respective managements of the
Company and TRW as to the future financial performance of the Company and TRW, as the case may be. We express no view with respect to such forecasts or the
assumptions on which they were based. We have assumed, with your consent, that the Merger will be treated as a tax-free reorganization for federal income tax
purposes. We have not made or been provided with an independent evaluation or appraisal of the assets or liabilities (contingent or otherwise) of the Company or
TRW nor have we made any physical inspection of the properties or assets of the Company or TRW. We have further assumed that the transactions contemplated
by the Master Agreement of Purchase and Sale dated June 18, 2002, between Goodrich Corporation (“Goodrich”) and TRW with respect to the sale of TRW’s
aeronautical systems business to Goodrich will be consummated in accordance with its terms and that the proceeds from such sale will be used by TRW to reduce
its indebtedness. Representatives of the Company have advised us, and we have assumed, that the final terms of the Agreement will not vary materially from
those set forth in the draft reviewed by us. We have further assumed that the Merger will be consummated in a timely fashion in accordance with the terms of the
Agreement, without waiver of any of the conditions precedent to the Merger contained in the Agreement.

Our opinion, as set forth herein, relates to the relative values of the Company and TRW. We are not expressing any opinion as to what the value of the
Company Common Stock will be when issued in the Merger or the price at which the Company Common Stock will trade or otherwise be transferable subsequent
to the Merger. We were not requested to consider, and our opinion does not address, the relative merits of the Merger as compared to any alternative business
strategies that might exist for the Company or the effect of any other transaction in which the Company might engage. Our opinion necessarily is based upon
information available to us and financial, stock market and other conditions and circumstances existing and disclosed to us as of the date hereof.

Salomon Smith Barney Inc. is acting as financial advisor to the Company in connection with the Merger. We have received a fee for our services, will
receive a fee upon the execution of the Agreement and will receive an additional fee contingent upon the consummation of the Merger. We have in the past
provided and are currently providing investment banking services to the Company unrelated to the Merger and have in the past provided such services to TRW,
for which services we have received and may receive compensation. In the ordinary course of our business, we and our affiliates may actively trade or hold the
securities of the Company and TRW for our own account or for the account of our customers and, accordingly, may at any time hold a long or short position in
such securities. Salomon Smith Barney Inc. and its affiliates (including Citigroup Inc. and its affiliates) may maintain relationships with the Company and TRW
and their respective affiliates.

Our advisory services and the opinion expressed herein are provided for the information of the Board of Directors of the Company in its evaluation of the
Merger and our opinion is not intended to be and does not constitute a recommendation of the Merger to the Board of Directors, the Company or to anyone else or
a recommendation to any stockholder as to how such stockholder should vote on any matters relating to the Merger.

Based upon and subject to the foregoing, our experience as investment bankers, our work as described above and other factors we deemed relevant, we are
of the opinion that, as of the date hereof, the Exchange Ratio is fair, from a financial point of view, to the Company.

Very truly yours,
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ANNEX C

Stephens |Financial Group

65 East 55th Street
Now York , NY 10022
Tel 212 891-1700
Fax 212 B91-1750

June 30, 2002

Board of Directors

Northrop Grumman Corporation
1840 Century Park East

Los Angeles

CA 90067-2199

Members of the Board of Directors:

We understand that Northrop Grumman Corporation (the “Company”) proposes to enter into an Agreement and Plan of Merger substantially in the form of
the draft dated as of June 30, 2002 (the “Agreement”) with TRW Inc. (“TRW”) and Richmond Acquisition Corporation, a wholly-owned subsidiary of the
Company (“Acquisition Corp.”). The Agreement provides, amongst other things, that at the time of the merger of Acquisition Corp. with and into TRW (the
“Merger”), TRW will become a wholly-owned subsidiary of the Company. Pursuant to the Merger: each issued and outstanding share of common stock, $0.625
par value per share, of TRW (“TRW Common Stock™), other than treasury stock held by TRW or shares owned by the Company, shall be converted into the right
to receive that number of shares of common stock, par value $1.00 per share, of the Company (“Company Common Stock”) determined by dividing $60 by the
average of the reported closing sale prices per share of Company Common Stock on the New York Stock Exchange for the five consecutive trading days ending
on and including the second trading day prior to the Merger (the “Exchange Ratio”). The Exchange Ratio will, however, in no event be less than 0.4348 or more
than 0.5357. The terms and conditions of the Merger are more fully set forth in the Agreement and related documents.

You have requested our opinion as to the fairness, from a financial point of view, to the Company of the Exchange Ratio.
In arriving at the opinion set forth herein, we have, amongst other things:
(i) reviewed certain publicly available financial statements and other information of the Company and TRW, respectively;

(ii) reviewed certain internal financial statements and other financial and operating data concerning the Company and TRW prepared by the
managements of the Company and TRW, respectively;

(iii) analyzed certain financial projections prepared by the managements of the Company and TRW, respectively;

(iv) discussed with senior executives of the Company and TRW the business, operations and prospects of the Company and TRW as well as certain
strategic, financial and operational benefits of the Merger for the combined company;
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(v) analyzed the pro forma impact of the Merger on, amongst other things, the combined company’s earnings per share, cash flow, consolidated
capitalization and financial ratios; reviewed the prices and trading activity for the Company Common Stock and the TRW Common Stock and compared
them with the securities of certain other publicly-traded companies comparable to the Company and TRW;

(vi) reviewed the financial terms, to the extent publicly available, of certain comparable merger transactions;

(vii) participated in certain discussions and negotiations of the Company and TRW and their financial and legal advisers;
(viii) reviewed the Agreement and certain related documents; and

(ix) performed such other analyses and considered such other factors as we have deemed appropriate.

In rendering our opinion, we have assumed and relied, without independent verification, upon the accuracy and completeness of all financial and other
information and data reviewed by or discussed with us that was publicly available or furnished to us by or on behalf of the Company and TRW, and have further
relied upon the assurances of the management of the Company and TRW that they are not aware of any facts that would make any of such information or data
inaccurate or misleading. With respect to the financial forecasts provided to us which we examined, we have, based upon the advice of senior management of
TRW and the Company, assumed that they have been reasonably prepared on bases reflecting the best currently available estimates and good faith judgments of
the management of TRW and the Company, as the case may be. We express no view with respect to such forecasts and estimates or the assumptions upon which
they are based. We have also assumed, with the consent of the Company, that the Merger will be a tax-free reorganization for United States federal income tax
purposes. The Company advised us, and we assumed, that the final terms of the Agreement would not vary materially from those set forth in the draft provided to
us. We further assumed that the Merger would be consummated in a timely fashion in accordance with the terms of the Agreement provided to us, without waiver
or modification of any of the conditions precedent to the Merger or other material terms contained in the draft Agreement. We have not made an independent
evaluation or appraisal of the assets or liabilities (contingent or otherwise) of the Company or TRW, nor were we furnished with any such evaluations or
appraisals.

Our opinion is necessarily based upon financial, economic, market and other conditions existing on the date hereof and does not address the fairness of the
Exchange Ratio to the Company as of any other date. We also have assumed that all material governmental, regulatory or other consents and approvals necessary
for the consummation of the Merger contemplated by the Agreement will be obtained without any adverse effect on the Company or TRW or their subsidiaries or
on the contemplated benefits of the transactions contemplated by the Agreement in any respect material to our analysis.

Our opinion relates to the relative values of the Company and TRW. It does not express any opinion as to what the value of the Company Common Stock
will be when issued in the Merger or the price at which the Company Common Stock will trade or otherwise be transferable subsequent to the Merger. This letter
is for the benefit and use of the Board of Directors of the Company in connection with and for the purpose of its consideration of the Merger. Our opinion does
not address the merits of the Company’s underlying business decision to effect the transactions contemplated by the Agreement or the merits of the Merger
relative to any alternative transaction or business strategy that may be available to the Company, and does not constitute a recommendation to any stockholder of
the Company as to whether or not that stockholder should vote to approve the Merger and should not be relied upon by any stockholder as such.

The Company has agreed to pay Stephens Financial Group (“SFG”) a fee for its services provided in connection with the Merger, most of which is
contingent upon the consummation of the Merger. In addition, the Company has agreed to indemnify SFG for certain liabilities and expenses arising out of its
engagement. In the ordinary course of business, SFG or its affiliates may trade the equity and debt securities of the Company and TRW for their own account and
for the accounts of customers and, accordingly, may at any time hold a long or short position in these securities.
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This letter may not be reproduced, disseminated, quoted or referred to (in whole or in part) at any time without our prior written consent; however, the
opinion rendered hereby may be included in its entirety in the registration statement or proxy statement relating to the Merger to be distributed by the Company to
its stockholders.

Based upon and subject to the foregoing, including the various assumptions and limitations set forth herein, our experience in investment banking and other
factors we deemed relevant, it is our opinion that, as of the date hereof, the Exchange Ratio is fair, from a financial point of view, to the Company.

Very truly yours,
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ANNEX D

PERSONAL AND CONFIDENTIAL

June 30, 2002

Board of Directors
TRW Inc.

1900 Richmond Rd.
Cleveland, OH 44124

Ladies and Gentlemen:

You have requested our opinion as to the fairness from a financial point of view to the holders of shares of common stock, par value $0.625 per share (the “TRW
Common Stock”), of TRW Inc. (“TRW?” or the “Company”), other than Northrop Grumman Corporation (“Northrop” or “Parent”), of the Exchange Rate (as
defined below) pursuant to the Agreement and Plan of Merger dated as of June 30, 2002 (the “Agreement”), by and among TRW, Northrop and Richmond
Acquisition Corp. (“Merger Sub”). Pursuant to the Agreement, Merger Sub will merge with and into TRW (the “Merger”) and each issued and outstanding share
of TRW Common Stock will be converted into the right to receive that number of shares (the “Exchange Rate”) of common stock, par value $1.00 per share (the
“Parent Common Stock”), of Parent equal to $60.00 divided by the average of the closing price per share of Parent Common Stock on the New York Stock
Exchange as reported in The Wall Street Journal for the five consecutive trading days ending on and including the second trading day prior to the Closing Date (as
defined in the Agreement) (the “Parent Trading Price”); provided, however, in no event will the Parent Trading Price be greater than $138.00 nor less than
$112.00 for purposes of determining the Exchange Rate.

Goldman, Sachs & Co., as part of its investment banking business, is continually engaged in performing financial analyses with respect to businesses and their
securities in connection with mergers and acquisitions, negotiated underwritings, competitive biddings, secondary distributions of listed and unlisted securities
and private placements as well as for estate, corporate and other purposes. We are familiar with the Company having performed investment banking services for
the Company from time to time, including having acted as financial advisor to the Company in connection with its recently announced agreement to sell certain
assets and liabilities of the Company engaged in the aeronautical systems business to Goodrich Corporation and in connection with the Company’s proposed spin-
off of its automotive business, having acted as agent with respect to its medium term note program in 1999 and 2000, having acted as co-manager with respect to
an offering of 8.75% Notes of the Company due 2006 (aggregate principal amount $400 million) in May 2000 and as lead manager with respect to an offering of
7.63% Notes of the Company due 2006 (aggregate principal amount $500 million) in March 2001, having acted as agent with respect to the Company’s
commercial paper program in 2002 and having acted as its financial advisor in connection with, and having participated in certain of the negotiations leading to,
the Agreement. We also have provided certain investment banking services to Northrop from time to time, including having acted as financial advisor with
respect to its acquisition of Litton Industries, Inc. in April 2001, and having acted as co-manager with respect to an offering of 7.25% Equity Security Units of
Northrop (aggregate principal amount $600 million) and of 8 million shares of Parent Common Stock (aggregate amount $708 million) in November 2001.
Goldman, Sachs & Co. may provide investment banking services to the Company and Northrop in the future. Goldman, Sachs & Co. provides a full range of
financial advisory and securities services and, in the course of its normal trading activities, may from time to time effect transactions and hold positions in
securities, including derivative securities, of the Company or Northrop for its own account and for the accounts of customers.

In connection with this opinion, we have reviewed, among other things, the Agreement; Annual Reports to Stockholders and Annual Reports on Form 10-K of the
Company and Northrop for the five years ended



December 31, 2001; the Schedule 14D-9 of the Company, dated March 13, 2002, as amended; certain interim reports to stockholders and Quarterly Reports on
Form 10-Q of the Company and Northrop; certain other communications from the Company and Northrop to their respective stockholders; and certain internal
financial analyses and forecasts for the Company and Northrop prepared by their respective managements, including certain cost savings and operating synergies
projected by the management of the Company to result from the transaction contemplated by the Agreement. We also have held discussions with members of the
senior management of the Company and Northrop regarding their assessment of the strategic rationale for, and the potential benefits of, the transaction
contemplated by the Agreement and the past and current business operations, financial condition and future prospects of their respective companies. In addition,
we have reviewed the reported price and trading activity for TRW Common Stock and Parent Common Stock, compared certain financial and stock market
information for the Company and Northrop with similar information for certain other companies the securities of which are publicly traded, reviewed the
financial terms of certain recent business combinations in the automotive and aerospace and defense industries specifically and in other industries generally and
performed such other studies and analyses as we considered appropriate. We also have assumed that the Merger will be consummated in accordance with the
Agreement without amendment, modification or waiver of any of the terms thereof and that in the course of obtaining any necessary regulatory and third party
approvals, consents, waivers and agreements relating to the Merger, no modification, condition, restriction, limitation or delay will be imposed that will have an
adverse effect on the Company or Northrop or the contemplated benefits of the Merger. Our opinion is necessarily based upon information available to us and
financial, economic, market and other conditions as they exist and can be evaluated on the date hereof. Our opinion does not address the relative merits of the
Merger as compared to other business strategies or transactions that may be available to the Company, nor does it address the underlying business decision of the
Company to engage in the Merger.

In connection with our engagement, we approached third parties to solicit indications of interest in a possible acquisition of the Company and its constituent
businesses and held preliminary discussions with certain of these parties prior to the date hereof.

We have relied upon the accuracy and completeness of all of the financial, accounting and other information discussed with or reviewed by us and have assumed
such accuracy and completeness for purposes of rendering this opinion. In addition, we have not made an independent evaluation or appraisal of the assets and
liabilities of the Company or Northrop or any of their subsidiaries. In that regard, we have assumed with your consent that the internal financial forecasts prepared
by the management of the Company have been reasonably prepared on a basis reflecting the best currently available estimates and judgments of the Company.
Our advisory services and the opinion expressed herein are provided for the information and assistance of the Board of Directors of the Company in connection
with its consideration of the transaction contemplated by the Agreement and such opinion does not constitute a recommendation as to how any holder of TRW
Common Stock should vote with respect to such transaction.

Based upon and subject to the foregoing and based upon such other matters as we consider relevant, it is our opinion that, as of the date hereof, the Exchange Rate
pursuant to the Agreement is fair from a financial point of view to the holders of TRW Common Stock other than Northrop and its affiliates.

Very truly yours,
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ANNEX E

OPINION OF CREDIT SUISSE FIRST BOSTON CORPORATION

PERSONAL AND CONFIDENTIAL

June 30, 2002

Board of Directors
TRW Inc.

1900 Richmond Road
Cleveland, OH 44124

Members of the Board:

You have asked us to advise you with respect to the fairness, from a financial point of view, to the holders of common stock, par value $0.625 per share (“TRW
Common Stock”), of TRW Inc. (the “Company”), other than Northrop Grumman Corporation (“Northrop™) and its affiliates, of the Exchange Rate (as defined
below) set forth in the Agreement and Plan of Merger, dated as of June 30, 2002 (the “Agreement”), among the Company, Northrop, and Richmond Acquisition
Corp. (“Sub”). The Agreement provides for the merger (the “Merger”) of Sub with the Company pursuant to which the Company will become a wholly owned
subsidiary of Northrop and each outstanding share of TRW Common Stock will be converted into the right to receive that number of shares (the “Exchange
Rate”) of common stock, par value $1.00 per share (“Northrop Common Stock”), of Northrop determined by dividing $60.00 by the average of the closing sale
prices per share of Northrop Common Stock on the New York Stock Exchange for the five consecutive trading days ending on (and including) the second trading
day prior to the closing of the Merger (the “Parent Trading Price”); provided, however, that in no event will the Parent Trading Price be greater than $138.00 nor
less than $112.00.

In arriving at our opinion, we have reviewed certain business and financial information relating to the Company and Northrop, as well as the Agreement. We have
also reviewed certain other information, including financial forecasts and publicly available research estimates, provided to or discussed with us by the
managements of the Company and Northrop and have met with the Company’s and Northrop’s managements to discuss the business and prospects of the
Company and Northrop. We have also considered certain financial and stock market data of the Company and Northrop, and we have compared those data with
similar data for other publicly held companies in businesses similar to the Company and Northrop and we have considered the financial terms of certain other
business combinations and other transactions which have recently been effected. We also considered such other information, financial studies, analyses and
investigations and financial, economic and market criteria which we deemed relevant.

In connection with our review, we have not assumed any responsibility for independent verification of any of the foregoing information and have relied on its
being complete and accurate in all material respects. With respect to the financial forecasts and publicly available research estimates reviewed by us, we have
been advised and have assumed that (i) the forecasts prepared and provided to us by the Company have been reasonably prepared on bases reflecting the best
currently available estimates and judgments of the Company’s management as to the future financial performance of the Company and (ii) the publicly available
research estimates with respect to Northrop discussed with the management of Northrop represent reasonable estimates as to the future financial performance of
Northrop. We have also relied upon the view of the Company’s and Northrop’s managements concerning the business, operational and strategic benefits and
implications of the Merger including the cost savings and potential synergies expected to result from the Merger. You also have informed us, and we have
assumed, that the Merger will be treated as a tax-free reorganization for federal income tax purposes. We also have assumed that the Merger will be consummated
in accordance with the Agreement without amendment, modification or waiver of any of the terms thereof and that in the course of obtaining any necessary
regulatory and third party approvals, consents, waivers and agreements relating to the Merger, no modification, condition, restriction, limitation or delay will be
imposed that will have an adverse effect on the Company or Northrop or the contemplated benefits of the Merger. In addition, we have not been requested to
make, and have not made, an
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independent evaluation or appraisal of the assets or liabilities (contingent or otherwise) of the Company or Northrop. Our opinion is necessarily based upon
information available to us and financial, economic, market and other conditions as they exist and can be evaluated on the date hereof. We are not expressing any
opinion as to the actual value of Northrop Common Stock when issued pursuant to the Merger or the prices at which Northrop Common Stock will trade at any
time. Our opinion does not address the relative merits of the Merger as compared to other business strategies or transactions that may be available to the
Company, nor does it address the underlying business decision of the Company to engage in the Merger. In connection with our engagement, we approached third
parties to solicit indications of interest in a possible acquisition of the Company or its constituent businesses and held preliminary discussions with certain of
these parties prior to the date hereof.

We have acted as financial advisor to the Company in connection with the Merger and will receive a fee for our services, a significant portion of which is
contingent upon the consummation of the Merger. We have in the past, are currently and may in the future provide, investment banking and financial services to
the Company and Northrop, for which we have received, and expect to receive, compensation. In the ordinary course of our business, we and our affiliates may
actively trade the debt and equity securities of both the Company and Northrop for our and our affiliates’ own accounts and for the accounts of customers and,
accordingly, may at any time hold a long or short position in such securities.

It is understood that this letter is for the information of the Board of Directors of the Company in connection with its consideration of the Merger and does not
constitute a recommendation to any stockholder of the Company as to how such stockholder should vote or act on any matter relating to the Merger.

Based upon and subject to the foregoing, it is our opinion that, as of the date hereof, the Exchange Rate pursuant to the Agreement is fair, from a financial point of
view, to the holders of TRW Common Stock other than Northrop and its affiliates.

Very truly yours,



ANNEX F
DIRECTORS AND EXECUTIVE OFFICERS OF NORTHROP GRUMMAN

The name, age, business address, present principal occupation or employment and five-year employment history of each of the directors and executive
officers of Northrop Grumman are set forth below. Unless otherwise indicated, each position set forth opposite an individual’s name refers to employment with
Northrop Grumman and each individual has held that position for at least the last five years. Each director and executive officer listed below is a citizen of the
United States of America. Unless otherwise indicated below, the business address of each person is c/o Northrop Grumman Corporation, 1840 Century Park East,
Los Angeles, California 90067. Addresses of corporations and organizations with which the directors and executive officers have been employed or have held a
position in the past five years are listed on Attachment A to this Annex F.

Directors (Including Executive Officers Who Are Directors, as of September 6, 2002)

Present Principal Occupation or Employment;
Name Age Five Year Employment History

John T. Chain, Jr. 67 Director of Northrop Grumman since 1991. General, United States Air Force (Ret.)
and Chairman of the Board, Thomas Group, Inc., a management consulting company.
General Chain has been Chairman of Thomas Group, Inc. since May 1998 and has
been a member of the Board of Directors of Thomas Group since May 1995. He has
also served as the President of Quarterdeck Equity Partners, Inc. since December
1996. He served as Special Assistant to the Chairman of Burlington Northern Santa
Fe Corporation from November 1995 to March 1996, and as an Executive Vice
President of Burlington Northern from 1991 to November 1995. During his military
career, General Chain’s commands included military assistant to the Secretary of the
Air Force, Director of Politico-Military Affairs, Department of State and Chief of
Staff of Supreme Headquarters Allied Powers Europe. After serving as Commander
in Chief, Strategic Air Command, he retired from the Air Force in February 1991.
General Chain serves as a director of R.J. Reynolds, Inc., Kemper Insurance
Company and ConAgra Foods, Inc.

Lewis W. Coleman 60 Director of Northrop Grumman since 2001. President, Gordon and Betty Moore
Foundation. Mr. Coleman became President of the Gordon and Betty Moore
Foundation in January 2001. In December 2000, he resigned as Chairman of Banc of
America Securities LLC, a subsidiary of Bank of America Corporation, after having
served in that position since joining Banc of America Securities, LLC in December
1995. Prior to that, he spent ten years at BankAmerica Corporation where he held
various positions including Chief Financial Officer, head of World Banking Group
and head of Capital Markets. Previous to that he spent thirteen years with Wells Fargo
& Co. in a variety of wholesale and retail banking positions. He is also on the Board
of Directors of Chiron Corporation and iMetrikus, Inc.
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Name

Vic Fazio

Phillip Frost

Kent Kresa

Age

Present Principal Occupation or Employment;
Five Year Employment History

59

65

64

Director of Northrop Grumman since 2000. Senior Partner, Clark & Weinstock, a
consulting firm. Mr. Fazio served as a Member of Congress for 20 years representing
California’s third congressional district. During that time, he served as a member of
the Armed Services, Budget and Ethics Committees and was a member of the House
Appropriations Committee where he served as Subcommittee Chair or ranking
member for 18 years. Mr. Fazio was a member of the elected Democratic Leadership
in the House from 1991-1998 including four years as Chair of the Democratic
Caucus, the third ranking position in the party. From 1975 to 1978 Mr. Fazio served
in the California Assembly and was a member of the staff of the California Assembly
Speaker from 1971 to 1975. Upon leaving Congress in early 1999, he became a
Senior Partner at Clark & Weinstock, a strategic communications consulting firm. He
is a member of numerous boards including The California Institute, Coro National
Board of Governors, which he chairs, the U.S. Capitol Historical Society, the Board
of the U.S. Capitol Visitors Center and the Board of Visitors, The University of
California at Davis Medical School.

Director of Northrop Grumman since 1996. Chairman of the Board of Directors and
Chief Executive Officer of IVAX Corporation, a pharmaceutical company. Dr. Frost
has served as Chairman of the Board of Directors and Chief Executive Officer of
IVAX Corporation since 1987 and served as President from 1991 to 1995. Dr. Frost
was Chairman of the Department of Dermatology at Mt. Sinai Medical Center of
Greater Miami, Miami Beach, Florida from 1972 to 1990 and was Chairman of the
Board of Directors of Key Pharmaceuticals, Inc. from 1972 to 1986. He is Chairman
of Whitman Education Group, Chairman of the Board of Trustees of the University of
Miami and a member of the Board of Governors of the American Stock Exchange
and the Board of Directors of IVAX Diagnostics, Inc.

Director of Northrop Grumman since 1987. Chairman and Chief Executive Officer.
Mr. Kresa was elected President and Chief Operating Officer of the company in 1987.
He was named Chief Executive Officer in 1989 and Chairman of the Board in 1990.
Mr. Kresa is a member of the National Academy of Engineering and is a past
Chairman of the Board of Governors of the Aerospace Industries Association. He is a
member of numerous boards including the M.I.T. Lincoln Laboratory Advisory
Board, the Board of Directors of the W.H. Keck Foundation, the Board of Trustees of
the California Institute of Technology and serves as a director of Avery Dennison
Corporation, the Los Angeles World Affairs Council, the John Tracy Clinic and
Eclipse Aviation Corporation. He is also a Member of the Corporation, Draper
Laboratories, Inc. and serves on the Board of Governors of the Performing Arts
Center of Los Angeles.
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Name

Jay H. Nussbaum

Aulana L. Peters

Age

Present Principal Occupation or Employment;
Five Year Employment History

58

60

Director of Northrop Grumman since 2001. Mr. Nussbaum became an Executive Vice
President of KPMG Consulting, Inc. in January 2002. Prior to this, he was Executive
Vice President for Oracle Service Industries and was a member of Oracle
Corporation’s Executive Committee. He began his career at Oracle in 1991 as the
Senior Vice President and General Manager of what was then Oracle Federal. Mr.
Nussbaum also spent 24 years at Xerox Corporation where his last position was
President, Integrated Systems Operations. Mr. Nussbaum has served on a number of
advisory boards and committees for the University of Maryland and has served in
various advisory capacities at George Mason University and James Madison
University. He is also on the Board of Directors of Sideware, Inc. and MicroStrategy,
Inc.

Director of Northrop Grumman since 1992. Ms. Peters is a retired partner of the law
firm of Gibson, Dunn & Crutcher where she was a partner from 1988 to December
2000. Effective January 1, 2001 she was elected to the Public Oversight Board of the
AICPA. From 1984 to 1988, she served as Commissioner of the Securities and
Exchange Commission. Ms. Peters is a director of Merrill Lynch & Co., Inc., 3M
Corporation and Deere & Company. She is also a member of the Board of Directors
of Community Television for Southern California (KCET). Ms. Peters served as a
member of the Financial Accounting Standards Board Steering Committee for its
Financial Reporting Project and as a member of the Public Oversight Board’s Panel
on Audit Effectiveness.
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Name

John Brooks Slaughter

Ronald D. Sugar

Age

Present Principal Occupation or Employment;
Five Year Employment History

68

54

Director of Northrop Grumman since 1993. President and Chief Executive Officer,
The National Action Council for Minorities in Engineering, Inc. Dr. Slaughter held
electronics engineering positions with General Dynamics Convair and the U.S. Navy
Electronics Laboratory. In 1975, he became Director of the Applied Physics
Laboratory of the University of Washington. In 1977, he was appointed Assistant
Director for Astronomics, Atmospherics, Earth and Ocean Sciences at the National
Science Foundation. From 1979 to 1980, he served as Academic Vice President and
Provost of Washington State University. In 1980, he returned to the National Science
Foundation as Director and served in that capacity until 1982 when he became
Chancellor of the University of Maryland, College Park. From 1988 to July 1999, Dr.
Slaughter was President of Occidental College in Los Angeles and in August 1999,
he assumed the position of Melbo Professor of Leadership in Education at the
University of Southern California. In June 2000, Dr. Slaughter was named President
and Chief Executive Officer of The National Action Council for Minorities in
Engineering, Inc. He is a member of the National Academy of Engineering, a fellow
of the American Academy of Arts and Sciences and serves as a director of Solutia,
Inc. and International Business Machines Corporation.

Director of Northrop Grumman since 2001. President and Chief Operating Officer
since September 2001. Dr. Sugar was elected President and Chief Executive Officer
of Litton Industries, Inc. when it became a subsidiary of Northrop Grumman on April
3, 2001, and was also elected as Corporate Vice President and a member of the Board
of Directors of Northrop Grumman at that time. He joined Litton Industries as
President and Chief Operating Officer in June 2000 and was elected to the Board of
Directors of Litton Industries in September 2000. Dr. Sugar served as President and
Chief Operating Officer of TRW Aerospace & Informations System and as a Member
of the Chief Executive Office of TRW Inc. from 1998 to 2000. He joined TRW in
1981 and served as Executive Vice President and Chief Financial Officer from 1994
to 1996 and Executive Vice President and General Manager of the TRW Automotive
Electronics Group from 1996 to 1998. He is also a member of the National Security
Telecommunications Advisory Committee, the Conference Board Council of
Operating Executives and the Board of Governors of the Aerospace Industries
Association and is a Trustee of the National Defense Industrial Association.
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Name

Herbert W. Anderson

Frank G. Brandenberg

Philip A. Dur

J. Michael Hateley

Robert W. Helm

Robert P. Iorizzo

John H. Mullan

Albert F. Myers

Executive Officers Who Are Not Directors (as of September 6, 2002)

Age

Present Principal Occupation or Employment;
Five Year Employment History

62

56

58

56

51
61

60

56

Corporate Vice President and President, Information Technology Sector (formerly
known as Logicon, Inc.). Mr. Anderson was Corporate Vice President, President and
Chief Executive Officer, of Logicon, Inc. Prior to January, 1999, Mr. Anderson was
Corporate Vice President and General Manager of Data Systems and Services
Division (1995-1998).

Corporate Vice President and President, Component Technologies Sector since
September 2001. Prior to May 2001, Mr. Brandenberg was Senior Vice President,
Electronic Components and Materials Group, Litton Industries, Inc. From 1997 to
1999, he served as President and Chief Executive Officer of EA Industries Inc. Mr.
Brandenberg also served as President of the Client/Server Systems Business Unit and
Deputy President of the Computer Systems Group, UNISYS Corporation from 1990
to 1997.

Corporate Vice President and President, Ship Systems Sector since October 2001. Mr.
Door served as Vice President, Program Operations, Electronic Systems Sector from
December 1999 until October 2001. Before joining Northrop Grumman in 1999, Mr.
Dur served as Vice President, Worldwide Business Development and Strategy, of
Tenneco, Inc., a position he held from July 1997 to 1999. Prior to 1997, he served as
the Executive Vice President of Walker Gillet Europe.

Corporate Vice President and Chief Human Resources and Administrative Officer of
Northrop Grumman since 2000. Prior to January 1999, Mr. Hateley was Vice
President, Human Resources, Security and Administration Military Aircraft Systems
Division. Prior to 1996, he was Vice President, Human Resources, Security and
Administration, B-2 Division.

Corporate Vice President, Government Relations of Northrop Grumman since 1994.

Corporate Vice President and President, Electronic Systems Sector since August
2001. Previously, Mr. Iorizzo was Vice President and General Manager of Command,
Control, Communications, Intelligence and Naval Systems Division, Electronic
Systems Sector.

Corporate Vice President and Secretary of Northrop Grumman since 1999. Prior to
this, Mr. Mullan was Acting Secretary. Prior to May 1998, he was Senior Corporate
Counsel.

Corporate Vice President and Treasurer of Northrop Grumman since 1994. Mr. Myers
also serves on the Board of Directors of Moog, Inc.
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Name

Rosanne P. O’Brien

Thomas C. Schievelbein

Scott J. Seymour

W. Burks Terry

Richard B. Waugh, Jr.

Sandra J. Wright

Age

Present Principal Occupation or Employment;
Five Year Employment History

59

49

52

51

59

47

Corporate Vice President, Communications of Northrop Grumman since August
2000. Prior to this, Ms. O’Brien was Vice President, Communications since January
1999. Prior to 1999, Ms. O’Brien was Vice President, Corporate Relations for
Allegheny Teledyne, Inc. Ms. O’Brien serves as a Director of Los Angeles
Educational Partnership and is also a Trustee of California Sciences Center.

Corporate Vice President and President, Newport News Sector since November 2001.
Prior to this appointment, Mr. Schievelbein served as Executive Vice President and
Chief Operating Officer, Newport News Shipbuilding, Inc. from 1995 to 1999.

Corporate Vice President and President, Integrated Systems Sector since January
2002. Mr. Seymour served as Sector Vice President, Air Combat Systems from 1998
to 2002, and B2 Program Manager from 1996 to 1998.

Corporate Vice President and General Counsel of Northrop Grumman since August
2000. Prior to this, Mr. Terry became Vice President, Deputy General Counsel and
Sector Counsel in October 1998 and prior to October, 1998 he was Vice President and
Assistant General Counsel.

Corporate Vice President and Chief Financial Officer of Northrop Grumman since
1993.

Corporate Vice President and Controller since June 2001. Prior to May 2001, Ms.
Wright served as Vice President and Controller of Litton Industries, Inc. From 1999
to 2000, she served as Vice President and Controller of Aerojet, a GenCorp company,
and Director of Financial Planning of Aerojet prior to that.
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3M Corporation

(Minnesota Mining and Manufacturing)

3M Center
St. Paul, MN 55144

Aerojet
Highway 51 & Aeroject Rd.
Rancho Cordova, CA 95670

Aerospace Industries Association
1250 Eye Street, NW

Suite 1200

Washington, DC 20005-3924

American Institute of Certified Public
Accountants (AICPA)

1211 Avenue of the Americas

New York, NY 10036-8775

Allegheny Technologies Inc.
(formerly Allegheny Teledyne, Inc.)
1000 PPG Place

Pittsburgh, PA 15222

American Academy of Arts and Sciences

136 Irving Street
Cambridge, MA 02138

American Stock Exchange
86 Trinity Place

Eighth Floor

New York, NY 10006-1818

Avery Dennison Corporate Center
150 North Orange Grove Boulevard
Pasadena, CA 91103-3596

Banc of America Securities LL.C
600 Montgomery Street
San Francisco, CA 94111

The California Institute
419 New Jersey Ave., SE
Washington, D.C. 20003

California Institute of Technology
1200 East California Boulevard
Pasadena, CA 91125

ATTACHMENT A
to
ANNEX F

CORPORATION AND ORGANIZATION ADDRESSES

California Science Center
700 State Drive
Los Angeles, CA 90037

Chiron Corporation
4650 Horton Street
Emeryville, CA 94608-2916

Clark & Weinstock
17751 Street, NW
Seventh Floor
Washington, D.C. 20006

Community Television for Southern California
KCET)

4401 Sunset Blvd.

Los Angeles, CA 90027

ConAgra Foods, Inc.
1 ConAgra Drive
Omaha, Nebraska 69102-5001

The Conference Board

Council of Operating Executives
845 Third Avenue

New York, NY 10022-6679

Coro National
1010 West 39th Street
Kansas City, MO 64111

The Charles Stark Draper Laboratory, Incorporated
2200 Space Park Dr., Suite 210
Houston, TX 77058

Deere & Company
One John Deere Place
Moline, Illinois 61265-8098

EA Industries Inc.
185 Monmouth Parkway
West Long Branch, NJ 07764

Eclipse Aviation Corporation
2503 Clark Carr Loop SE
Albuquerque, NM 87106



George Mason University
4400 University Drive
Fairfax, VA 22030-4444

Gibson, Dunn & Crutcher LLP
333 S. Grand Ave.
Los Angeles, CA 90071

Gordon and Betty Moore Foundation
386 Arguello Ave.

P.O. Box 29910

San Francisco, CA 94129

iMetrikus, Inc.
5950 La Place Court
Suite 250

Carlsbad, CA 92008

International Business Machines Corporation

One Old Orchard Road
Armonk, NY 10504

IVAX Corporation
4400 Biscayne Blvd.
Miami, FL 33137-3227

IVAX Diagnestics, Inc.
2140 North Miami Avenue
Miami, FL 33127

Los Angeles World Affairs Council
345 South Figueroa Street, Suite 313
Los Angeles, CA 90071

James Madison University
800 S. Main Street
Harrisonburg, VA 22807

John Tracy Clinic
806 West Adams Boulevard
Los Angeles, CA 90007-2505

Kemper Insurance Company
2810 Coliseum Dr. #450
Charlotte, NC 28217-4546

KPMG Consulting, Inc.
1676 International Drive
McLean, VA 22102

Lincoln Laboratory

Massachusetts Institute of Technology
244 Wood Street

Lexington, MA 02429-9108

Litton Industries, Inc.
1840 Century Park East
Los Angeles, CA 90067-2199

Los Angeles Educational Partnership
315 West Ninth Street

Suite 1110

Los Angeles, CA 90015

Merrill Lynch & Co.
World Financial Center
North Tower

250 Vesey Street

New York, NY 10081-1332

MicroStrategy, Inc.
8000 Towers Crescent Drive
Vienna, VA 22182

Moog, Inc.
Seneca & Janison Road
East Aurora, NY 14052-0018

National Academy of Engineering
2101 Constitution Avenue, NW
Washington, D.C. 20418

National Action Council for Minorities in
Engineering

The Empire State Building

350 Fifth Ave.

Suite 2212

New York, NY 10119-2299

National Defense Industrial Association
2111 Wilson Blvd.

Suite 400

Arlington, VA 22201

National Security Telecommunications Advisory

Committee

National Communication System
Attention: N5

701 S. Courthouse Rd.
Arlington, VA 22204-2198

Newport News Shipbuilding
4101 Washington Avenue
Newport News, VA 23607



Northrop Grumman Corporation
1840 Century Park East
Los Angeles, CA 90067

Music Center/Performing Arts Center of Los Angeles County

135 North Grand Avenue
Los Angeles, CA 90012

Occidental College
1600 Campus Road
Los Angeles, CA 90041

Oracle Corporation
500 Oracle Parkway
Redwood City, CA 94605

Quarterdeck Equity Partners, Inc.

10100 Santa Monica Blvd.
Suite 1425
Los Angeles, CA 90067

R. J. Reynolds
401 North Main Street
Winston-Salem, NC 27102-2866

Sideware, Inc.

7900 Westpark Drive
Suite T300

McLean, VA 22102

Solutia, Inc.

575 Maryville Centre Drive
P.O. Box 66760

St Louis, MO 63166-6760

TRW Aerospace & Information Systems

TRW Automotive Electronics
1900 Richmond Road
Cleveland, OH 44124

Tenneco Inc.
split into two companies:

Tenneco Automotive Inc.
500 North Field Dr.
Lake Forest, IL 60045

and

Pactiv Corporation
1900 West Field Court
Lake Forest, IL 60045

Thomas Group, Inc.
5221 N. O’Connor Blvd.
Suite 500

Irving, TX 75039

UNISYS
UNISYS Way
Blue Bell, PA 19424

U.S. Capitol Historical Society
200 Maryland Ave., NE
Washington, D.C. 20002

U.S. Capitol Visitors Center
U.S. Capitol Building
Washington, D.C. 20510

University of California at Davis
School of Medicine

One Shields Avenue

Davis, CA 95616

University System of Maryland
3300 Metzerott Road
Adelphi, MD 20783

University of Miami
Coral Gables, FL 33124

University of Southern California
Los Angeles, CA 90089

Whitman Education Group
4400 Biscayne Blvd.
Miami, FL 33137



ANNEX G
DIRECTORS AND EXECUTIVE OFFICERS OF TRW

The name, age, business address, present principal occupation or employment and five-year employment history of each of the directors and executive
officers of TRW are set forth below. Unless otherwise indicated, each position set forth opposite an individual’s name refers to employment with TRW and each
individual has held that position for at least the last five years. Each director and executive officer listed below is a citizen of the United States of America, except
that Lord Hollick and Messrs. Lunn and Plant are each citizens of England. The mailing address of each person is ¢/o TRW Inc., 1900 Richmond Road,
Cleveland, Ohio 44124.

Directors (Including Executive Officers Who Are Directors, as of September 6, 2002)

Present Principal Occupation or Employment;
Name Age Five Year Employment History

Michael H. Armacost 65 Director of TRW since 1993. Walter H. Shorenstein distinguished fellow and visiting
professor in the Asia/Pacific Research Center at Stanford University. Mr. Armacost
retired as President of the Brookings Institution in June 2002, after serving since
October 1995. He served as a distinguished fellow and visiting professor at the
Asia/Pacific Research Center of Stanford University from 1993 to 1995 and was
U.S. Ambassador to Japan from 1989 to 1993. Mr. Armacost also serves as a director
of AFLAC Incorporated, Applied Materials Inc. and USEC Inc.

Alan E. Baratz 47 Director of TRW since 2001. Chief Executive Officer of Zaplet, Inc. Dr. Baratz was
Managing Director, Information Technology at Warburg Pincus and Co., LLC from
September 1999 to June 2000. He was President of the Software Products and
Platforms Division of Sun Microsystems, Inc. from May to August 1999 and
President of the JavaSoft Division from January 1996 to May 1999.

Martin Feldstein 62 Director of TRW from 1981 to 1982 and since 1984. Professor of Economics at
Harvard University. Dr. Feldstein is also President and Chief Executive Officer of the
National Bureau of Economic Research, a position he held from 1977 to 1982 and
since July 1984. Dr. Feldstein also serves as a director of American International
Group, Inc., Eli Lilly and Company and HCA Inc.

Kenneth W. Freeman 52 Director of TRW since 2001. Chairman of the Board and Chief Executive Officer of
Quest Diagnostics Incorporated. From 1995 to 1999, Mr. Freeman also served as
President of Quest Diagnostics Incorporated.

Robert M. Gates 58 Director of TRW since 1994. President of Texas A&M University. Dr. Gates has been
a consultant to Placer Dome Inc. since 1995, a senior adviser to The Mitchell Group
since 1993 and an adviser to VoteHere.Net since 2001. He was Dean of the George
Bush School of Government and Public Service, Texas A&M University from
September 1999 to June 2001. From 1991 to 1993, Dr. Gates served as Director of
Central Intelligence for the United States. Dr. Gates also serves as a director of
NACCO Industries, Inc. and Parker Drilling Company and he is a trustee of the
Fidelity Funds.

G-1



Name

George H. Heilmeier

Clive R. Hollick

Karen N. Horn

Howard V. Knicely

David Baker Lewis

Lynn M. Martin

Philip A. Odeen

Age

Present Principal Occupation or Employment;
Five Year Employment History

66

57

58

66

58

62

67

Director of TRW since 1992. Chairman Emeritus of Telcordia Technologies (formerly
known as Bell Communications Research, or Bellcore). Dr. Heilmeier served as
Chairman and Chief Executive Officer of Bellcore from January to November 1997
and as President and Chief Executive Officer of Bellcore from 1991 through 1996.
Dr. Heilmeier also serves as a director of Automatic Data Processing, Inc., Inet
Technologies, Inc. and TeleTech Holdings, Inc.

Director of TRW since 2000. Director and Chief Executive of United Business Media
plc since 1996. Lord Hollick also serves as a director of Diageo plc.

Director of TRW since 1990. Managing Director of Marsh Inc. from November 1999
to the present and President, Marsh Private Client Services International, from August
2000 to the present. From November 1999 to August 2000, Mrs. Horn was Managing
Director, Marsh Private Client Services International. She served as Senior Managing
Director and Head of International Private Banking of Bankers Trust New York
Corporation from 1996 through March 1999. Mrs. Horn also serves as a director of
Eli Lilly and Company.

Director of TRW since 2001. Executive Vice President, Human Resources and
Communications of TRW since 1995. Mr. Knicely also serves as a director of
Pioneer-Standard Electronics, Inc.

Director of TRW since 1995. Chairman of the Board of Lewis & Munday, a Detroit
law firm, since 1982. Mr. Lewis also serves as a director of Comerica Incorporated
and The Kroger Company.

Director of TRW since 1995. Chair of Deloitte & Touche’s Council on the
Advancement of Women and an adviser to the firm. Ms. Martin also has been a
professor at the J. L. Kellogg Graduate School of Management, Northwestern
University, since 1993. She served as U.S. Secretary of Labor from 1991 to 1993. Ms.
Martin also serves as a director of SBC Communications Inc., ten Dreyfus mutual
funds, The Procter & Gamble Company and Ryder System, Inc.

Chairman of the Board of TRW and member of the Chief Executive Office since
February 2002. From 2000 through 2001, Mr. Odeen was Executive Vice President,
Washington Operations of TRW, and from 1998 to 2000, he was Executive Vice
President and General Manager, TRW Systems & Information Technology Group. At
the time of TRW’s acquisition of BDM International, Inc. in 1997, Mr. Odeen was
President, Chief Executive Officer and a Director of BDM International from 1992 to
1997. Mr. Odeen also serves as a director of The Reynolds and Reynolds Company,
Convergys Corporation and WGL Holdings Inc.
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Name

Gregory L. Summe

Name

Wesley G. Bush

Timothy W. Hannemann

William B. Lawrence

Steven Lunn

John C. Plant

Age

Present Principal Occupation or Employment;
Five Year Employment History

45

Director of TRW since 2001. Chairman, President and Chief Executive Officer of
PerkinElmer, Inc. Prior to this, Mr. Summe was President and Chief Operating
Officer of PerkinElmer from January 1998 to January 1999. He was President of the
Automotive Products Group at AlliedSignal Inc. from 1997 to 1998 and President of
the Aerospace Engines Division of AlliedSignal from 1995 to 1997. Mr. Summe is a
director of State Street Corporation.

Executive Officers of TRW Who Are Not Directors (as of September 6, 2002)

Age

Present Principal Occupation or Employment;
Five Year Employment History

41

59

58

53

49

Executive Vice President of TRW since December 2001 and President and Chief
Executive Officer, TRW Aeronautical Systems since March 2002. Prior to this, Mr.
Bush held the following positions in TRW Space & Electronics: Vice President and
General Manager, TRW Ventures (2000—2001); Vice President and General
Manager, Telecommunications Division (1999); Vice President, Planning and
Business Development (1998); and Program Manager (1997).

Member of the Chief Executive Office since February 2002, Executive Vice President
of TRW since 1991 and President and Chief Executive Officer, TRW Space &
Electronics since 2001. Mr. Hannemann was Executive Vice President and General
Manager, TRW Space & Electronics from 1993 to 2001.

Executive Vice President, General Counsel and Secretary of TRW since 1997. Mr.
Lawrence was Executive Vice President, Planning, Development & Government
Affairs of TRW from 1989 to 1997.

Executive Vice President, Automotive Operations of TRW since 2001. Mr. Lunn was
Senior Vice President, Operations, TRW Chassis Systems from 1999 to 2001; Deputy
President and Chief Operating Officer, LucasVarity Automotive from 1997 to 1999;
and Divisional Managing Director, Braking, LucasVarity Ltd. from 1996 to 1997.

Member of the Chief Executive Office since February 2002, Executive Vice President
of TRW since 1999 and President and Chief Executive Officer, TRW Automotive
since 2001. Prior to this, Mr. Plant held the following positions: President and Chief
Executive Officer, TRW Chassis Systems (2001); Executive Vice President and
General Manager, TRW Chassis Systems (1999 — 2001); Executive Vice President
and General Manager, TRW Automotive (1999); President, LucasVarity Automotive
(1998 — 1999); and Managing Director, Electrical and Electronic Division, Lucas
Automotive (1991—1998).
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Name

George C. Roman

Robert H. Swan

Donald C. Winter

Age

Present Principal Occupation or Employment;
Five Year Employment History

46

42

54

Executive Vice President, Washington Operations of TRW since December 2001.
Prior to joining TRW, Mr. Roman held a number of positions with The Boeing
Company, including the following: Vice President and General Manager, Business
Development, Military Aircraft and Missile Systems (2000—2001); and Vice
President of International Operations, Government Relations Office (1997—2000).
Mr. Roman was Vice President, Operations and Management, Washington Office of
McDonnell Douglas Corporation from 1994 to 1997.

Executive Vice President and Chief Financial Officer of TRW since July 2001. Mr.
Swan was Chief Executive Officer of Webvan Group, Inc. from April to July 2001.
He served as Chief Financial Officer of Webvan from October 1999 to April 2001
and Chief Operating Officer from September 2000 to April 2001; Chief Financial
Officer, GE Lighting, General Electric Company from May 1998 to October 1999;
and Vice President, Finance, GE Medical Systems Europe, General Electric Company
from January 1997 to May 1998.

Executive Vice President of TRW since 2000 and President and Chief Executive
Officer of TRW Systems since 2001. Prior to this, Mr. Winter held the following
positions: Executive Vice President and General Manager, TRW Systems (2000 —
2001); Vice President and Deputy General Manager for Group Development, TRW
Space & Electronics (1998—1999); and Vice President and General Manager of the
Defense Systems Division, TRW Space & Electronics Group (1990—1997).
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ANNEX H

SECTIONS 1701.84 AND 1701.85 OF THE OHIO REVISED CODE
RIGHTS OF DISSENTING SHAREHOLDERS

1701.84 Dissenting Shareholders Entitled to Relief
The following are entitled to relief as dissenting shareholders under section 1701.85 of the Revised Code:

(A) Shareholders of a domestic corporation that is being merged or consolidated into a surviving or new entity, domestic or foreign, pursuant to
section 1701.78, 1701.781, 1701.79, 1701.791, or 1701.801 of the Revised Code;

(B) In the case of a merger into a domestic corporation, shareholders of the surviving corporation who under section 1701.78 or 1701.781 of the
Revised Code are entitled to vote on the adoption of an agreement of merger, but only as to the shares so entitling them to vote;

(C) Shareholders, other than the parent corporation, of a domestic subsidiary corporation that is being merged into the domestic or foreign parent
corporation pursuant to section 1701.80 of the Revised Code;

(D) In the case of a combination or a majority share acquisition, shareholders of the acquiring corporation who under section 1701.83 of the Revised
Code are entitled to vote on such transaction, but only as to the shares so entitling them to vote;

(E) Shareholders of a domestic subsidiary corporation into which one or more domestic or foreign corporations are being merged pursuant to section
1701.801 of the Revised Code.

1701.85 Qualifications of and Procedures for Dissenting Shareholders

(A) (1) A shareholder of a domestic corporation is entitled to relief as a dissenting shareholder in respect of the proposals described in sections 1701.74,
1701.76, and 1701.84 of the Revised Code, only in compliance with this section.

(2) If the proposal must be submitted to the shareholders of the corporation involved, the dissenting shareholder shall be a record holder of the
shares of the corporation as to which he seeks relief as of the date fixed for the determination of shareholders entitled to notice of a meeting of the
shareholders at which the proposal is to be submitted, and such shares shall not have been voted in favor of the proposal. Not later than ten days after the
date on which the vote on the proposal was taken at the meeting of the shareholders, the dissenting shareholder shall deliver to the corporation a written
demand for payment to him of the fair cash value of the shares as to which he seeks relief, which demand shall state his address, the number and class of
such shares, and the amount claimed by him as the fair cash value of the shares.

(3) The dissenting shareholder entitled to relief under division (C) of section 1701.84 of the Revised Code in the case of a merger pursuant to section
1701.80 of the Revised Code and a dissenting shareholder entitled to relief under division (E) of section 1701.84 of the Revised Code in the case of a
merger pursuant to section 1701.801 of the Revised Code shall be a record holder of the shares of the corporation as to which he seeks relief as of the date
on which the agreement of merger was adopted by the directors of that corporation. Within twenty days after he has been sent the notice provided in section
1701.80 or 1701.801 of the Revised Code, the dissenting shareholder shall deliver to the corporation a written demand for payment with the same
information as that provided for in division (A)(2) of this section.

(4) In the case of a merger or consolidation, a demand served on the constituent corporation involved constitutes service on the surviving or the new
entity, whether the demand is served before, on, or after the effective date of the merger or consolidation.
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(5) If the corporation sends to the dissenting shareholder, at the address specified in his demand, a request for the certificates representing the shares
as to which he seeks relief, the dissenting shareholder, within fifteen days from the date of the sending of such request, shall deliver to the corporation the
certificates requested so that the corporation may forthwith endorse on them a legend to the effect that demand for the fair cash value of such shares has
been made. The corporation promptly shall return such endorsed certificates to the dissenting shareholder. A dissenting shareholder’s failure to deliver such
certificates terminates his rights as a dissenting shareholder, at the option of the corporation, exercised by written notice sent to the dissenting shareholder
within twenty days after the lapse of the fifteen-day period, unless a court for good cause shown otherwise directs. If shares represented by a certificate on
which such a legend has been endorsed are transferred, each new certificate issued for them shall bear a similar legend, together with the name of the
original dissenting holder of such shares. Upon receiving a demand for payment from a dissenting shareholder who is the record holder of uncertificated
securities, the corporation shall make an appropriate notation of the demand for payment in its shareholder records. If uncertificated shares for which
payment has been demanded are to be transferred, any new certificate issued for the shares shall bear the legend required for certificated securities as
provided in this paragraph. A transferee of the shares so endorsed, or of uncertificated securities where such notation has been made, acquires only such
rights in the corporation as the original dissenting holder of such shares had immediately after the service of a demand for payment of the fair cash value of
the shares. A request under this paragraph by the corporation is not an admission by the corporation that the shareholder is entitled to relief under this
section.

(B) Unless the corporation and the dissenting shareholder have come to an agreement on the fair cash value per share of the shares as to which the
dissenting shareholder seeks relief, the dissenting shareholder or the corporation, which in case of a merger or consolidation may be the surviving or new entity,
within three months after the service of the demand by the dissenting shareholder, may file a complaint in the court of common pleas of the county in which the
principal office of the corporation that issued the shares is located or was located when the proposal was adopted by the shareholders of the corporation, or, if the
proposal was not required to be submitted to the shareholders, was approved by the directors. Other dissenting shareholders, within that three-month period, may
join as plaintiffs or may be joined as defendants in any such proceeding, and any two or more such proceedings may be consolidated. The complaint shall contain
a brief statement of the facts, including the vote and the facts entitling the dissenting shareholder to the relief demanded. No answer to such a complaint is
required. Upon the filing of such a complaint, the court, on motion of the petitioner, shall enter an order fixing a date for a hearing on the complaint and requiring
that a copy of the complaint and a notice of the filing and of the date for hearing be given to the respondent or defendant in the manner in which summons is
required to be served or substituted service is required to be made in other cases. On the day fixed for the hearing on the complaint or any adjournment of it, the
court shall determine from the complaint and from such evidence as is submitted by either party whether the dissenting shareholder is entitled to be paid the fair
cash value of any shares and, if so, the number and class of such shares. If the court finds that the dissenting shareholder is so entitled, the court may appoint one
or more persons as appraisers to receive evidence and to recommend a decision on the amount of the fair cash value. The appraisers have such power and
authority as is specified in the order of their appointment. The court thereupon shall make a finding as to the fair cash value of a share and shall render judgment
against the corporation for the payment of it, with interest at such rate and from such date as the court considers equitable. The costs of the proceeding, including
reasonable compensation to the appraisers to be fixed by the court, shall be assessed or apportioned as the court considers equitable. The proceeding is a special
proceeding and final orders in it may be vacated, modified, or reversed on appeal pursuant to the Rules of Appellate Procedure and, to the extent not in conflict
with those rules, Chapter 2505 of the Revised Code. If, during the pendency of any proceeding instituted under this section, a suit or proceeding is or has been
instituted to enjoin or otherwise to prevent the carrying out of the action as to which the shareholder has dissented, the proceeding instituted under this section
shall be stayed until the final determination of the other suit or proceeding. Unless any provision in division (D) of this section is applicable, the fair cash value of
the shares that is agreed upon by the parties or fixed under this section shall be paid within thirty days after the date of final determination of such value under this
division, the effective date of the amendment to the articles, or the consummation of the other action involved, whichever occurs last. Upon the occurrence of the
last such event,



payment shall be made immediately to a holder of uncertificated securities entitled to such payment. In the case of holders of shares represented by certificates,
payment shall be made only upon and simultaneously with the surrender to the corporation of the certificates representing the shares for which the payment is
made.

(C) If the proposal was required to be submitted to the shareholders of the corporation, fair cash value as to those shareholders shall be determined as of
the day prior to the day on which the vote by the shareholders was taken and, in the case of a merger pursuant to section 1701.80 or 1701.801 of the Revised
Code, fair cash value as to shareholders of a constituent subsidiary corporation shall be determined as of the day before the adoption of the agreement of merger
by the directors of the particular subsidiary corporation. The fair cash value of a share for the purposes of this section is the amount that a willing seller who is
under no compulsion to sell would be willing to accept and that a willing buyer who is under no compulsion to purchase would be willing to pay, but in no event
shall the fair cash value of a share exceed the amount specified in the demand of the particular shareholder. In computing such fair cash value, any appreciation or
depreciation in market value resulting from the proposal submitted to the directors or to the shareholders shall be excluded.

(D) (1) The right and obligation of a dissenting shareholder to receive such fair cash value and to sell such shares as to which he seeks relief, and the right
and obligation of the corporation to purchase such shares and to pay the fair cash value of them terminates if any of the following applies:

(a) The dissenting shareholder has not complied with this section, unless the corporation by its directors waives such failure;

(b) The corporation abandons the action involved or is finally enjoined or prevented from carrying it out, or the shareholders rescind their
adoption of the action involved,;

(c) The dissenting shareholder withdraws his demand, with the consent of the corporation by its directors;

(d) The corporation and the dissenting shareholder have not come to an agreement as to the fair cash value per share, and neither the
shareholder nor the corporation has filed or joined in a complaint under division (B) of this section within the period provided in that division.

(2) For purposes of division (D)(1) of this section, if the merger or consolidation has become effective and the surviving or new entity is not a
corporation, action required to be taken by the directors of the corporation shall be taken by the general partners of a surviving or new partnership or the
comparable representatives of any other surviving or new entity.

(E) From the time of the dissenting shareholder’s giving of the demand until either the termination of the rights and obligations arising from it or the
purchase of the shares by the corporation, all other rights accruing from such shares, including voting and dividend or distribution rights, are suspended. If during
the suspension, any dividend or distribution is paid in money upon shares of such class or any dividend, distribution, or interest is paid in money upon any
securities issued in extinguishment of or in substitution for such shares, an amount equal to the dividend, distribution, or interest which, except for the suspension,
would have been payable upon such shares or securities, shall be paid to the holder of record as a credit upon the fair cash value of the shares. If the right to
receive fair cash value is terminated other than by the purchase of the shares by the corporation, all rights of the holder shall be restored and all distributions
which, except for the suspension, would have been made shall be made to the holder of record of the shares at the time of termination.
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The Exchange Agent for the merger is:

EQUISERVE TRUST COMPANY

By Mail: By Hand Delivery: By Overnight Delivery:
EQUISERVE TRUST COMPANY EQUISERVE TRUST COMPANY EQUISERVE TRUST COMPANY 40 Campanelli
P.O. Box 43034 c/o Securities Transfer and Drive
Providence, RI 02940-3034 Reporting Services, Inc. Braintree, Massachusetts 02184

100 William Street—Galleria
New York, New York 10038

Confirm by Telephone:
(781) 575-4816

Any questions or requests for assistance or additional copies of this joint proxy statement/prospectus may be directed to the information agents at their
respective telephone numbers and locations listed below.

Northrop Grumman’s Proxy Solicitor and Information Agent for the Northrop Meeting is:

D.F. KING & CO., INC.

U.S. and Canada Europe
77 Water Street No. 2 London Wall Buildings, 2nd Floor
New York, New York 10005 London Wall
Banks and Brokers Call Collect: 1-212-269-5550 London EC2M 5PP, United Kingdom
All Others Call Toll-Free: (800) 549-6746 Tel.: +(44) 20 7920 9700

TRW’s Proxy Solicitor and Information Agent for the TRW Meeting is:

GEORGESON SHAREHOLDER COMMUNICATIONS INC.

17 State Street
10th Floor
New York, New York 10004
Bankers and Brokers
Call Collect: (212) 440-9800
All Others Call Toll-Free:
(866) 649-8030

Shareholders may also contact their local broker, commercial bank, trust company or nominee for assistance concerning this joint proxy
statement/prospectus.



PART II. INFORMATION NOT REQUIRED IN PROSPECTUS
ITEM 20. Indemnification of Directors and Officers.

Section 145 of the Delaware General Corporation Law provides that a corporation may indemnify directors and officers as well as other employees and
individuals against expenses (including attorneys’ fees), judgments, fines and amounts paid in settlement in connection with specified actions, suits or
proceedings, whether civil, criminal, administrative or investigative (other than an action by or in the right of the corporation-a derivative action), if they acted in
good faith and in a manner they reasonably believed to be in or not opposed to the best interests of the corporation and, with respect to any criminal action or
proceedings, had no reasonable cause to believe their conduct was unlawful.

A similar standard is applicable in the case of derivative actions, except that indemnification only extends to expenses (including attorneys’ fees) actually
and reasonably incurred in connection with the defense or settlement of such action, and the statute requires court approval before there can be any
indemnification where the person seeking indemnification has been found liable to the corporation. The statute provides that it is not exclusive of other
indemnification that may be granted by a corporation’s certificate of incorporation, bylaws, disinterested director vote, stockholder vote, agreement or otherwise.

As permitted by Section 145 of the Delaware General Corporation Law, Article EEGHTEENTH of Northrop Grumman’s restated certificate of
incorporation, as amended, provides:

A director of the Corporation shall not be personally liable to the Corporation or to its stockholders for monetary damages for breach of fiduciary duty as a
director, except for liability (i) for any breach of the directors’ duty of loyalty to the Corporation or to its stockholders, (ii) for acts or omissions not in good faith
or which involve intentional misconduct or a knowing violation of law, (iii) under Section 174 of the General Corporation Law of the State of Delaware, or (iv)
for any transaction from which the director derives any improper personal benefit. If, after approval of this Article by the stockholders of the Corporation, the
General Corporation Law of the State of Delaware is amended to authorize the further elimination or limitation of the liability of directors, then the liability of a
director of the Corporation shall be eliminated or limited to the fullest extent permitted by the General Corporation Law of the State of Delaware, as so amended.
Any repeal or modification of this Article by the stockholders of the Corporation as provided in Article SEVENTEENTH hereof shall not adversely affect any
right or protection of a director of the Corporation existing at the time of such repeal or modification.

Northrop Grumman has purchased insurance on behalf of any person who is or was a director, officer, employee or agent of Northrop Grumman, or is or
was serving at the request of Northrop Grumman as a director, officer, employee or agent of another corporation, partnership, joint venture, trust or other
enterprise against any liability asserted against him and incurred by him in any such capacity, or arising out of his status as such, whether or not Northrop
Grumman would have the power to indemnify him against such liability under the provisions of Northrop Grumman’s restated certificate of incorporation, as
amended.

Generally, a director of an Ohio corporation will not be found to have violated his fiduciary duties unless there is proof by clear and convincing evidence
that the director has not acted in good faith, in a manner he reasonably believes to be in or not opposed to the best interests of the corporation, or with the care that
an ordinarily prudent person in a like position would use under similar circumstances. In general, a director is liable for monetary damages for any action or
omission as a director only if it is proved by clear and convincing evidence that such act or omission was undertaken either with deliberate intent to cause injury
to the corporation or with reckless disregard for the best interests of the corporation.

Under Ohio law, a corporation must indemnify its directors, as well as its officers, employees and agents, against expenses where any such person is
successful on the merits or otherwise in defense of an action, suit or proceeding. A corporation may indemnify such persons in actions, suits and proceedings
(including derivative



suits) if the individual has acted in good faith and in a manner that he believes to be in or not opposed to the best interests of the corporation. In the case of a
criminal proceeding, the individual must also have no reasonable cause to believe that his conduct was unlawful. Indemnification may be made only if ordered by
a court or if authorized in a specific case upon a determination that the applicable standard of conduct has been met. Such a determination may be made by a
majority of disinterested directors, by independent legal counsel or by the shareholders. In order to obtain reimbursement for expenses in advance of the final
disposition of any action, the individual must provide an undertaking to repay the amount if it is ultimately determined that he is not entitled to be indemnified.

In general, Ohio law requires that all expenses, including attorneys fees, incurred by a director in defending any action, suit or proceeding be paid by the
corporation as they are incurred in advance of final disposition if the director agrees to repay such amounts if it is proved by clear and convincing evidence that
his action or omission was undertaken with deliberate intent to cause injury to the corporation or with reckless disregard for the best interests of the corporation
and if the director reasonably cooperates with the corporation concerning the action, suit or proceeding. TRW’s Regulations provide for indemnification that is
coextensive with that permitted under Ohio law.

In addition, TRW maintains insurance indemnifying directors and officers in certain cases and with certain deductible limitations.
ITEM 21. Exhibits and Financial Statement Schedules
(a) Exhibits:
2.1 Agreement and Plan of Merger dated as of June 30, 2002 by and among TRW Inc., Northrop Grumman Corporation, and Richmond Acquisition Corp.

(incorporated by reference to Rule 425 filing filed July 3, 2002 by Northrop Grumman)

2.2 Agreement and Plan of Merger among Northrop Grumman Corporation, Purchaser Corp. I and Newport News Shipbuilding Inc. dated as of
November 7, 2001 (incorporated by reference to Annex C to Amendment No. 5 to Form S-4 Registration Statement No. 333-61506 filed
November 13, 2001 by Northrop Grumman)

2.3 Amended and Restated Agreement and Plan of Merger dated as of January 23, 2001 among Northrop Grumman Systems Corporation, Litton
Industries, Inc., Northrop Grumman Corporation and LII Acquisition Corp. (incorporated by reference to Exhibit 2.2 to Form S-4 Registration
Statement No. 333-54800 filed February 1, 2001 by Northrop Grumman)

3.1 Amended and Restated Certificate of Incorporation of Northrop Grumman Corporation (incorporated by reference to Exhibit D to the Definitive
Proxy Statement filed April 13, 2001 by Northrop Grumman)

3.2 Certificate of Amendment of Certificate of Incorporation of Northrop Grumman Corporation filed as exhibit 3.2 to Form 10-Q filed with the SEC on
May 10, 2001 and incorporated herein by this reference (incorporated by reference to Exhibit 3.2 to Form 10-Q filed with the SEC on May 10,
2001 by Northrop Grumman)

3.3 Restated Certificate of Incorporation of Northrop Grumman Corporation (incorporated by reference to Exhibit C to the definitive proxy statement for
Northrop Grumman’s 2002 annual meeting of stockholders filed with the SEC on April 4, 2002 by Northrop Grumman)

T 3.4 Bylaws of Northrop Grumman Corporation

4.1 Registration Rights Agreement dated as of January 23, 2001 by and among Northrop Grumman Systems Corporation, Northrop Grumman
Corporation and Unitrin, Inc. (incorporated by reference to Exhibit (d)(6) to Amendment No. 4 to Schedule TO filed January 31, 2001 by Northrop
Grumman)
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4.2

4.3

4.4

4.5

4.6

4.7

4.8

4.9

4.10

4.11

4.12

4.13

4.14

4.15

4.16

Certificate of Designations, Preferences and Rights of Series B Preferred Stock of Northrop Grumman Corporation (incorporated by reference to
Exhibit C to the Definitive Proxy Statement filed April 13, 2001 by Northrop Grumman)

Rights Agreement dated as of January 31, 2001 between Northrop Grumman Corporation and EquiServe Trust Company, N.A. (incorporated by
reference to Exhibit 4.3 to Amendment No. 2 to Form S-4 Registration Statement No. 333-54800 filed March 27, 2001 by Northrop Grumman)

Indenture dated as of October 15, 1994 between Northrop Grumman Systems Corporation and JP Morgan Chase Bank (formerly The Chase
Manhattan Bank), as trustee (incorporated by reference to Exhibit 4.1 to Form 8-K filed October 25, 1994 by Northrop Grumman)

Form of Officer’s Certificate (without exhibits) establishing the terms of Northrop Grumman Systems Corporation’s 7% Notes due 2006, 7 3/4%
Debentures due 2016 and 7 7/8% Debentures due 2026 (incorporated by reference to Exhibit 4-3 to Form S-4 Registration Statement filed April
19, 1996 by Northrop Grumman)

Form of Northrop Grumman Systems Corporation’s 7% Notes due 2006 (incorporated by reference to Exhibit 4-4 to Form S-4 Registration
Statement filed April 19, 1996 by Northrop Grumman)

Form of Northrop Grumman Systems Corporation’s 7 3/4% Debentures due 2016 (incorporated by reference to Exhibit 4-5 to Form S-4
Registration Statement filed April 19, 1996 by Northrop Grumman)

Form of Northrop Grumman Systems Corporation’s 7 7/8% Debentures due 2026 (incorporated by reference to Exhibit 4-6 to Form S-4
Registration Statement filed April 19, 1996 by Northrop Grumman)

Purchase Contract Agreement dated as of November 21, 2001 between Northrop Grumman Corporation and JP Morgan Chase Bank, as Purchase
Contract Agent (incorporated by reference to Exhibit 4.3 to Form 8-K dated and filed November 21, 2001 by Northrop Grumman)

Pledge Agreement dated as of November 21, 2001 among Northrop Grumman Corporation, The Bank of New York, as Collateral Agent, Custodial
Agent and Securities Intermediary, and JP Morgan Chase Bank, as Purchase Contract Agent (incorporated by reference to Exhibit 4.4 to Form 8-
K dated and filed November 21, 2001 by Northrop Grumman)

Form of Remarketing Agreement (incorporated by reference to Exhibit 4.5 to Form 8-K dated and filed November 21, 2001 by Northrop
Grumman)

Form of Officers’ Certificate establishing the terms of Northrop Grumman Corporation’s 7 1/8% Notes due 2011 and 7% % Debentures due 2031
(incorporated by reference to Exhibit 10.9 to Form 8-K dated and filed April 17, 2001 by Northrop Grumman)

Indenture dated as of November 21, 2001 between Northrop Grumman Corporation and JP Morgan Chase Bank, as trustee (incorporated by
reference to Exhibit 4.1 to Form 8-K dated and filed November 21, 2001 by Northrop Grumman)

Officers’ Certificate dated as of November 21, 2001 describing the terms of the Senior Notes that are a component of Northrop Grumman
Corporation’s Equity Security Units (incorporated by reference to Exhibit 4.2 to Form 8-K dated and filed November 21, 2001 by Northrop
Grumman)

Indenture dated as of April 13, 1998 between Litton Industries, Inc. and The Bank of New York, as trustee, under which Litton’s 6.05% Senior
Notes due 2003 and 6.75% Senior Debentures due 2018 were issued (incorporated by reference to Exhibit 4.1 to Litton Industries, Inc.’s Form
10-Q for the quarter ended April 30, 1998 and filed June 15, 1998 by Northrop Grumman)

Supplemental Indenture with respect to Indenture dated April 13, 1998, dated as of April 3, 2001 among Litton Industries, Inc., Northrop Grumman
Corporation, Northrop Grumman Systems Corporation and The Bank of New York, as trustee (incorporated by reference to Exhibit 4.5 to Form
10-Q for the quarter ended March 31, 2001 filed May 10, 2001 by Northrop Grumman)

11-3



4.17

4.18

4.19

15.2
8.2
8.3

10.1

10.2

10.3

*10.4

10.5

10.6

10.7

10.8

10.9

Senior Indenture dated as of December 15, 1991 between Litton Industries, Inc. and The Bank of New York, as trustee, under which Litton’s
7.75% and 6.98% debentures due 2026 and 2036 were issued and specimens of such debentures (incorporated by reference to Exhibit 4.1 to
Litton Industries Inc.’s Form 10-Q for the quarter ended April 30, 1996 filed June 11, 1996 by Northrop Grumman)

Supplemental Indenture with respect to Indenture dated December 15, 1991, dated as of April 3, 2001, among Litton Industries, Inc., Northrop
Grumman Corporation, Northrop Grumman Systems Corporation and The Bank of New York, as trustee (incorporated by reference to Exhibit
4.7 to Form 10-Q for the quarter ended March 31, 2001 filed May 10, 2001 by Northrop Grumman)

Form of Exchange Security for Litton’s $400,000,000 8% senior notes due 2009 (incorporated by reference to Exhibit 4.3 to Litton Industries
Inc.’s Form 10-Q for the quarter ended April 30, 2000 filed August 19, 2000 by Northrop Grumman)

Form of Opinion of John H. Mullan regarding the validity of the securities being registered
Opinion of Gibson, Dunn & Crutcher LLP regarding certain tax matters
Opinion of PricewaterhouseCoopers LLP regarding certain tax matters

Amendment Agreement between Kent Kresa and Northrop Grumman Corporation dated August 3, 2001 (incorporated by reference to Exhibit 10.2
to Form 10-Q for the quarter ended June 30, 2001 filed August 9, 2001 by Northrop Grumman)

Employment Agreement between Dr. Ronald D. Sugar and Northrop Grumman Corporation dated September 19, 2001 (incorporated by reference
to Exhibit 10.3 to Form 10-Q for the quarter ended September 30, 2001 filed November 5, 2001 by Northrop Grumman)

Form of Notice of Grant of Restricted Performance Stock Rights and Rights Agreement under the Northrop Grumman Corporation 2001 Long-
Term Incentive Stock Plan (incorporated by reference to Exhibit 10.4 to Form 10-Q for the quarter ended September 30, 2001 filed November 5,
2001 by Northrop Grumman)

Form of Notice of Grant of Stock Options and Option Agreement under the Northrop Grumman Corporation 2001 Long-Term Incentive Stock
Plan

Notice of Grant of Restricted Performance Stock Rights and Rights Agreement of Kent Kresa, dated August 15, 2001 under the Northrop
Grumman Corporation 2001 Long-Term Incentive Stock Plan (incorporated by reference to Exhibit 10.6 to Form 10-Q for the quarter ended
September 30, 2001 filed November 5, 2001 by Northrop Grumman)

Notice of Grant of Stock Options and Option Agreement of Kent Kresa, dated August 15, 2001 under the Northrop Grumman Corporation 2001
Long-Term Incentive Stock Plan (incorporated by reference to Exhibit 10.7 to Form 10-Q for the quarter ended September 30, 2001 filed
November 5, 2001 by Northrop Grumman)

Form of $2,500,000,000 Five-Year Revolving Credit Agreement dated as of March 30, 2001 among Northrop Grumman Corporation, Northrop
Grumman Systems Corporation and Litton Industries, Inc., the Lenders party thereto, The Chase Manhattan Bank and Credit Suisse First
Boston, as Co-Administrative Agents, Salomon Smith Barney Inc., as Syndication Agent, and The Bank of Nova Scotia and Deutsche Banc
Alex. Brown, Inc. as Co-Documentation Agents (incorporated by reference to Exhibit 10.7 to Amendment No. 2 to Form S-4 Registration
Statement No. 333-54800 filed March 27, 2001 by Northrop Grumman)

Retention Bonus Agreement between Northrop Grumman Corporation and Thomas C. Schievelbein dated November 7, 2001 (incorporated by
reference to Exhibit 10.32 to Amendment No. 5 to Form S-4 Registration Statement No. 333-61506 filed November 13, 2001 by Northrop
Grumman)

Form of Guarantee dated as of April 3, 2001 by Northrop Grumman Corporation of Litton Industries, Inc. indenture indebtedness (incorporated by
reference to Exhibit 10.10 to Form 8-K filed dated and April 17, 2001 by Northrop Grumman)
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10.10

10.11

10.12

10.13

10.14
10.15

10.16

10.17

10.18
10.19
10.20

10.21

10.22

10.23

10.24
10.25

10.26

10.27

10.28

Form of Guarantee dated as of April 3, 2001 by Northrop Grumman Corporation of Northrop Grumman Systems Corporation indenture
indebtedness (incorporated by reference to Exhibit 10.11 to Form 8-K dated and filed April 17, 2001 by Northrop Grumman)

Form of Guarantee dated as of April 3, 2001 by Northrop Grumman Systems Corporation of Litton Industries, Inc. indenture indebtedness
(incorporated by reference to Exhibit 10.12 to Form 8-K dated and filed April 17, 2001 by Northrop Grumman)

Form of Guarantee dated as of April 3, 2001 by Litton Industries, Inc. of Northrop Grumman Systems Corporation indenture indebtedness
(incorporated by reference to Exhibit 10.13 to Form 8-K dated and filed April 17, 2001 by Northrop Grumman)

1973 Incentive Compensation Plan as amended December 16, 1998 (incorporated by reference to Exhibit 10(c) to Form 10-K filed March 23,
1999 by Northrop Grumman)

1973 Performance Achievement Plan (incorporated by reference to Form 8-B filed June 21, 1985 by Northrop Grumman)

Northrop Grumman Corporation Supplemental Plan 2 (incorporated by reference to Exhibit 10(e) to Form 10-K filed February 22, 1996) and
amended as of June 19, 1996 (incorporated by reference to Exhibit 10(e) to Form 10-K filed February 27, 1997 by Northrop Grumman)

Northrop Grumman Corporation ERISA Supplemental Plan I (incorporated by reference to Exhibit 10(d) to Form 10-K filed February 28, 1994
by Northrop Grumman)

Retirement Plan for Independent Outside Directors as amended April 24, 1998 (incorporated by reference to Exhibit 10(g) to Form 10-K filed
March 23, 1999 by Northrop Grumman)

1987 Long-Term Incentive Plan, as amended (incorporated by reference to Form SE filed March 30, 1989 by Northrop Grumman)
Executive Life Insurance Policy (incorporated by reference to Exhibit 10(i) to Form 10-K filed February 22, 1996 by Northrop Grumman)

Executive Accidental Death, Dismemberment and Plegia Insurance Policy (incorporated by reference to Exhibit 10(j) to Form 10-K filed
February 22, 1996 by Northrop Grumman)

Executive Long-Term Disability Insurance Policy (incorporated by reference to Exhibit 10(k) to Form 10-K filed February 22, 1996 by Northrop
Grumman)

Key Executive Medical Plan Benefit Matrix (incorporated by reference to Exhibit 10(1) to Form 10-K filed February 22, 1996 by Northrop
Grumman)

Executive Dental Insurance Policy Group Numbers 5134 and 5135 (incorporated by reference to Exhibit 10(m) to Form 10-K filed February 22,
1996 by Northrop Grumman)

Group Excess Liability Policy (incorporated by reference to Exhibit 10(n) to Form 10-K filed February 22, 1996)

Northrop Grumman 1993 Long-Term Incentive Stock Plan, as amended and restated (incorporated by reference to Exhibit 4.1 to Form S-8
Registration Statement filed November 25, 1998 by Northrop Grumman)

Northrop Corporation 1993 Stock Plan for Non-Employee Directors (incorporated by reference to Exhibit B to the Northrop Corporation 1993
Proxy Statement filed March 30, 1993), amended as of September 21, 1994 (incorporated by reference to Exhibit 10(q) to Form 10-K filed
March 21, 1995 by Northrop Grumman)

Northrop Grumman Corporation 1995 Stock Option Plan for Non-Employee Directors (incorporated by reference to Exhibit A to the Definitive
Proxy Statement on Schedule 14A filed March 30, 1995 by Northrop Grumman)

Northrop Grumman Corporation March 2000 Change-in-Control Severance Plan (incorporated by reference to Exhibit 10(b) to Form 10-Q filed
November 4, 1999 by Northrop Grumman)
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10.29

*10.30

10.31

10.32

10.33

10.34

*10.35

*10.36
*10.37
*10.38
**%710.39
*4%110.40
710.41

710.42

710.43

710.44

T15.1
T15.2
**721.1
23.4
T23.5
123.6
123.7
123.8
*24.1
99.11

Form of Northrop Grumman Corporation March 2000 Special Agreement (effective March 1, 2000) (incorporated by reference to Exhibit
10(a) to Form 10-Q filed November 4, 1999 by Northrop Grumman)

Northrop Grumman Executive Deferred Compensation Plan (effective December 29, 1994, as amended and restated effective November 2,
2000 and amended March 1, 2001 by Northrop Grumman)

Northrop Grumman Corporation Non-Employee Directors Equity Participation Plan, as amended March 15, 2000 (incorporated by
reference to Exhibit 10(a) to Form 10-Q filed May 9, 2000 by Northrop Grumman)

CPC Supplemental Executive Retirement Program (incorporated by reference to Exhibit 10(u) to Form 10-K filed March 30, 1998 by
Northrop Grumman)

Northrop Grumman Estate Enhancement Program, effective November 1, 2000 (incorporated by reference to Exhibit 10(v) to Form 10-
K/A filed March 8, 2001 by Northrop Grumman)

Special Officer Retiree Medical Plan as amended December 19, 2000 (incorporated by reference to Exhibit 10(w) to Form 10-K/A filed
March 8, 2001 by Northrop Grumman)

Northrop Grumman Deferred Compensation Plan (effective December 1, 2000) and amended March 1, 2001, March 30, 2001 and
September 14, 2001

Consultant Agreement dated January 7, 2002 between Northrop Grumman Corporation and Ralph D. Crosby, Jr.
Agreement dated December 22, 2001 between Northrop Grumman Corporation and Ralph D. Crosby, Jr.

Form of Indemnification Agreement between Northrop Grumman Corporation and its directors and executive officers
Special Incentive Agreement between Northrop Grumman Corporation and Mr. John C. Plant

Special Incentive Agreement between Northrop Grumman Corporation and Mr. Steven Lunn

Form of Notice of Grant of Non-Qualified Stock Options and Option Agreement under the Northrop Grumman Corporation 2001 Long-
Term Incentive Stock Plan.

Form of Notice of Grant of Restricted Performance Stock Right and Rights Agreement under the Northrop Grumman Corporation 2001
Long-Term Incentive Stock Plan.

Notice of Grant of Non-Qualified Stock Options and Option Agreement of Kent Kresa, dated August 20, 2002 under the Northrop
Grumman Corporation 2001 Long-Term Incentive Stock Plan.

Notice of Grant of Restricted Performance Stock Rights and Rights Agreement of Kent Kresa, dated August 20, 2002 under the Northrop
Grumman Corporation 2001 Long-Term Incentive Stock Plan.

Ernst & Young LLP’s letter regarding unaudited financial information.

Deloitte & Touche LLP’s letter regarding unaudited financial information.

Subsidiaries

Consent of Deloitte & Touche LLP, dated September 12, 2002.

Consent of Ernst & Young LLP, dated September 9, 2002.

Consent of John H. Mullan, dated September 12, 2002 (included in Exhibit 5.2).

Consent of Gibson, Dunn & Crutcher LLP, dated September 12, 2002 (included in Exhibit 8.2).
Consent of PricewaterhouseCoopers LLP dated September 11, 2002 (included in Exhibit 8.3)
Power of Attorney

Press Release, dated February 22, 2002 (incorporated by reference to Rule 425 filing filed February 27, 2002 by Northrop Grumman)
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99.12 Slide Presentation, dated February 27, 2002 (incorporated by reference to Rule 425 filing filed February 27, 2002 by Northrop Grumman)
99.16 Slide Presentation, dated March 6, 2002 (incorporated by reference to Rule 425 filing filed March 6, 2002 by Northrop Grumman)
99.17 Press Release, dated March 11, 2002 (incorporated by reference to Rule 425 filing filed March 11, 2002 by Northrop Grumman)
99.18 Webcast, dated March 6, 2002 (incorporated by reference to Rule 425 filing filed March 13, 2002 by Northrop Grumman)
99.20 Slide Presentation (incorporated by reference to Rule 425 filing filed March 18, 2002 by Northrop Grumman)

*%*99.24 Letter from John H. Mullan to William B. Lawrence, dated March 26, 2002
99.26 Slide Presentation, dated March 28, 2002 (incorporated by reference to Rule 425 filing filed March 28, 2002 by Northrop Grumman)
99.27 Press Release, dated March 29, 2002 (incorporated by reference to Rule 425 filing filed March 29, 2002 by Northrop Grumman)
99.33 TRW Proxy Proposals Slide Presentation (incorporated by reference to Rule 425 filing filed on April 17, 2002 by Northrop Grumman)
99.36 Press Release, dated April 17, 2002 (incorporated by reference to Rule 425 filing filed on April 18, 2002 by Northrop Grumman)

99.38 Transcript of Northrop Grumman’s first quarter earnings release conference call on April 17, 2002 (incorporated by reference to Rule 425
filing filed on April 19, 2002 by Northrop Grumman)

99.56 Press Release, dated May 3, 2002 (incorporated by reference to Rule 425 filing filed on May 3, 2002 by Northrop Grumman)
99.57 Press Release, dated May 6, 2002 (incorporated by reference to Rule 425 filing filed on May 6, 2002 by Northrop Grumman)

99.58 Slide Presentation given at Northrop Grumman Annual Meeting, dated May 15, 2002 (incorporated by reference to Rule 425 filing filed on
May 15, 2002 by Northrop Grumman)

99.59 Press Release, dated May 17, 2002 (incorporated by reference to Rule 425 filing filed on May 17, 2002 by Northrop Grumman)

99.60 Press Release, dated May 31, 2002 (incorporated by reference to Rule 425 filing filed on June 3, 2002 by Northrop Grumman)

99.61 Press Release, dated June 14, 2002 (incorporated by reference to Rule 425 filing filed on June 17, 2002 by Northrop Grumman)

99.62 Press Release, dated June 24, 2002 (incorporated by reference to Rule 425 filing filed June 24, 2002 by Northrop Grumman)

99.63 Press Release, dated July 1, 2002 (incorporated by reference to Rule 425 filing filed July 1, 2002 by Northrop Grumman)

99.64 Media Advisory, dated July 1, 2002 (incorporated by reference to Rule 425 filing filed July 1, 2002 by Northrop Grumman)

99.65 Transcript of Press Conference held on July 1, 2002 (incorporated by reference to Rule 425 filing filed July 3, 2002 by Northrop Grumman)

99.66 Transcript of Press Conference held on July 1, 2002 (incorporated by reference to Rule 425 filing filed July 3, 2002 by Northrop Grumman)
**199.67 Consent of Salomon Smith Barney, dated July 17, 2002
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**799.68

Consent of Stephens Financial Group, dated July 17, 2002

**199.69 Consent of Goldman, Sachs & Co., dated July 17, 2002
**799.70 Consent of Credit Suisse First Boston Corporation, dated July 17, 2002
*4%199.71 Consent of Salomon Smith Barney, dated August 14, 2002
***199.72 Consent of Stephens Financial Group, dated August 14, 2002
**%+499 .73 Consent of Goldman, Sachs & Co., dated August 14, 2002
**%+499 74 Consent of Credit Suisse First Boston Corporation, dated August 14, 2002
**%$99.75 Northrop Grumman Proxy/Voting Instruction Card
*#%199.76 TRW Proxy Card
*4%199.77 TRW Voting Instruction Card for TRW Canada Stock Savings Plan
*#%199.78 TRW Voting Instruction Card for TRW Employee Stock Ownership and Savings Plan
*4%+99 79 TRW Voting Instruction Card for TRW UK Share Purchase Plan
799.80 Consent of Salomon Smith Barney, dated September 12, 2002
799.81 Consent of Stephens Financial Group, dated September 12, 2002
799.82 Consent of Goldman, Sachs & Co., dated September 13, 2002
799.83 Consent of Credit Suisse First Boston Corporation, dated September 13, 2002
799.84 Form of Letter of Transmittal (relating to the merger)
799.85 Guidelines for Certification of Taxpayer Identification Number on Substitute Form W-9
* Previously filed as an exhibit to Northrop Grumman’s Registration Statement on Form S-4 (file no. 333-83672) dated March 4, 2002.

Hk Previously filed as an exhibit to Amendment No. 1 to Northrop Grumman’s Registration Statement on Form S-4 (file no. 333-83672) dated March 28,

2002.

**%  Previously filed as an exhibit to Amendment No. 2 to Northrop Grumman’s Registration Statement on Form S-4 (file no. 333-83672) dated April 4, 2002.
*T Previously filed as an exhibit to Amendment No. 3 to Northrop Grumman’s Registration Statement on Form S-4 (file no. 333-83672) dated April 15,

2002.

**1  Previously filed as an exhibit to Amendment No. 4 to Northrop Grumman’s Registration Statement on Form S-4 (file no. 333-83672) dated July 17, 2002.
*#%f  Previously filed as an exhibit to Amendment No. 5 to Northrop Grumman’s Registration Statement on Form S-4 (file no. 333-83672) dated August 14,

2002.

T Filed with this joint proxy statement/prospectus.

(b) None

(c) None
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ITEM 22. Undertakings.

(A) The undersigned registrant hereby undertakes that, for purposes of determining any liability under the Securities Act of 1933, each filing of the
registrant’s annual report pursuant to Section 13(a) or 15(d) of the Exchange Act (and, where applicable, each filing of an employee benefit plan’s annual report
pursuant to Section 15(d) of the Exchange Act) that is incorporated by reference in the registration statement shall be deemed to be a new registration statement
relating to the securities offered therein, and the offering of such securities at that time shall be deemed to be the initial bona fide offering thereof.

(B) The undersigned registrant hereby undertakes to deliver or cause to be delivered with the prospectus, to each person to whom the prospectus is sent or
given, the latest annual report, to security holders that is incorporated by reference in the prospectus and furnished pursuant to and meeting the requirements of
Rule 14a-3 or Rule 14c-3 under the Securities Exchange Act of 1934; and, where interim financial information required to be presented by Article 3 of
Regulation S-X is not set forth in the prospectus, to deliver, or cause to be delivered to each person to whom the prospectus is sent or given, the latest quarterly
report that is specifically incorporated by reference in the prospectus to provide such interim financial information.

(C) (1) The undersigned registrant hereby undertakes as follows: that prior to any public reoffering of the securities registered hereunder through use of a
prospectus which is a part of this registration statement, by any person or party who is deemed to be an underwriter within the meaning of Rule 145(c), the issuer
undertakes that such reoffering prospectus will contain the information called for by the applicable registration form with respect to reofferings by persons who
may be deemed underwriters, in addition to the information called for by the other items of the applicable form.

(2) The registrant undertakes that every prospectus: (i) that is filed pursuant to paragraph (a) immediately preceding, or (ii) that purports to meet the
requirements of Section 10(a)(3) of the Securities Act and is used in connection with an offering of securities subject to Rule 415, will be filed as a part of an
amendment to the registration statement and will not be used until such amendment is effective, and that, for purposes of determining any liability under the
Securities Act, each such post-effective amendment shall be deemed to be a new registration statement relating to the securities offered therein, and the offering
of such securities at that time shall be deemed to be the initial bona fide offering thereof.

(D) Insofar as indemnification for liabilities arising under the Securities Act may be permitted to directors, officers and controlling persons of the
registrant pursuant to the foregoing provisions, or otherwise, the registrant has been advised that in the opinion of the Securities and Exchange Commission such
indemnification is against public policy as expressed in the Securities Act and is, therefore, unenforceable. In the event that a claim for indemnification against
such liabilities (other than the payment by the registrant of expenses incurred or paid by a director, officer or controlling person of the registrant in the successful
defense of any action, suit or proceeding) is asserted by such director, officer or controlling person in connection with the securities being registered, the
registrant will, unless in the opinion of its counsel the matter has been settled by controlling precedent, submit to a court of appropriate jurisdiction the question
whether such indemnification by it is against public policy as expressed in the Securities Act and will be governed by the final adjudication of such issue.

(E) The undersigned registrant hereby undertakes to respond to requests for information that is incorporated by reference into the prospectus pursuant to
Item 4, 10(b), 11 or 13 of this form, within one business day of receipt of such request, and to send the incorporated documents by first class mail or other equally
prompt means. This includes information contained in documents filed subsequent to the effective date of the registration statement through the date of
responding to the request.

(F) The undersigned registrant hereby undertakes to supply by means of a post- effective amendment all information concerning a transaction, and the
company being acquired involved therein, that was not subject of and included in the registration statement when it became effective.
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(G) The undersigned registrant hereby undertakes as follows:
(1) To file, during any period in which offers or sales are being made, a post-effective amendment to this registration statement:
(1) To include any prospectus required by Section 10(a)(3) of the Securities Act;

(ii) To reflect in the prospectus any facts or events arising after the effective date of the registration statement (or the most recent post-effective
amendment thereof) which, individually or in the aggregate, represent a fundamental change in the information set forth in the registration statement.
Notwithstanding the foregoing, any increase or decrease in volume of securities offered (if the total dollar value of securities offered would not
exceed that which was registered) and any deviation from the low or high end of the estimated maximum offering range may be reflected in the form
of prospectus filed with the Commission pursuant to Rule 424(b) if, in the aggregate, the changes in volume and price represent no more than a 20
percent change in the maximum aggregate offering price set forth in the “Calculation of Registration Fee” table in the effective registration
statement;

(iii) To include any material information with respect to the plan of distribution not previously disclosed in the registration statement or any
material change to such information in the registration statement;

(2) That, for the purpose of determining any liability under the Securities Act, each such post-effective amendment shall be deemed to be a new
registration statement relating to the securities offered therein, and the offering of such securities at that time shall be deemed to be the initial bona fide
offering thereof; and

(3) To remove from registration by means of a post-effective amendment any of the securities being registered which remain unsold at the
termination of the offering.
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SIGNATURES

Pursuant to the requirements of the Securities Act, the registrant has duly caused this registration statement to be signed on its behalf by the
undersigned, thereunto duly authorized, in the City of Los Angeles, State of California, on this 13th day of September, 2002.

NORTHROP GRUMMAN CORPORATION

By: /s/ JOHN H. MULLAN

John H. Mullan
Corporate Vice President and Secretary

Pursuant to the requirements of the Securities Act of 1933, this Registration Statement has been signed below by the following persons in the
capacities and on the dates indicated.

Signature Title Date
* Chairman of the Board and Chief Executive Officer and September 13, 2002
Director (Principal Executive Officer)
Kent Kresa
* President, Chief Operating Officer and Director September 13, 2002

Ronald D. Sugar

* Corporate Vice President and Chief Financial Officer September 13, 2002
(Principal Financial Officer)

Richard B. Waugh, Jr.

* Corporate Vice President and Controller (Principal Accounting September 13, 2002
Officer)

Sandra J. Wright

* Director September 13, 2002

John T. Chain, Jr.

* Director September 13, 2002

Lewis W. Coleman

* Director September 13, 2002
Vic Fazio
* Director September 13, 2002
Phillip Frost
* Director September 13, 2002

Jay R. Nussbaum

* Director September 13, 2002

Aulana L. Peters
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* Director

John Brooks Slaughter

/s/  JOHN H. MULLAN

John H. Mullan,
Attorney-in-fact
September 13, 2002
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EXHIBIT 3.4

BYLAWS
OF
NORTHROP GRUMMAN CORPORATION
(A Delaware Corporation)

ARTICLE 1
OFFICES

Section 1.01. Registered Office. The registered office of Northrop Grumman Corporation (the “Corporation”) in the State of Delaware shall be at
Corporation Trust Center, 1209 Orange Street, City of Wilmington, County of New Castle, and the name of the registered agent at that address shall be The
Corporation Trust Company.

Section 1.02. Principal Executive Office. The principal executive office of the Corporation shall be located at 1840 Century Park East, Los Angeles,
California 90067. The Board of Directors of the Corporation (the “Board of Directors”) may change the location of said principal executive office.

Section 1.03. Other Offices. The Corporation may also have an office or offices at such other place or places, either within or without the State of
Delaware, as the Board of Directors may from time to time determine or as the business of the Corporation may require.

ARTICLE II
MEETINGS OF STOCKHOLDERS

Section 2.01. Annual Meetings. The annual meeting of stockholders of the Corporation shall be held between May 1 and July 1 of each year on such
date and at such time as the Board of Directors shall determine. At each annual meeting of stockholders, directors shall be elected in accordance with the
provisions of Section 3.04 hereof and any other proper business may be transacted.

Section 2.02. Special Meetings. Special meetings of stockholders for any purpose or purposes may be called at any time by a majority of the Board of
Directors, the Chairman of the Board, or by the President and Chief Executive Officer. Special meetings may not be called by any other person or persons. Each
special meeting shall be held at such date and time as is requested by the person or persons calling the meeting, within the limits fixed by law.

Section 2.03. Place of Meetings. Each annual or special meeting of stockholders shall be held at such location as may be determined by the Board of
Directors or, if no such determination is made, at such place as may be determined by the Chairman of the Board. If no location is so determined, any annual or
special meeting shall be held at the principal executive office of the Corporation.

Section 2.04. Notice of Meetings. Written notice of each annual or special meeting of stockholders stating the date and time when, and the place
where, it is to be held shall be delivered either personally or by mail to stockholders entitled to vote at such meeting not less than ten (10) nor more than sixty (60)
days before the date of the meeting. The purpose or purposes for which the meeting is called may, in the case of an annual meeting, and shall, in the case of a
special meeting, also be stated. If mailed, such notice shall be directed to a stockholder at his address as it shall appear on the stock books of the Corporation,
unless he shall have filed with the Secretary of the Corporation a written request that notices intended for him be mailed to some other address, in which case
such notice shall be mailed to the address designated in such request.

Section 2.05. Conduct of Meetings. All annual and special meetings of stockholders shall be conducted in accordance with such rules and procedures
as the Board of Directors may determine subject to the requirements of applicable law and, as to matters not governed by such rules and procedures, as the
chairman of such meeting shall determine. The chairman of any annual or special meeting of stockholders shall be the Chairman of the Board. The Secretary, or
in the absence of the Secretary, a person designated by the Chairman of the Board, shall act as secretary of the meeting.
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Section 2.06. Notice of Stockholder Business and Nominations. Nominations of persons for election to the Board and the proposal of business to be
transacted by the stockholders may be made at an annual meeting of stockholders (a) pursuant to the Corporation’s notice with respect to such meeting, (b) by or
at the direction of the Board or (c) by any stockholder of record of the Corporation who was a stockholder of record at the time of the giving of the notice
provided for in the following paragraph, who is entitled to vote at the meeting and who has complied with the notice procedures set forth in this section.

For nominations or other business to be properly brought before an annual meeting by a stockholder pursuant to clause (c) of the foregoing paragraph, (1)
the stockholder must have given timely notice thereof in writing to the Secretary of the Corporation, (2) such business must be a proper matter for stockholder
action under the General Corporation Law of the State of Delaware, (3) if the stockholder, or the beneficial owner on whose behalf any such proposal or
nomination is made, has provided the Corporation with a Solicitation Notice, as that term is defined in subclause (c )(iii) of this paragraph, such stockholder or
beneficial owner must, in the case of a proposal, have delivered a proxy statement and form of proxy to holders of at least the percentage of the Corporation’s
voting shares required under applicable law to carry any such proposal, or, in the case of a nomination or nominations, have delivered a proxy statement and form
of proxy to holders of a percentage of the Corporation’s voting shares reasonably believed by such stockholder or beneficial holder to be sufficient to elect the
nominee or nominees proposed to be nominated by such stockholder, and must, in either case, have included in such materials the Solicitation Notice and (4) if no
Solicitation Notice relating thereto has been timely provided pursuant to this section, the stockholder or beneficial owner proposing such business or nomination
must not have solicited a number of proxies sufficient to have required the delivery of such a Solicitation Notice under this section. To be timely, a stockholder’s
notice shall be delivered to the Secretary at the principal executive offices of the Corporation not less than 45 or more than 75 days prior to the first anniversary
(the “Anniversary”) of the date on which the Corporation first mailed its proxy materials for the preceding year’s annual meeting of stockholders; provided,
however, that if the date of the annual meeting is advanced more than 30 days prior to or delayed by more than 30 days after the anniversary of the preceding
year’s annual meeting, notice by the stockholder to be more timely must be so delivered not later than the close of business on the later of (i) the 90th day prior to
such annual meeting or (ii) the 10th day following the day on which public announcement of the date of such meeting is first made. In no event shall the public
announcement of an adjournment of an annual meeting commence a new time period for the filing of a stockholder’s notice as described herein. Such
stockholder’s notice shall set forth (a) as to each person whom the stockholder proposes to nominate for election or reelection as a director all information relating
to such person as would be required to be disclosed in solicitations of proxies for the election of such nominees as directors pursuant to Regulation 14A under the
Securities Exchange Act of 1934, as amended (the “Exchange Act”) and Rule 14a-11 thereunder (including such person’s written consent to serve as a director if
elected); (b) as to any other business that the stockholder proposes to bring before the meeting, a brief description of such business, the reasons for conducting
such business at the meeting and any material interest in such business of such stockholder and the beneficial owner, if any, on whose behalf the proposal is made;
(c) as to the stockholder giving the notice and the beneficial owner, if any, on whose behalf the nomination or proposal is made (i) the name and address of such
stockholder, as they appear on the Corporation’s books, and of such beneficial owner, (ii) the class and number of shares of the Corporation that are owned
beneficially and of record by such stockholder and such beneficial owner, and (iii) whether either such stockholder or beneficial owner intends to deliver a proxy
statement and form of proxy to holders of, in the case of a proposal, at least the percentage of the Corporation’s voting shares required under applicable law to
carry the proposal or, in the case of a nomination or nominations, a sufficient number of holders of the Corporation’s voting shares to elect such nominee or
nominees (an affirmative statement of such intent, a “Solicitation Notice”).

Notwithstanding anything in the second sentence of the second paragraph of this Section 2.06 to the contrary, in the event that the number of directors to be
elected to the Board is increased and there is no public announcement naming all of the nominees for director or specifying the size of the increased Board made
by the Corporation at least 55 days prior to the Anniversary, a stockholder’s notice required by this Bylaw shall also be considered timely, but only with respect to
nominees for any new positions created by such increase, if it shall be



delivered to the Secretary at the principal executive offices of the Corporation not later than the close of business on the 10th day following the day on which such
public announcement is first made by the Corporation.

Only persons nominated in accordance with the procedures set forth in this Section 2.06 shall be eligible to serve as directors and only such business shall
be conducted at an annual meeting of stockholders as shall have been brought before the meeting in accordance with the procedures set forth in this section. The
chair of the meeting shall have the power and the duty to determine whether a nomination or any business proposed to be brought before the meeting has been
made in accordance with the procedures set forth in these Bylaws and, if any proposed nomination or business is not in compliance with these Bylaws, to declare
that such defective proposed business or nomination shall not be presented for stockholder action at the meeting and shall be disregarded.

Only such business shall be conducted at a special meeting of stockholders as shall have been brought before the meeting pursuant to the Corporation’s
notice of meeting. Nominations of persons for election to the Board may be made at a special meeting of stockholders at which directors are to be elected
pursuant to the Corporation’s notice of meeting (a) by or at the direction of the Board or (b) by any stockholder of record of the Corporation who is a stockholder
of record at the time of giving of notice provided for in this paragraph, who shall be entitled to vote at the meeting and who complies with the notice procedures
set forth in this Section 2.06. Nominations by stockholders of persons for election to the Board may be made at such a special meeting of stockholders if the
stockholder’s notice required by the second paragraph of this Section 2.06 shall be delivered to the Secretary at the principal executive offices of the Corporation
not later than the close of business on the later of the 90th day prior to such special meeting or the 10th day following on which public announcement is first made
of the date of the special meeting and of the nominees proposed by the Board to be elected at such meeting.

For purposes of this section, “public announcement” shall mean disclosure in a press release reported by the Dow Jones News Service, Associated Press or
a comparable national news service or in a document publicly filed by the Corporation with the Securities and Exchange Commission pursuant to Section 13, 14
or 15(d) of the Exchange Act.

Notwithstanding the foregoing provisions of this Section 2.06, a stockholder shall also comply with all applicable requirements of the Exchange Act and
the rules and regulations thereunder with respect to matters set forth in this Section 2.06. Nothing in this Section 2.06 shall be deemed to affect any rights of
stockholders to request inclusion of proposals in the Corporation’s proxy statement pursuant to Rule 14a-8 under the Exchange Act.

Section 2.07. Quorum. At any meeting of stockholders, the presence, in person or by proxy, of the holders of record of a majority of shares then issued
and outstanding and entitled to vote at the meeting shall constitute a quorum for the transaction of business; provided, however, that this Section 2.07 shall not
affect any different requirement which may exist under statute, pursuant to the rights of any authorized class or series of stock, or under the Certificate of
Incorporation of the Corporation (the “Certificate”) for the vote necessary for the adoption of any measure governed thereby. In the absence of a quorum, the
stockholders present in person or by proxy, by majority vote and without further notice, may adjourn the meeting from time to time until a quorum is attained. At
any reconvened meeting following such an adjournment at which a quorum shall be present, any business may be transacted which might have been transacted at
the meeting as originally notified.

Section 2.08. Votes Required. A majority of the votes cast at a duly called meeting of stockholders, at which a quorum is present, shall be sufficient to
take or authorize action upon any matter which may properly come before the meeting, unless the vote of a greater or different number thereof is required by
statute, by the rights of any authorized class of stock or by the Certificate. Unless the Certificate or a resolution of the Board of Directors adopted in connection
with the issuance of shares of any class or series of stock provides for a greater or lesser number of votes per share, or limits or denies voting rights, each
outstanding share of stock, regardless of class, shall be entitled to one vote on each matter submitted to a vote at a meeting of stockholders.
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Section 2.09. Proxies. A stockholder may vote the shares owned of record by him either in person or by proxy executed in writing (which shall include
writings sent by telex, telegraph, cable or facsimile transmission) by the stockholder himself or by his duly authorized attorney-in-fact. No proxy shall be valid
after three (3) years from its date, unless the proxy provides for a longer period. Each proxy shall be in writing, subscribed by the stockholder or his duly
authorized attorney-in-fact, and dated, but it need not be sealed, witnessed or acknowledged.

Section 2.10. Stockholder Action. Any action required or permitted to be taken by the stockholders of the Corporation must be effected at a duly
called annual meeting or special meeting of stockholders of the Corporation, unless such action requiring or permitting shareholder approval is approved by a
majority of the Continuing Directors (as defined in the Certificate), in which case such action may be authorized or taken by the written consent of the holders of
outstanding shares of stock having not less than the minimum voting power that would be necessary to authorize or take such action at a meeting of stockholders
at which all shares entitled to vote thereon were present and voted, provided all other requirements of applicable law and the Certificate have been satisfied.

Section 2.11. List of Stockholders. The Secretary of the Corporation shall prepare and make (or cause to be prepared and made), at least ten (10) days
before every meeting of stockholders, a complete list of the stockholders entitled to vote at the meeting, arranged in alphabetical order and showing the address
of, and the number of shares registered in the name of, each stockholder. Such list shall be open to the examination of any stockholder, for any purpose germane
to the meeting, during ordinary business hours, for a period of at least ten (10) days prior to the meeting, either at a place within the city where the meeting is to
be held, which place shall be specified in the notice of the meeting, or, if not so specified, at the place where the meeting is to be held. The list shall also be
produced and kept at the time and place of the meeting during the duration thereof, and may be inspected by any stockholder who is present.

Section 2.12. Inspectors of Election. In advance of any meeting of stockholders, the Board of Directors may appoint Inspectors of Election to act at
such meeting or at any adjournment or adjournments thereof. If such Inspectors are not so appointed or fail or refuse to act, the chairman of any such meeting
may (and, upon the demand of any stockholder or stockholder’s proxy, shall) make such an appointment. The number of Inspectors of Election shall be one (1) or
three (3). If there are three (3) Inspectors of Election, the decision, act or certificate of a majority shall be effective and shall represent the decision, act or
certificate of all. No such Inspector need be a stockholder of the Corporation.

The Inspectors of Election shall determine the number of shares outstanding, the voting power of each, the shares represented at the meeting, the existence
of a quorum and the authenticity, validity and effect of proxies; they shall receive votes, ballots or consents, hear and determine all challenges and questions in
any way arising in connection with the right to vote, count and tabulate all votes or consents, determine when the polls shall close and determine the result; and
finally, they shall do such acts as may be proper to conduct the election or vote with fairness to all stockholders. On request, the Inspectors shall make a report in
writing to the secretary of the meeting concerning any challenge, question or other matter as may have been determined by them and shall execute and deliver to
such secretary a certificate of any fact found by them.

ARTICLE III
DIRECTORS

Section 3.01. Powers. The business and affairs of the Corporation shall be managed by and be under the direction of the Board of Directors. The Board
of Directors shall exercise all the powers of the Corporation, except those that are conferred upon or reserved to the stockholders by statute, the Certificate or
these Bylaws.



Section 3.02. Number. Except as otherwise fixed pursuant to the provisions of Section 2 of Article Fourth of the Certificate in connection with rights
to elect additional directors under specified circumstances which may be granted to the holders of any class or series of Preferred Stock, par value One Dollar
($1.00) per share of the Corporation (“Preferred Stock”), the number of directors shall be fixed from time to time by resolution of the Board of Directors but shall
not be less than three (3). The Board of Directors, as of January 31, 2001, and thereafter, shall consist of fourteen (14) directors until changed as herein provided.

Section 3.03. Independent Outside Directors. At least sixty percent (60%) of the members of the Board of Directors of the Corporation shall at all
times be “Independent Outside Directors”, which term is hereby defined to mean any director who:

1. has not in the last five (5) years been an officer or employee of the Corporation or any of its subsidiaries or affiliates; and

2. isnot related to an officer of the Corporation (or an officer of any of the Corporation’s parents, subsidiaries or affiliates) by blood, marriage or
adoption (except relationships more remote than first cousin); and

3. isnot, and has not within the last two (2) years been, an officer, director or employee of, and does not own, and has not within the last two (2) years
owned, directly or indirectly, in excess of one percent (1%) of any firm, corporation or other business or professional entity which has made or proposes to make
during either the Corporation’s or such entity’s last or next fiscal year payments for property or services in excess of one percent (1%) of the gross revenues either
of the Corporation for its last fiscal year or of such entity for its last fiscal year, but excluding payments determined by competitive bids, public utility services at
rates set by law or government authority, or payments arising solely from the ownership of securities, or to which the Corporation was indebted at any time during
the Corporation’s last fiscal year in an aggregate amount in excess of one percent (1%) of the Corporation’s total assets at the end of such fiscal year or Five
Million dollars ($5,000,000), whichever is less, but excluding debt securities which have been publicly offered or which are publicly traded; and

4. is not a director, partner, officer or employee of an investment banking firm which has performed services for the Corporation in the last two (2) years
or which the Corporation proposes to have perform services in the next year other than as a participating underwriter in a syndicate; and

5. isnot a control person of the Corporation (other than as a director of the Corporation) as defined by the regulations of the Securities and Exchange
Commission.

Section 3.04. Election and Term of Office. Except as provided in Section 3.07 hereof and subject to the right to elect additional directors under
specified circumstances which may be granted, pursuant to the provisions of Section 2 of Article Fourth of the Certificate, to the holders of any class or series of
Preferred Stock, directors shall be elected by the stockholders of the Corporation. The Board of Directors shall be and is divided into three classes:

Class I, Class IT and Class III.  The number of directors in each class shall be the whole number contained in the quotient obtained by dividing the
authorized number of directors (fixed pursuant to Section 3.02 hereof) by three. If a fraction is also contained in such quotient, then additional directors shall be
apportioned as follows: if such fraction is one-third, the additional director shall be a member of Class I; and if such fraction is two-thirds, one of the additional
directors shall be a member of Class I and the other shall be a member of Class II. Each director shall serve for a term ending on the date of the third annual
meeting of stockholders of the Corporation following the annual meeting at which such director was elected; provided, however, that the directors first elected to
Class I shall serve for a term ending on the date of the annual meeting next following the end of the calendar year 2000, the directors first elected to Class II shall
serve for a term ending on the date of the second annual meeting next following the end of the calendar year 2000 and the directors first elected to Class III shall
serve for a term ending on the date of the third annual meeting next following the end of the calendar year 2000.

Notwithstanding the foregoing provisions of this Section 3.04: each director shall serve until his successor is elected and qualified or until his death,
resignation or removal; no decrease in the authorized number of directors



shall shorten the term of any incumbent director; and additional directors, elected pursuant to Section 2 of Article Fourth of the Certificate in connection with
rights to elect such additional directors under specified circumstances which may be granted to the holders of any class or series of Preferred Stock, shall not be
included in any class, but shall serve for such term or terms and pursuant to such other provisions as are specified in the resolution of the Board of Directors
establishing such class or series.

Nominations for the election of directors may be made by the Board or a committee thereof or by any stockholder entitled to vote in the election of
directors; provided, however, that a stockholder may nominate a person for election as a director at a meeting only if written notice of such stockholder’s intent to
make such nomination has been given by such stockholder to, and received by, the Secretary of the Corporation at the principal executive offices of the
Corporation not less than sixty (60) days nor more than ninety (90) days prior to the meeting; provided, however, that (a) in the event that less than seventy (70)
days’ notice or prior public disclosure of the date of the meeting is given or made to stockholders, notice by the stockholder to be timely must be so received not
later than the close of business on the 10th day following the date on which such notice of the date of the meeting was mailed or such public disclosure was made,
whichever first occurs; and (b) in the event that less than seventy (70) days shall remain from the date of public disclosure of the adoption of this bylaw provision
to the date of any meeting, notice by the stockholder to be timely with respect to such meeting must be so received not later than the close of business on the 10th
day following the date on which such public disclosure was made. Each such notice shall set forth: (a) the name and address of the stockholder who intends to
make the nomination and of the person or persons to be nominated; (b) the name and address as they appear on the Corporation’s books of the stockholder
intending to make such nomination; (c) the class and number of shares of capital stock of the Corporation which are beneficially owned by such stockholder (d) a
description of all arrangements or understandings between the stockholder and each nominee and any other person or persons (naming such person or persons)
pursuant to which the nomination or nominations are to be made by the stockholder; (e) the occupations and business history for the previous five years, other
directorships, names of business entities of which the proposed nominee owns a 10 percent or more equity interest, a list of any criminal convictions, including
federal and state securities violations and such other information regarding each proposed nominee as may be required by the federal proxy rules in effect at the
time the notice is submitted and (f) the consent of each nominee to serve as a director of the Corporation if so elected. No person shall be eligible for election as a
director of the Corporation unless nominated in accordance with the procedures set forth in this Section 3.04. The Chairman of any meeting of stockholders shall
direct that any nomination not made in accordance with these procedures be disregarded.

Section 3.05. Election of Chairman of the Board. At the organizational meeting immediately following the annual meeting of stockholders, the
directors shall elect a Chairman of the Board from among the directors who shall hold office until the corresponding meeting of the Board of Directors in the next
year and until his successor shall have been elected or until his earlier resignation or removal. Any vacancy in such office may be filled for the unexpired portion
of the term in the same manner by the Board of Directors at any regular or special meeting.

Section 3.06. Removal. Subject to the right to elect directors under specified circumstances which may be granted pursuant to Section 2 of Article
Fourth of the Certificate to the holders of any class or series of Preferred Stock, any director may be removed from office only as provided in Article Tenth of the
Certificate.

Section 3.07. Vacancies and Additional Directorships. Except as otherwise provided pursuant to Section 2 of Article Fourth of the Certificate in
connection with rights to elect additional directors under specified circumstances which may be granted to the holders of any class or series of Preferred Stock,
newly created directorships resulting from any increase in the number of directors and any vacancies on the Board of Directors resulting from death, resignation,
disqualification, removal or other cause shall be filled solely by the affirmative vote of a majority of the remaining directors then in office, even though less than a
quorum of the Board of Directors. Any director elected in accordance with the preceding sentence shall hold office for the remainder of the full term of the class
of directors in which the new directorship was created or the vacancy



occurred and until such director’s successor shall have been elected and qualified. No decrease in the number of directors constituting the Board of Directors shall
shorten the term of any incumbent director.

Section 3.08. Regular and Special Meetings. Promptly after, and on the same day as, each annual election of directors by the shareholders, the Board
shall, if a quorum be present, meet in an organizational meeting to elect a chairman, appoint members of the standing committees of the Board, elect officers of
the Corporation and conduct other business as appropriate. Additional notice of such meeting need not be given if such meeting is conducted promptly after the
annual meeting to elect directors and if the meeting is held in the same location where the election of directors was conducted. Regular meetings of the Board
shall be held at such times and places as the Board shall determine. Notice of regular meetings shall be mailed to each director at least five days before the
meeting, addressed to the director’s usual place of business or to his or her residence address or to an address specifically designated by the director.

Section 3.09. Quorum. At all meetings of the Board of Directors, a majority of the fixed number of directors shall constitute a quorum for the
transaction of business, except that when the Board of Directors consists of one director, then the one director shall constitute a quorum. In the absence of a
quorum, the directors present, by majority vote and without notice other than by announcement, may adjourn the meeting from time to time until a quorum shall
be present. At any reconvened meeting following such an adjournment at which a quorum shall be present, any business may be transacted which might have
been transacted at the meeting as originally notified.

Section 3.10. Votes Required. Except as otherwise provided by applicable law or by the Certificate, the vote of a majority of the directors present at a
meeting duly held at which a quorum is present shall be sufficient to pass any measure.

Section 3.11. Place and Conduct of Meetings. Each regular meeting and special meeting of the Board of Directors shall be held at a location
determined as follows: The Board of Directors may designate any place, within or without the State of Delaware, for the holding of any meeting. If no such
designation is made: (i) any meeting called by a majority of the directors shall be held at such location, within the county of the Corporation’s principal executive
office, as the directors calling the meeting shall designate; and (ii) any other meeting shall be held at such location, within the county of the Corporation’s
principal executive office, as the Chairman of the Board may designate or, in the absence of such designation, at the Corporation’s principal executive office.
Subject to the requirements of applicable law, all regular and special meetings of the Board of Directors shall be conducted in accordance with such rules and
procedures as the Board of Directors may approve and, as to matters not governed by such rules and procedures, as the chairman of such meeting shall determine.
The chairman of any regular or special meeting shall be the Chairman of the Board, or in his absence a person designated by the Board of Directors. The
Secretary, or in the absence of the Secretary a person designated by the chairman of the meeting, shall act as secretary of the meeting.

Section 3.12. Fees and Compensation. Directors shall be paid such compensation as may be fixed from time to time by resolutions of the Board of
Directors (a) for their usual and contemplated services as directors, (b) for their services as members of committees appointed by the Board of Directors,
including attendance at committee meetings as well as services which may be required when committee members must consult with management staff, and (c) for
extraordinary services as directors or as members of committees appointed by the Board of Directors, over and above those services for which compensation is
fixed pursuant to items (a) and (b) in this Section 3.12. Compensation may be in the form of an annual retainer fee or a fee for attendance at meetings, or both, or
in such other form or on such basis as the resolutions of the Board of Directors shall fix. Directors shall be reimbursed for all reasonable expenses incurred by
them in attending meetings of the Board of Directors and committees appointed by the Board of Directors and in performing compensable extraordinary services.
Nothing contained herein shall be construed to preclude any director from serving the Corporation in any other capacity, such as an officer, agent, employee,
consultant or otherwise, and receiving compensation therefore.



Section 3.13. Committees of the Board of Directors. Subject to the requirements of applicable law, the Board of Directors may from time to time
establish committees, including standing or special committees, which shall have such duties and powers as are authorized by these Bylaws or by the Board of
Directors. Committee members, and the chairman of each committee, shall be appointed by the Board of Directors. The Chairman of the Board, in conjunction
with the several committee chairmen, shall make recommendations to the Board of Directors for its final action concerning members to be appointed to the
several committees of the Board of Directors. Any member of any committee may be removed at any time with or without cause by the Board of Directors.
Vacancies which occur in any committee shall be filled by a resolution of the Board of Directors. If any vacancy shall occur in any committee by reason of death,
resignation, disqualification, removal or otherwise, the remaining members of such committee, so long as a quorum is present, may continue to act until such
vacancy is filled by the Board of Directors. The Board of Directors may, by resolution, at any time deemed desirable, discontinue any standing or special
committee. Members of standing committees, and their chairmen, shall be elected yearly at the organizational meeting of the Board of Directors which is held
immediately following the annual meeting of stockholders.

Section 3.14. Audit Committee. There shall be an Audit Committee of the Board of Directors which shall serve at the pleasure of the Board of
Directors and be subject to its control. The Committee shall have the following membership and powers:

1. The Committee shall have at least three (3) members. All members of the Committee shall be Independent Directors, which term is hereby defined to
mean any director that is “Independent” within the meaning of Rule 303.01 of the New York Stock Exchange Listed Company Manual, as such rule (or any
successor rule) may be amended from time to time.

2. The Committee shall recommend to the Board of Directors for its action the appointment or discharge of the Corporation’s independent auditors, based
upon the Committee’s judgment of the independence of the auditors (taking into account the fees charged both for audit and non-audit services) and the quality of
its audit work. Ratification by the stockholders of the Board of Directors’ appointment of the Corporation’s independent auditors may be sought in conjunction
with management’s solicitation of proxies for the annual meeting of stockholders, if so determined by the Board of Directors. If the auditors must be replaced, the
Committee shall recommend to the Board of Directors for its action the appointment of new auditors until the next annual meeting of stockholders.

3. The Committee shall review and approve the scope and plan of the audit.

4. The Committee shall meet with the independent auditors at appropriate times to review, among other things, the results of the audit and any
certification, report or opinion which the auditors propose to render in connection with the Corporation’s financial statements.

5. The Committee shall review and approve each professional service of a non-audit nature to be provided by the auditors.

6. The Committee shall meet with the Corporation’s chief internal auditor at least once a year to review his comments concerning the adequacy of the
Corporation’s system of internal controls and such other matters as the Committee may deem appropriate.

7. The Committee shall have the power to direct the auditors and the internal audit staff to inquire into and report to it with respect to any of the
Corporation’s contracts, transactions or procedures, or the conduct of the Corporate Office, or any division, profit center, subsidiary or other unit, or any other
matter having to do with the Corporation’s business and affairs. If authorized by the Board of Directors, the Committee may initiate special investigations in these
regards.

8. The Committee shall have such other duties as may be lawfully delegated to it from time to time by the Board of Directors.
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Section 3.15. Compensation And Management Development Committee. There shall be a Compensation and Management Development
Committee of the Board of Directors which shall serve at the pleasure of the Board of Directors and be subject to its control. The Committee shall have the
following membership and powers:

1. The Committee shall be composed of at least three (3) members. All members of the Committee shall be Independent Outside Directors. The principal
Human Resources officer of the Corporation shall be a non-voting member of the Committee.

2. The Committee shall establish the Corporation’s annual performance objectives under the Corporation’s incentive compensation plans and shall review
and approve the final performance against the approved goals.

3. The Committee shall make recommendations to the Board of Directors with respect to the base salary and incentive compensation of the Chief Executive
Officer and Chief Operating Officer.

4. The Committee shall take final action with respect to the base salary and incentive compensation of the elected officers with the exception of the Chief
Executive Officer and the Chief Operating Officer. All such actions on base salary and incentive compensation approved by the Committee shall be reported to
the Board of Directors. The Committee shall take final action with respect to the base salary and incentive compensation of the five (5) employees, who are not
elected officers, receiving the highest base salaries immediately preceding the date of any such action.

5. The Committee shall review management’s recommendations and take final action with respect to all awards to be made to the elected officers under
the Corporation’s long-term incentive plans or other similar benefit plans which may be adopted by the Board of Directors or the stockholders and in which
corporate officers or directors are eligible to participate, provided however that all such awards must be reported to the Board of Directors.

6. The Committee shall review on a continuing basis the Corporation’s general compensation policies and practices, and benefits. The Committee shall
also approve compensation plans in which elected officers are eligible to participate. However, the Board of Directors shall take action on those plans which will
be submitted to the stockholders for final approval.

7. The Committee shall review from time to time and report to the Board of Directors actions taken by management concerning the Corporation’s overall
executive structure and the steps being taken to assure the succession of qualified management.

8. The Committee shall have such other duties as may be lawfully delegated to it from time to time by the Board of Directors.

Section 3.16. Public Issues and Policy Committee. There shall be a Public Issues and Policy Committee of the Board of Directors which shall serve at
the pleasure of the Board of Directors and be subject to its control. The Committee shall have the following membership and powers:

1. The Committee shall have at least five (5) members. At least sixty percent (60%) of the members shall be Independent Outside Directors.

2. The Committee shall review, approve and monitor the policy, organization, charter and implementation of the Northrop Grumman Employees Political
Action Committee.

3. The Committee shall review and approve the policy of the Corporation for engaging the services of Consultants and Commission Agents.
4. The Committee shall review on a continuing basis the Corporation’s compliance with its various affirmative action plans and programs.

5. The Committee shall review and report to the Board of Directors from time to time concerning the Corporation’s compliance with the Corporation’s
policies, practices and procedures with respect to consultants and commission agents.
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6. The Committee shall review and make policy and budget recommendations to the Board of Directors for its actions concerning proposed charitable
contributions and aid to higher education to be given by the Corporation each year.

7. The Committee shall have such other duties as lawfully may be delegated to it from time to time by the Board of Directors.

Section 3.17. Finance Committee. There shall be a Finance Committee of the Board of Directors which shall serve at the pleasure of the Board of
Directors and be subject to its control. The Committee shall have the following membership and powers:

1. The Committee shall have at least five (5) members. At least fifty percent (50%) of the members of the Committee shall be Independent Outside
Directors. The chief financial officer of the Corporation shall be a non-voting member of the Committee.

2. The Committee shall review and give consideration to management requests for required specific new financing of a long-term nature, whether debt or
equity, and make recommendations to the Board of Directors for its final action.

3. The Committee shall review the current financial condition of the Company and planned financial requirements.

4. The Committee shall review periodically the Corporation’s dividend policy in connection with dividend declarations and make recommendations to the
Board of Directors for its final action.

5. The Committee shall consider management’s recommendations concerning acquisitions, mergers or divestments which management has determined to
be of an unusual or material nature and shall make recommendations to the Board of Directors for its final action.

6. The Committee shall consider management’s recommendations concerning contracts or programs which management has determined to be of an
unusual or material nature and shall make recommendations to the Board of Directors for its final action.

7. The Committee shall periodically review the investment performance of the employee benefit plans, capital asset requirements and short-term
investment policy when appropriate.

8. The Committee shall have such other duties as lawfully may be delegated to it from time to time by the Board of Directors.

Section 3.18. Nominating and Corporate Governance Committee. There shall be a Nominating and Corporate Governance Committee of the Board
of Directors which shall serve at the pleasure of the Board of Directors and be subject to its control. The Committee shall have the following membership and
powers:

1. The Committee shall have at least three (3) members. All members of the Committee shall be Independent Outside Directors.

2. The Committee shall review candidates to serve as directors and shall recommend nominees to the Board of Directors for election at each annual
meeting of stockholders or other special meetings where directors are to be elected and shall recommend persons to serve as proxies to vote proxies solicited by
management in connection with such meetings.

3. The Committee shall cause the names of all director candidates that are approved by the Board of Directors to be listed in the Corporation’s proxy
materials and shall support the election of all candidates so nominated by the Board of Directors to the extent permitted by law.

4. The Committee shall review and make recommendations to the Board of Directors for its final action concerning the composition and size of the Board
of Directors, its evaluation of the performance of incumbent directors, its recommendations concerning the compensation of the Directors, its recommendations
concerning
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directors to fill vacancies and its evaluation and recommendations concerning potential candidates to serve in the future on the Board of Directors to assure the
Board’s continuity and succession and its evaluation and recommendations on matters of corporate governance as appropriate.

5. The Committee shall have such other duties as lawfully may be delegated to it from time to time by the Board of Directors.

Section 3.19. Meetings of Committees. Each committee of the Board of Directors shall fix its own rules of procedure consistent with the provisions of
applicable law and of any resolutions of the Board of Directors governing such committee. Each committee shall meet as provided by such rules or such
resolution of the Board of Directors, and shall also meet at the call of its chairman or any two (2) members of such committee. Unless otherwise provided by such
rules or by such resolution, the provisions of these Bylaws under Article III entitled “Directors” relating to the place of holding meetings and the notice required
for meetings of the Board of Directors shall govern the place of meetings and notice of meetings for committees of the Board of Directors. A majority of the
members of each committee shall constitute a quorum thereof, except that when a committee consists of one (1) member, then the one (1) member shall constitute
a quorum. In the absence of a quorum, a majority of the members present at the time and place of any meeting may adjourn the meeting from time to time until a
quorum shall be present and the meeting may be held as adjourned without further notice or waiver. Except in cases where it is otherwise provided by the rules of
such committee or by a resolution of the Board of Directors, the vote of a majority of the members present at a duly constituted meeting at which a quorum is
present shall be sufficient to pass any measure by the committee.

ARTICLE 1V
OFFICERS

Section 4.01. Designation, Election and Term of Office. The Corporation shall have a Chairman of the Board and/or a President either of whom may
be designated Chief Executive Officer by the Board of Directors, such Vice Presidents (each of whom may be assigned by the Board of Directors or the Chief
Executive Officer an additional title descriptive of the functions assigned to him and one or more of whom may be designated Executive, Group or Senior Vice
President) as the Board of Directors deems appropriate, a Secretary and a Treasurer. These officers shall be elected annually by the Board of Directors at the
organizational meeting immediately following the annual meeting of stockholders, and each such officer shall hold office until the corresponding meeting of the
Board of Directors in the next year or until his earlier resignation, death or removal. Any vacancy in any of the above offices may be filled for an unexpired
portion of the term by the Board of Directors at any regular special meeting. The Chief Executive Officer may, by a writing filed with the Secretary, designate
titles for employees and agents, as, from time to time, may appear necessary or advisable in the conduct of the affairs of the Corporation and, in the same manner,
terminate or change such titles.

Section 4.02. Chairman of the Board. The Board of Directors shall designate the Chairman of the Board from among its members. The Chairman of
the Board of Directors shall preside at all meetings of the Board and the Shareholders, and shall perform such other duties as shall be delegated to him by the
Board or the officer designated as chief executive.

Section 4.03. President. The President shall perform such duties and have such responsibilities as may from time to time be delegated or assigned to
him by the Board of Directors or the officer designated as chief executive.

Section 4.04. Chief Executive. The Board of Directors shall designate either the Chairman of the Board or the President to be the chief executive of the
Corporation. The officer so designated shall be responsible for the general supervision, direction and control of the business and affairs of the Corporation.
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Section 4.05. Chief Financial Officer. The Chief Financial Officer of the Corporation shall be responsible to the Chief Executive Officer for the
management and supervision of all financial matters and to provide for the financial growth and stability of the Corporation. He shall attend all regular meetings
of the Board of Directors and keep the Directors currently informed concerning all significant financial matters that could impact upon the business or affairs of
the Corporation. He shall also perform such additional duties as may be assigned to him from time to time by the Board of Directors or the Chief Executive
Officer.

Section 4.06. Executive Vice Presidents, Senior Vice Presidents and Vice Presidents. Executive vice presidents, senior vice presidents and vice
presidents of the Corporation that are elected by the Board of Directors shall perform such duties as may be assigned to them from time to time by the Chief
Executive Officer.

Section 4.07. Chief Legal Officer. The chief legal officer of the Corporation shall be the General Counsel who shall be responsible to the Chief
Executive Officer for the management and supervision of all legal matters. The General Counsel shall attend all regular meetings of the Board of Directors and
shall keep the Directors currently informed concerning all significant legal matters, particularly those involving important business, legal, moral or ethical issues
that could impact upon the business or affairs of the Corporation.

Section 4.08. Secretary. The Secretary shall keep the minutes of the meetings of the stockholders, the Board of Directors and all committee meetings.
The Secretary shall be the custodian of the corporate seal and shall affix it to all documents which he is authorized by law or the Board of Directors to sign and
seal. The Secretary also shall perform such other duties as may be assigned from time to time by the Chief Executive Officer.

Section 4.09. Treasurer. The Treasurer shall be accountable to the Senior Vice President, Finance, and shall perform such duties as may be assigned to
the Treasurer from time to time by the Senior Vice President, Finance.

Section 4.10. Appointed Officers. The Chief Executive Officer may appoint one or more Corporate Staff Vice Presidents, officers of groups or
divisions or assistant secretaries, assistant treasurers and such other assistant officers as the business of the Corporation may require, each of whom shall hold
office for such period, have such authority and perform such duties as may be specified from time to time by the Chief Executive Officer.

Section 4.11. Absence or Disability of an Officer. In the case of the absence or disability of an officer of the Corporation the Board of Directors, or
any officer designated by it, or the Chief Executive Officer may, for the time of the absence or disability, delegate such officer’s duties and powers to any other
officer of the Corporation.

Section 4.12.  Officers Holding Two or More Offices. The same person may hold any two or more of the above-mentioned offices. However, no
officer shall execute, acknowledge or verify any instrument in more than one capacity, if such instrument is required by law, by the Certificate or by these Bylaws,
to be executed, acknowledged or verified by any two or more officers.

Section 4.13. Compensation. The Board of Directors shall have the power to fix the compensation of all officers and employees of the Corporation.

Section 4.14. Resignations. Any officer may resign at any time by giving written notice to the Board of Directors, to the Chief Executive Officer, or to
the Secretary of the Corporation. Any such resignation shall take effect at the time specified therein unless otherwise determined by the Board of Directors. The
acceptance of a resignation by the Corporation shall not be necessary to make it effective.
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Section 4.15. Removal. Any officer of the Corporation may be removed, with or without cause, by the affirmative vote of a majority of the entire
Board of Directors. Any assistant officer of the Corporation may be removed, with or without cause, by the Chief Executive Officer, or by the Board of Directors.

ARTICLE V
INDEMNIFICATION OF DIRECTORS, OFFICERS,
EMPLOYEES AND AGENTS

Section 5.01. Right to Indemnification. Each person who was or is made a party, or is threatened to be made a party, to any actual or threatened
action, suit, or proceeding, whether civil, criminal, administrative, or investigative (hereinafter a “proceeding”), by reason of the fact that he or she is or was a
director, officer, employee, or agent of the Corporation (hereinafter an “indemnitee”) shall be indemnified and held harmless by the Corporation to the fullest
extent authorized by the Delaware General Corporation Law, as the same exists or may hereafter be amended, or by other applicable law as then in effect, against
all expense, liability, and loss (including attorneys’ fees, judgments, fines, ERISA excise taxes or penalties, and amounts paid in settlement) actually and
reasonably incurred or suffered by such indemnitee in connection therewith. Any person who was or is made a party, or is threatened to be made a party, to any
proceeding by reason of the fact that he or she is or was serving at the request of an executive officer of the Corporation as a director, officer, employee or agent
of another corporation or of a partnership, joint venture, trust or other enterprise, including service with respect to an employee benefit plan, shall also be
considered an indemnitee for the purposes of this Article. The right to indemnification provided by this Article shall apply whether or not the basis of such
proceeding is alleged action in an official capacity as such director, officer, employee or agent or in any other capacity while serving as such director, officer,
employee or agent. Notwithstanding anything in this Section 5.01 to the contrary, except as provided in Section 5.03 of this Article with respect to proceedings to
enforce rights to indemnification, the Corporation shall indemnify any such indemnitee in connection with a proceeding (or part thereof) initiated by such
indemnitee only if such proceeding (or part thereof) was authorized by the Corporation.

Section 5.02. Advancement of Expenses. (a) The right to indemnification conferred in Section 5.01 shall include the right to have the expenses
incurred in defending or preparing for any such proceeding in advance of its final disposition (hereinafter an “advancement of expenses”) paid by the
Corporation; provided, however, that an advancement of expenses incurred by an indemnitee in his or her capacity as a director or officer (and not in any other
capacity in which service was or is to be rendered by such indemnitee, including, without limitation, service to an employee benefit plan) shall be made only upon
delivery to the Corporation of an undertaking containing such terms and conditions, including the requirement of security, as the Board of Directors deems
appropriate (hereinafter an “undertaking™), by or on behalf of such indemnitee, to repay all amounts so advanced if it shall ultimately be determined by final
judicial decision from which there is no further right to appeal that such indemnitee is not entitled to be indemnified for such expenses under this Article or
otherwise; and provided, further, that an advancement of expenses shall not be made if the Corporation’s Board of Directors makes a good faith determination that
such payment would violate any applicable law. The Corporation shall not be obligated to advance fees and expenses to a director, officer, employee or agent in
connection with a proceeding instituted by the Corporation against such person. (b) Notwithstanding anything in Section 5.02(a) to the contrary, the right of
employees or agents to advancement of expenses shall be at the discretion of the Board of Directors and on such terms and conditions, including the requirement
of security, as the Board of Directors deems appropriate. The Corporation may, by action of its Board of Directors, authorize one or more executive officers to
grant rights for the advancement of expenses to employees and agents of the Corporation on such terms and conditions as such officers deem appropriate.

Section 5.03. Right of Indemnitee to Bring Suit. If a claim under Section 5.01 is not paid in full by the Corporation within sixty (60) calendar days
after a written claim has been received by the Corporation, except in the case of a claim for an advancement of expenses under Section 5.02 in which case the
applicable period shall be thirty (30) calendar days, the indemnitee may at any time thereafter bring suit against the Corporation to
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recover the unpaid amount of the claim. If the indemnitee is successful in whole or in part in any such suit, the indemnitee shall also be entitled to be paid the
expense of prosecuting or defending such suit.

Section 5.04. Nonexclusivity of Rights. (a) The rights to indemnification and to the advancement of expenses conferred in this Article shall not be
exclusive of any other right which any person may have or hereafter acquire under any statute, provisions of the Certificate of Incorporation, Bylaw, agreement,
vote of stockholders or disinterested directors, or otherwise. Notwithstanding any amendment to or repeal of this Article, any indemnitee shall be entitled to
indemnification in accordance with the provisions hereof with respect to any acts or omissions of such indemnitee occurring prior to such amendment or repeal.
(b) The Corporation may maintain insurance, at its expense, to protect itself and any past or present director, officer, employee, or agent of the Corporation or
another corporation, partnership, joint venture, trust, or other enterprise against any expense, liability, or loss, whether or not the Corporation would have the
power to indemnify such person against such expense, liability, or loss under the Delaware General Corporation Law. The Corporation may enter into contracts
with any indemnitee in furtherance of the provisions of this Article and may create a trust fund, grant a security interest or use other means (including, without
limitation, a letter of credit) to ensure the payment of such amounts as may be necessary to effect indemnification as provided in this Article. (c) The Corporation
may without reference to Sections 5.01 through 5.04 (a) and (b) hereof, pay the expenses, including attorneys fees, incurred by any director, officer, employee or
agent of the Corporation who is subpoenaed, interviewed or deposed as a witness or otherwise incurs expenses in connection with any civil, arbitration, criminal,
or administrative proceeding or governmental or internal investigation to which the Corporation is a party, target, or potentially a party or target, or of any such
individual who appears as a witness at any trial, proceeding or hearing to which the Corporation is a party, if the Corporation determines that such payments will
benefit the Corporation and if, at the time such expenses are incurred by such individual and paid by the Corporation, such individual is not a party, and is not
threatened to be made a party, to such proceeding or investigation.

ARTICLE VI
STOCK

Section 6.01. Certificates. Except as otherwise provided by law, each stockholder shall be entitled to a certificate or certificates which shall represent
and certify the number and class (and series, if appropriate) of shares of stock owned by him in the Corporation. Each certificate shall be signed in the name of
the Corporation by the Chairman of the Board, or the President, or a Vice President, together with the Secretary, or an Assistant Secretary, or the Treasurer or
Assistant Treasurer. Any or all of the signatures on any certificate may be facsimile. In case any officer, transfer agent or registrar who has signed or whose
facsimile signature has been placed upon a certificate shall have ceased to be such officer, transfer agent or registrar before such certificate is issued, it may be
issued by the Corporation with the same effect as if such person were an officer, transfer agent or registrar at the date of issue.

Section 6.02. Transfer of Shares. Shares of stock shall be transferable on the books of the Corporation only by the holder thereof, in person or by his
duly authorized attorney, upon the surrender of the certificate representing the shares to be transferred, properly endorsed, to the Corporation’s registrar if the
Corporation has a registrar. The Board of Directors shall have power and authority to make such other rules and regulations concerning the issue, transfer and
registration of certificates of the Corporation’s stock as it may deem expedient.

Section 6.03. Transfer Agents and Registrars. The Corporation may have one or more transfer agents and one or more registrars of its stock whose
respective duties the Board of Directors or the Secretary may, from time to time, define. No certificate of stock shall be valid until countersigned by a transfer
agent, if the Corporation has a transfer agent, or until registered by a registrar, if the Corporation has a registrar. The duties of transfer agent and registrar may be
combined.
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Section 6.04. Stock Ledgers. Original or duplicate stock ledgers, containing the names and addresses of the stockholders of the Corporation and the
number of shares of each class of stock held by them, shall be kept at the principal executive office of the Corporation or at the office of its transfer agent or
registrar.

Section 6.05. Record Dates. The Board of Directors shall fix, in advance, a date as the record date for the purpose of determining stockholders entitled
to notice of, or to vote at, any meeting of stockholders or any adjournment thereof, or stockholders entitled to receive payment of any dividend or other
distribution or allotment of any rights, or entitled to exercise any rights in respect of any change, conversion or exchange of stock, or in order to make a
determination of stockholders for any other proper purpose. Such date in any case shall be not more than sixty (60) days, and in case of a meeting of stockholders,
not less than ten (10) days, prior to the date on which the particular action, requiring such determination of stockholders is to be taken. Only those stockholders of
record on the date so fixed shall be entitled to any of the foregoing rights, notwithstanding the transfer of any such stock on the books of the Corporation after any
such record date fixed by the Board of Directors.

Section 6.06. New Certificates. In case any certificate of stock is lost, stolen, mutilated or destroyed, the Board of Directors may authorize the issuance
of a new certificate in place thereof upon such terms and conditions as it may deem advisable; or the Board of Directors may delegate such power to any officer
or officers or agents of the Corporation; but the Board of Directors or such officer or officers or agents, in their discretion, may refuse to issue such a new
certificate unless the Corporation is ordered to do so by a court of competent jurisdiction.

ARTICLE VII
RESTRICTIONS ON SECURITIES REPURCHASES
Section 7.01. Restrictions on Securities Repurchases.

1. Vote Required for Certain Acquisition of Securities. Except as set forth in Subsection 2 of this Section 7.01, in addition to any affirmative vote of
stockholders required by any provision of law, the Certificate of Incorporation or Bylaws of this Corporation, or any policy adopted by the Board of Directors,
neither the Corporation nor any Subsidiary shall knowingly effect any direct or indirect purchase or other acquisition of any equity security of a class of securities
which is registered pursuant to Section 12 of the Securities Exchange Act of 1934, as amended (the “Exchange Act”), issued by the Corporation at a price which
is in excess of the highest Market Price of such equity security on the largest principal national securities exchange in the United States on which such security is
listed for trading on the date that the understanding to effect such transaction is entered into by the Corporation (whether or not such transaction is concluded or a
written agreement relating to such transaction is executed on such date, and such date to be conclusively established by determination of the Board of Directors),
from any Interested Person, without the affirmative vote of the holders of the Voting Shares representing at least a majority of the aggregate voting power of all
outstanding voting shares, excluding Voting Shares beneficially owned by such Interested Person, voting together as a single class. Such affirmative vote shall be
required notwithstanding the fact that no vote may be required, or that a lesser percentage may be specified, by law or any agreement with any national securities
exchange, or otherwise.

2. When a Vote is Not Required. The provisions of Subsection 1 of this Section 7.01 shall not be applicable with respect to:

a. any purchase, acquisition, redemption or exchange of such equity securities, the purchase, acquisition, redemption or exchange of which is provided
for in the Corporation’s Certificate of Incorporation;

b. any purchase or other acquisition of equity securities made as part of a tender or exchange offer by the Corporation to purchase securities of the same
class made on the same terms to all holders of such securities and
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complying with the applicable requirements of the Exchange Act of 1934, as amended and the rules and regulations thereunder (or any successor provisions to
such Act, rules or regulations);

c. any purchase or acquisition of equity securities made pursuant to an open market purchase program which has been approved by the Board of
Directors.

3. Certain Definitions. For the purpose of this Section:

a. “Affiliate” and “Associate” shall have their respective meanings ascribed to such terms in Rule 12b-2 of the General Rules and Regulations under the
Exchange Act, as in effect on January 1, 2001.

b. “Beneficial Owner” and “Beneficial Ownership” shall have the meanings ascribed to such terms in Rule 13d-3 and Rule 13d-5 of the General Rules
and Regulations under the Exchange Act, as in effect on January 1, 2001.

c. “Interested person” shall mean any person (other than the Corporation or any subsidiary) that is the direct or indirect Beneficial Owner of five percent
(5%) or more of the aggregate voting power of the Voting Shares, and any Affiliate or Associate of any such person. For the purpose of determining whether a
person is an Interested Person, the outstanding Voting Shares include unissued shares of voting stock of the Corporation of which the Interested Person is the
Beneficial Owner, but shall not include any other shares of voting stock of the Corporation which may be issuable pursuant to any agreement, arrangement or
understanding, or upon exercise or conversion of rights, warrants or options, or otherwise to any person who is not the Interested Person.

d. “Market Price” of shares of the class of equity security of the Corporation on any day shall mean the highest sale price (regular way) of shares of such
class of such equity security on such day, or, if that day is not a trading day, on the trading day immediately preceding such day, on the largest principal national
securities exchange on which such class of stock is then listed or admitted to trading, or if not listed or admitted to trading on any national securities exchange,
then the highest reported sale price for such shares in the over-the-counter market as reported on the NASDAQ National Market System, or if such sale price shall
not be reported thereon, the highest bid price so reported, or, of such price shall not be reported thereon, as the same shall be reported by the National Quotation
Bureau, Incorporated, or if the price is not determinable as set forth above, as determined in good faith by the Board of Directors.

e. “Person” shall mean any individual, partnership, firm, corporation, association, trust, unincorporated organization or other entity, as well as any
syndicate or group deemed to be a person pursuant to Section 13(d)(3) of the Exchange Act, as in effect on January 1, 2001.

f. “Subsidiary” shall mean any company or entity of which the Corporation owns, directly or indirectly, (i) a majority of the outstanding shares of equity
securities, or (ii) shares having a majority of the voting power represented by all of the outstanding Voting Stock of such company entitled to vote generally in the
election of directors. For the purpose of determining whether a company is a Subsidiary, the outstanding voting stock and shares of equity securities thereof shall
include unissued shares of which The Corporation is the beneficial owner but, except for the purpose of determining whether a company is a Subsidiary for the
purpose of Subsection 3(c) hereof shall not include any shares which may be issuable pursuant to any agreement, arrangement, or understanding, or upon the
exercise of conversion rights, warrants or options, or otherwise to any Person who is not the Corporation.

g. “Voting shares” shall mean the outstanding shares of capital stock of the Corporation entitled to vote generally in the election of directors.
ARTICLE VIII
SUNDRY PROVISIONS

Section 8.01. Fiscal Year. The fiscal year of the Corporation shall end on the 31st day of December of each year.
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Section 8.02. Seal. The seal of the Corporation shall bear the name of the Corporation and the words “Delaware” and “Incorporated January 16, 2001.”
Section 8.03. Voting of Stock in Other Corporations. Any shares of stock in other corporations or associations, which may from time to time be held
by the Corporation, may be represented and voted at any of the stockholders’ meetings thereof by the Chief Executive Officer or his designee. The Board of

Directors, however, may by resolution appoint some other person or persons to vote such shares, in which case such person or persons shall be entitled to vote
such shares upon the production of a certified copy of such resolution.

Section 8.04. Amendments.

These Bylaws may be adopted, repealed, rescinded, altered or amended only as provided in Articles Fifth and Sixth of the
Certificate.
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Exhibit 5.2
[letterhead of Northrop Grumman Corporation]
, 2002

Northrop Grumman Corporation
1840 Century Park East
Los Angeles, California 90067

Ladies and Gentlemen:

I am a member of the bars of the States of New York and California. I am also Corporate Vice President and Secretary of Northrop Grumman Corporation,
a Delaware corporation (“Northrop Grumman”). I am familiar with the Registration Statement on Form S-4 (Registration No. 333-83672) filed by Northrop
Grumman with the Securities and Exchange Commission under the Securities Act of 1933, as amended from time to time (the “Registration Statement”), in
connection with the registration of the shares of common stock, par value $1.00 per share, of Northrop Grumman (the “Northrop Grumman Shares”), to be issued
in exchange for shares of common stock, par value $0.625 per share (the “TRW Shares”), of TRW Inc., an Ohio corporation (“TRW”), as contemplated by the
Agreement and Plan of Merger, dated as of June 30, 2002, by and among TRW, Northrop Grumman and Richmond Acquisition Corp., an Ohio corporation (the
“Merger Agreement”).

I have examined Northrop Grumman’s certificate of incorporation and bylaws and originals or copies certified or otherwise identified to my satisfaction of
such other documents, corporate records, certificates of public officials and other instruments as I have deemed necessary or advisable for the purpose of
rendering this opinion. Based on the foregoing and assuming that Northrop Grumman obtains all necessary approvals from its shareholders, I am of the opinion
that the Northrop Grumman Shares will be, when issued in exchange for TRW Shares as contemplated by the Merger Agreement, duly authorized, validly issued,
fully paid and non-assessable.

I hereby consent to the use of my name under the caption “Legal Matters” in the Form S-4 and to the inclusion of this opinion as an exhibit to the
Registration Statement.

Very truly yours,

Name: John H. Mullan
Title: Corporate Vice President and
Secretary



EXHIBIT 8.2
September 12, 2002

Direct Dial Client No.
(213) 229-7000 C 66093-00115

Northrop Grumman Corporation
1840 Century Park East
Los Angeles, CA 90067

Re: Registration Statement on Form S-4
File No. 333-83672

Ladies and Gentlemen:

You have requested our opinion as to certain United States federal income tax consequences of the merger transaction contemplated by the Agreement and
Plan of Merger (the “Merger Agreement”), dated as of June 30, 2002, by and among TRW Inc., an Ohio corporation (“Company”), Northrop Grumman
Corporation, a Delaware corporation (“Parent”), and Richmond Acquisition Corp., an Ohio corporation and a wholly-owned subsidiary of Parent (“Sub”).
Pursuant to the Merger Agreement, Sub will merge with and into Company.

We hereby confirm our opinion as set forth under the heading “Certain Federal Income Tax Consequences of the Merger” in the Registration Statement on
Form S-4 (File No. 333-83672) filed with the United States Securities and Exchange Commission (the “Registration Statement”). We also hereby consent to the
reference to us under the heading “Certain Federal Income Tax Consequences of the Merger” in the Registration Statement and to the filing of this opinion as an
exhibit to the Registration Statement. In giving this consent, we do not hereby admit that we are within the category of persons whose consent is required under
Section 7 of the Securities Act of 1993, or the rules and regulations of the Securities and Exchange Commission promulgated thereunder.

Sincerely,
/s/ Gibson, Dunn & Crutcher LLP

Gibson, Dunn & Crutcher LLP



EXHIBIT 8.3
[ON LETTERHEAD OF PRICEWATERHOUSECOOPERS LLP]
September 11, 2002

PricewaterhouseCoopers LLP
1301 K. Street, NW

Suite 800 West

Washington DC 20005-3333
Telephone (202)414-4604
Facsimile (202)414-1530

Michael F. Solomon
Principal

TRW Inc.
1900 Richmond Road
Cleveland, OH 44124

Re: Registration Statement on Form S-4
File No. 333-83672

Ladies and Gentlemen:

You have requested our opinion as to certain United States federal income tax consequences of the merger transaction contemplated by the Agreement and
Plan of Merger (the “Merger Agreement”), dated as of June 30, 2002, by and among TRW Inc., an Ohio corporation (“Company”), Northrop Grumman
Corporation, a Delaware corporation (“Parent”), and Richmond Acquisition Corp., an Ohio corporation and a wholly-owned subsidiary of Parent (“Sub”).
Pursuant to the Merger Agreement, Sub will merge with and into Company.

We hereby confirm our opinion as set forth under the heading “Certain Federal Income Tax Consequences of the Merger” in the Registration Statement on
Form S-4 (File No. 333-83672) filed with the United States Securities and Exchange Commission (the “Registration Statement”). We also hereby consent to the
reference to us under the heading “Certain Federal Income Tax Consequences of the Merger” in the Registration Statement and to the filing of this opinion as an
exhibit to the Registration Statement. In giving this consent, we do not hereby admit that we are within the category of persons whose consent is required under
Section 7 of the Securities Act of 1993, or the rules and regulations of the Securities and Exchange Commission promulgated thereunder.

Sincerely,

PricewaterhouseCoopers

By: /s/ Michael F. Solomon

Michael F. Solomon



EXHIBIT 10.41
NORTHROP GRUMMAN CORPORATION
2001 LONG-TERM INCENTIVE STOCK PLAN
NON-QUALIFIED STOCK OPTION
TERMS AND CONDITIONS

1. The Grantee is entitled at the time or times designated in paragraph 4 hereof but before the close of business on the day before the tenth anniversary of
the Date of Grant (the “Expiration Date”) to purchase and receive from the Company the maximum number of shares of Common Stock of the Company set forth
above upon exercise of this Option, all subject, however, to the terms and conditions stated herein and in the Northrop Grumman 2001 Long-Term Incentive
Stock Plan, as amended from time to time (the “Plan”), and any rules or guides to administration adopted by the Company’s Compensation and Management
Development Committee or any successor committee appointed by the Company’s Board of Directors to administer the Plan (the “Committee”) in effect from
time to time, including, without limitation, the Plan’s 2001 Guide to Administration (the “Guide”).

2. This Option is non-transferable and non-assignable and may be exercised solely by the Grantee or a duly appointed guardian or personal
representative, except as provided in paragraph 3 hereof in the event of the death of the Grantee. This Option shall not be an “incentive stock option” within the
meaning of Section 422 of the Internal Revenue Code of 1986, as amended.

3. This Option shall terminate if and when the Grantee ceases to be an employee of the Company or one of its subsidiaries, except as follows:

(i) If the Grantee Retires (as defined below), dies, or is Disabled (as defined below) while employed by the Company or a subsidiary, the next
succeeding vesting installment of this Option shall vest; provided, however, that if the Grantee retires at or after attaining age 65 with at least 10 years of
service, all unvested installments under this Option will vest. In either case, all installments under this Option which have vested at retirement may be
exercised by the Grantee (or, in the case of the Grantee’s death, by the Grantee’s successor) until the fifth anniversary of the Grantee’s Retirement, death, or
Disability, whichever first occurs, but in no event after the Expiration Date.

(ii) Subject to the following sentence, if the employment of the Grantee with the Company or a subsidiary is terminated for any reason other than the
Grantee’s death, Retirement or Disability, this Option may be exercised (as to not more than the number of shares as to which the Grantee might have
exercised this Option on the date on which his or her employment terminated) only within 90 days from the date of such termination of employment, but in
no event after the Expiration Date; provided, however, that if the Grantee is dismissed by the Company or a subsidiary for cause, of which the Committee
shall be the sole judge, this Option shall expire forthwith. If the Grantee dies within 90 days after a termination of employment described in the preceding
sentence (other than a termination by the Company or a subsidiary for cause), this Option may be exercised by the Grantee’s successor for one year from
the date of the Grantee’s death, but in no event after the Expiration Date and as to not more than the number of shares as to which the Grantee might have
exercised this Option on the date on which his or her employment by the Company or a subsidiary terminated.

(iii) For purposes of this instrument, “Disabled” means disabled pursuant to the provisions of the Company’s (or one of its subsidiary’s) Long Term
Disability Plan applicable to the Grantee; or, if the Grantee is not covered by such a Long Term Disability Plan, the incapacity of the Grantee, due to injury,
illness, disease, or bodily or mental infirmity, to engage in the performance of substantially all of the usual duties of employment with the Company or the
subsidiary which employs the Grantee, such disability to be determined by the Committee upon receipt and in reliance on competent medical advice from
one or more individuals, selected by the Committee, who are qualified to give such professional medical advice. For purposes of this instrument, “Retire”
means that the Grantee terminates employment after attaining age 55 with at least 10 years of service (other than in connection with a termination by the
Company or a subsidiary for cause).



4. Subject to the earlier vesting and/or termination of this Option pursuant to paragraph 3 or paragraph 8 hereof, this Option shall become exercisable as
to 25 percent of the total number of shares set forth above on the first anniversary of the Date of Grant, and on each succeeding anniversary of the Date of Grant
this Option shall become exercisable as to an additional 25 percent of the total number of shares so that on the fourth anniversary of the Date of Grant this Option
shall be exercisable in full. Subject to the earlier vesting and/or termination of this Option pursuant to paragraph 3 or paragraph 8 hereof, this Option may be
exercised to the extent that it is exercisable in accordance with the foregoing at any time up to the Expiration Date.

5. In order to exercise this Option, the Grantee or such other person as may be entitled to exercise the same shall (i) execute and deliver to the Corporate
Secretary of the Company a written notice indicating the number of shares subject to this Option to be exercised, and/or (ii) complete such other exercise
procedure as may be prescribed by the Corporate Secretary of the Company. The date of exercise of this Option shall be the day such notice is received by the
Corporate Secretary of the Company or the day such exercise procedures are satisfied, as applicable; provided that in no event shall this Option be considered to
have been exercised unless the per share exercise price of this Option is paid in full (or provided for in accordance with the following sentence) for each of the
shares to be acquired on such exercise and all required tax withholding obligations with respect to such exercise have been satisfied or provided for in accordance
with paragraph 8 hereof. The purchase price shall be paid in cash or, in the sole discretion of the Committee and on such terms and conditions as the Corporate
Secretary of the Company may prescribe, either in whole or in part in Common Stock of the Company (either actually or by attestation and valued at their fair
market value on the date of exercise of this Option as defined in paragraph 6 hereof) or pursuant to a cashless exercise arranged through a broker or other third

party.

6. The fair market value of the shares of Common Stock of the Company on the date of exercise of this Option shall be the closing price in the composite
tape of the Common Stock on the New York Stock Exchange on such date, or, if there was no trading on such date, the closing price on the next preceding date on
which there was trading in such shares; provided, however, the Committee in determining such fair market value may utilize such other exchange, market, or
listing as it deems appropriate. For purposes of a cashless exercise, the fair market value of the shares shall be the price at which the shares in payment of the
exercise price are sold.

7. The issue and sale of shares of stock upon any exercise of this Option is further subject to full compliance with all then applicable requirements of law,
the Securities and Exchange Commission, the Commissioner of Corporations of the State of California, or other regulatory agencies having jurisdiction over the
Company and its shares, and of any exchanges upon which stock of the Company may be listed. The Grantee shall not have the rights and privileges of a
stockholder with respect to shares subject to or purchased under this Option until the date appearing on the certificate(s) issued upon the exercise of this Option.

8. The number and price of shares subject to this Option are subject to adjustment upon the occurrence of events such as stock splits, stock dividends and
other changes in capitalization in accordance with Section 6 of the Plan. In the event of any adjustment, the Company will give the Grantee written notice thereof
which will set forth the nature of the adjustment. Except as set forth below in this paragraph 8, the Grantee’s rights with respect to this Option in the event of a
Change in Control (as defined in the Plan) shall be determined under Section 6 of the Plan. Notwithstanding the acceleration provisions of paragraph 3 hereof but
subject to the limited exercise periods set forth therein, further subject to the Company’s ability to terminate this Option in connection with a Change in Control in
accordance with the provisions of Section 6 of the Plan, and further subject to the exceptions set forth in Section X of the Guide, this Option shall become fully
exercisable as of the date of the Grantee’s termination of employment if either within the Protected Period (as defined in the Guide) corresponding to a Change in
Control of the Company or within twenty-four (24) calendar months following the date of a Change in Control of the Company, the Grantee’s employment by the
Company and its subsidiaries is involuntarily terminated by the Company and its subsidiaries for reasons other than Cause (as defined in Section X of the Guide)
or by the Grantee for Good Reason (as defined in Section X of the Guide).



9. The vesting of this Option requires continued employment through each vesting date as a condition to the vesting of the corresponding installment of
this Option. Employment before or between the specified vesting dates, even if substantial, will not entitle the Grantee to any proportionate vesting or avoid or
mitigate a termination of rights and benefits upon or following a termination of employment. Subject to the leave of absence provisions of the Guide, the term
“employment” as used herein means active employment by the Company or one of its subsidiaries and salary continuation without active employment will not, in
and of itself, constitute “employment” for purposes hereof (in the case of salary continuation without active employment, the participant’s cessation of active
employee status shall be deemed to be a termination of “employment” for purposes hereof). Nothing contained in this instrument, the Plan, or the Guide
constitutes an employment commitment by the Company or any subsidiary, affects the Grantee’s status (if the Grantee is otherwise an at-will employee) as an
employee at will who is subject to termination without cause, confers upon the Grantee any right to continue in the employ of the Company or any subsidiary, or
interferes in any way with the right of the Company or of any subsidiary to terminate such employment at any time.

10. The Company or the subsidiary which employs the Grantee shall be entitled to require, as a condition of issuing shares upon exercise of this Option,
that the Grantee or other person exercising this Option pay any sums required to be withheld by federal, state or local tax law with respect to the exercise of this
Option. Alternatively, the Company or such subsidiary, in its discretion, may make such provisions for the withholding of any taxes as it deems appropriate.

11. The Company will pay all federal and state transfer taxes, if any, and other fees and expenses in connection with the issuance of shares upon exercise
of this Option.

12. The Company may, for all purposes, regard the Grantee as the holder of this Option until written notice of transfer pursuant to paragraph 3 hereof in
connection with the Grantee’s death has been given to and received by the Corporate Secretary of the Company.

13. The Committee has the discretionary authority to determine any questions as to the date when the Grantee’s employment terminated and the cause of
such termination and to interpret any provision of this instrument, the Plan, the Guide, and any other applicable rules or guides to administration. Any action
taken by, or inaction of, the Committee relating to or pursuant to this instrument, the Plan, the Guide, or any other applicable rules or guides to administration
shall be within the absolute discretion of the Committee and shall be conclusive and binding on all persons.

14. This Option was granted under the Plan. This Option is governed by, and the Grantee’s rights are subject to, all of the terms and conditions of the
Plan, the Guide, and any other rules or regulations adopted by the Committee, as the foregoing may be amended from time to time. The Grantee shall have no
rights with respect to any amendment of this instrument, the Plan or the Guide unless such amendment is in writing and signed by a duly authorized officer of the
Company.



EXHIBIT 10.42
NORTHROP GRUMMAN CORPORATION
2001 LONG-TERM INCENTIVE STOCK PLAN
RESTRICTED PERFORMANCE STOCK RIGHTS
TERMS AND CONDITIONS

1. The performance period with respect to this award shall commence January 1, 2003 and shall end December 31, 2005 (the “Performance Period”). The
RPSRs subject to this grant shall be paid at the conclusion of the Performance Period, provided that the Grantee has remained in the continuous employment of
the Company or one of its subsidiaries through the last day of the Performance Period, and subject to the terms and performance conditions stated herein, in the
Northrop Grumman 2001 Long-Term Incentive Stock Plan, as amended from time to time (the “Plan”), and any rules or guides to administration adopted by the
Company’s Compensation and Management Development Committee or any successor committee appointed by the Company’s Board of Directors to administer
the Plan (the “Committee”) in effect from time to time, including, without limitation, the Plan’s 2001 Guide to Administration (the “Guide”). Without limiting the
generality of the foregoing, the RPSRs are subject to the earnout provisions set forth in the Guide. In accordance with the Guide, Dividend Equivalents (as
defined in the Guide) will be paid on and at the same time as any RPSRs that are paid. RPSRs that become payable will be paid by delivery of an equivalent
number of shares of Company Common Stock or, in the discretion of the Committee, in cash. Dividend Equivalents that become payable will be paid in cash or,
in the discretion of the Committee, shares of Company Common Stock.

2. This grant of RPSRs and related Dividend Equivalents is subject to termination in accordance with the provisions of the Guide if the Grantee ceases to
be an employee of the Company and its subsidiaries. The number of RPSRs (and related Dividend Equivalents) subject hereto that would otherwise be paid if the
Grantee had remained employed by the Company or a subsidiary through the entire Performance Period will be pro-rated in accordance with the Guide if the
Grantee Retires (as defined below), dies, or becomes Disabled (as defined below) while employed by the Company or a subsidiary and after completing at least
six consecutive calendar months of employment with the Company or a subsidiary during the three-year Performance Period. For purposes of this instrument,
“Disabled” means disabled pursuant to the provisions of the Company’s (or one of its subsidiary’s) Long Term Disability Plan applicable to the Grantee; or, if the
Grantee is not covered by such a Long Term Disability Plan, the incapacity of the Grantee, due to injury, illness, disease, or bodily or mental infirmity, to engage
in the performance of substantially all of the usual duties of employment with the Company or the subsidiary which employs the Grantee, such disability to be
determined by the Committee upon receipt and in reliance on competent medical advice from one or more individuals, selected by the Committee, who are
qualified to give such professional medical advice. For purposes of this instrument, “Retire” means that the Grantee terminates employment after attaining age 55
with at least 10 years of service (other than in connection with a termination by the Company or a subsidiary for cause).

3. The Company or the subsidiary which employs the Grantee shall be entitled to require, as a condition to any payment of the RPSRs and Dividend
Equivalents, that the Grantee pay any sums required to be withheld by federal, state or local tax law with respect to such payment. Alternatively, the Company or
such subsidiary, in its discretion, may make such provisions for the withholding of taxes as it deems appropriate.

4. Other than by will or the laws of descent and distribution, the RPSRs and Dividend Equivalents subject to this instrument may not be sold, assigned,
transferred, pledged or otherwise disposed of or encumbered, either voluntarily or involuntarily.



5. Payments and the issuance of shares with respect hereto are subject to full compliance with all then applicable requirements of law, the Securities and
Exchange Commission, the Commissioner of Corporations of the State of California, or other regulatory agencies having jurisdiction over the Company and its
shares, and of any exchange upon which stock of the Company may be listed. The Grantee shall not have the rights and privileges of a stockholder with respect to
any shares which may be issued in respect of the RPSRs and/or Dividend Equivalents until the date appearing on the certificate(s) for such shares, if such shares
become issuable.

6. The RPSRs, Dividend Equivalents, and the shares subject to this grant are subject to adjustment upon the occurrence of events such as stock splits,
stock dividends and other changes in capitalization in accordance with Section 6 of the Plan. In the event of any adjustment, the Company will give the Grantee
written notice thereof which will set forth the nature of the adjustment. Except as set forth below in this paragraph 6, the Grantee’s rights with respect to the
RPSRs and Dividend Equivalents in the event of a Change in Control (as defined in the Plan) shall be determined under the Guide. Subject to the exceptions set
forth in Section X of the Guide, if, within the Protected Period (as defined in the Guide) corresponding to a Change in Control of the Company, the Grantee’s
employment by the Company and its subsidiaries is involuntarily terminated by the Company and its subsidiaries for reasons other than Cause (as defined in the
Section X of the Guide) or by the Grantee for Good Reason (as defined in Section X of the Guide) and the Grantee was not otherwise entitled to a pro-rated
payment with respect to the RPSRs as referenced in paragraph 2 hereof, then upon the Change in Control the Grantee will be eligible for a pro-rated portion of the
RPSRs (and Dividend Equivalents with respect thereto) in accordance with Section VI.K.2 of the Guide.

7. Vesting in the RPSRs and Dividend Equivalents subject to this instrument requires continued employment through the last day of the Performance
Period. Unless otherwise expressly provided in paragraph 2 or paragraph 6 hereof, employment for only a portion of the Performance Period, even if substantial,
will not entitle the Grantee to any proportionate vesting or avoid or mitigate a termination of rights and benefits upon or following a termination of employment.
Subject to the leave of absence provisions of the Guide, the term “employment” as used herein means active employment by the Company or one of its
subsidiaries and salary continuation without active employment will not, in and of itself, constitute “employment” for purposes hereof (in the case of salary
continuation without active employment, the participant’s cessation of active employee status shall be deemed to be a termination of “employment” for purposes
hereof). Nothing contained in this instrument, the Plan, or the Guide constitutes an employment commitment by the Company or any subsidiary, affects the
Grantee’s status (if the Grantee is otherwise an at-will employee) as an employee at will who is subject to termination without cause, confers upon the Grantee
any right to continue in the employ of the Company or any subsidiary, or interferes in any way with the right of the Company or of any subsidiary to terminate
such employment at any time.

8. The Committee has the discretionary authority to determine any questions as to the date when the Grantee’s employment terminated and the cause of
such termination and to interpret any provision of this instrument, the Plan, the Guide, and any other applicable rules or guides to administration. Any action
taken by, or inaction of, the Committee relating to or pursuant to this instrument, the Plan, the Guide, or any other applicable rules or guides to administration
shall be within the absolute discretion of the Committee and shall be conclusive and binding on all persons.

9. This grant of RPSRs and related Dividend Equivalents was made under the Plan. The RPSRs and related Dividend Equivalents are governed by, and
the Grantee’s rights are subject to, all of the terms and conditions of the Plan, the Guide, and any other rules or regulations adopted by the Committee, as the
foregoing may be amended from time to time. The Grantee shall have no rights with respect to any amendment of this instrument, the Plan or the Guide unless
such amendment is in writing and signed by a duly authorized officer of the Company.
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EXHIBIT 10.43
NORTHROP GRUMMAN CORPORATION
2001 LONG-TERM INCENTIVE STOCK PLAN
NON-QUALIFIED STOCK OPTION
TERMS AND CONDITIONS
KENT KRESA

1. The Grantee is entitled at the time or times designated in paragraph 4 hereof but before the close of business on the day before the tenth anniversary of
the Date of Grant (the “Expiration Date”) to purchase and receive from the Company the maximum number of shares of Common Stock of the Company set forth
above upon exercise of this Option, all subject, however, to the terms and conditions stated herein and in the Northrop Grumman 2001 Long-Term Incentive
Stock Plan, as amended from time to time (the “Plan”), and any rules or guides to administration adopted by the Company’s Compensation and Management
Development Committee or any successor committee appointed by the Company’s Board of Directors to administer the Plan (the “Committee”) in effect from
time to time, including, without limitation, the Plan's 2001 Guide to Administration (the “Guide”).

2. This Option is non-transferable and non-assignable and may be exercised solely by the Grantee or a duly appointed guardian or personal
representative, except as provided in paragraph 3 hereof in the event of the death of the Grantee. This Option shall not be an “incentive stock option” within the
meaning of Section 422 of the Internal Revenue Code of 1986, as amended.

3. This Option shall terminate if and when the Grantee ceases to be an employee of the Company or one of its subsidiaries, except as follows:

(i) If the Grantee dies or is Disabled (as defined below) while employed by the Company or a subsidiary, the next succeeding vesting installment of this
Option shall vest and all installments under this Option which have vested may be exercised by the Grantee (or, in the case of the Grantee's death, by the
Grantee’s successor) until the fifth anniversary of the Grantee’s death or Disability, whichever first occurs, but in no event after the Expiration Date.

(i) Notwithstanding any retirement provisions set forth in the Guide to the contrary, if the Grantee Retires (as defined below) while employed by the
Company or a subsidiary, (x) any and all unvested installments of this Option will vest as of the date(s) that they would have otherwise vested had the Grantee
remained employed by the Company or one of its subsidiaries, and (y) all installments under this Option which have vested as of the Grantee’s Retirement date or
which vest as described in the foregoing clause (x) may be exercised by the Grantee (or, in the case of the Grantee’s death, by the Grantee’s successor) until the
fifth anniversary of the Grantee’s Retirement, but in no event after the Expiration Date.

(iii) Subject to the following sentence, if the employment of the Grantee with the Company or a subsidiary is terminated for any reason other than the
Grantee’s death, Retirement or Disability, this Option may be exercised (as to not more than the number of shares as to which the Grantee might have exercised
this Option on the date on which his or her employment terminated) only within 90 days from the date of such termination of employment, but in no event after
the Expiration Date; provided, however, that if the Grantee is dismissed by the Company or a subsidiary for cause, of which the Committee shall be the sole
judge, this Option shall expire forthwith. If the Grantee dies within 90 days after a termination of employment described in the preceding sentence (other than a
termination by the Company or a subsidiary for cause), this Option may be exercised by the Grantee’s successor for one year from the date of the Grantee’s death,
but in no event after the Expiration Date and as to not more than the number of shares as to which the Grantee might have exercised this Option on the date on
which his or her employment by the Company or a subsidiary terminated.

(iv) For purposes of this instrument, “Disabled” means disabled pursuant to the provisions of the Company’s (or one of its subsidiary’s) Long Term
Disability Plan applicable to the Grantee; or, if the Grantee is not covered by such a Long Term Disability Plan, the incapacity of the Grantee, due to injury,
illness, disease, or bodily or mental infirmity, to engage in the performance of substantially all of the usual duties of employment with the Company or the
subsidiary which employs the Grantee, such disability to be determined by the Committee upon receipt and in reliance on competent medical advice from one or
more individuals, selected by the Committee, who are qualified to give such professional medical advice. For purposes of this instrument, “Retire” means that the
Grantee terminates employment after attaining age 55 with at least 10 years of service (other than in connection with a termination by the Company or a
subsidiary for cause).

4. Subject to the earlier vesting and/or termination of this Option pursuant to paragraph 3 or paragraph 8 hereof, this Option shall become exercisable as to
25 percent of the total number of shares set forth above on the first anniversary of the Date of Grant, and on each succeeding anniversary of the Date of Grant this
Option shall become exercisable as to an additional 25 percent of the total number of shares so that on the fourth anniversary of the Date of Grant this Option
shall be exercisable in full. Subject to the earlier vesting and/or termination of this Option pursuant to paragraph 3 or paragraph 8 hereof, this Option may be
exercised to the extent that it is exercisable in accordance with the foregoing at any time up to the Expiration Date.

5. In order to exercise this Option, the Grantee or such other person as may be entitled to exercise the same shall (i) execute and deliver to the Corporate
Secretary of the Company a written notice indicating the number of shares subject to this Option to be exercised, and/or (ii) complete such other exercise
procedure as may be prescribed by the Corporate Secretary of the Company. The date of exercise of this Option shall be the day such notice is received by the
Corporate Secretary of the Company or the day such exercise procedures are satisfied, as applicable; provided that in no event shall this Option be considered to
have been exercised unless the per share exercise price of this Option is paid in full (or provided for in accordance with the following sentence) for each of the
shares to be acquired on such exercise and all required tax withholding obligations with respect to such exercise have been satisfied or provided for in accordance
with paragraph 8 hereof. The purchase price shall be paid in cash or, in the sole discretion of the Committee and on such terms and conditions as the Corporate
Secretary of the Company may prescribe, either in whole or in part in Common Stock of the Company (either actually or by attestation and valued at their fair
market value on the date of exercise of this Option as defined in paragraph 6 hereof) or pursuant to a cashless exercise arranged through a broker or other third

party.

6. The fair market value of the shares of Common Stock of the Company on the date of exercise of this Option shall be the closing price in the composite
tape of the Common Stock on the New York Stock Exchange on such date, or, if there was no trading on such date, the closing price on the next preceding date on
which there was trading in such shares; provided, however, the Committee in determining such fair market value may utilize such other exchange, market, or
listing as it deems appropriate. For purposes of a cashless exercise, the fair market value of the shares shall be the price at which the shares in payment of the
exercise price are sold.

7. The issue and sale of shares of stock upon any exercise of this Option is further subject to full compliance with all then applicable requirements of law,
the Securities and Exchange Commission, the Commissioner of Corporations of the State of California, or other regulatory agencies having jurisdiction over the
Company and its shares, and of any exchanges upon which stock of the Company may be listed. The Grantee shall not have the rights and privileges of a
stockholder with respect to shares subject to or purchased under this Option until the date appearing on the certificate(s) issued upon the exercise of this Option.

8. The number and price of shares subject to this Option are subject to adjustment upon the occurrence of events such as stock splits, stock dividends and
other changes in capitalization in accordance with Section 6 of the Plan. In the event of any adjustment, the Company will give the Grantee written notice thereof



which will set forth the nature of the adjustment. Except as set forth below in this paragraph 8, the Grantee’s rights with respect to this Option in the event of a
Change in Control (as defined in the Plan) shall be determined under Section 6 of the Plan. Notwithstanding the acceleration provisions of paragraph 3 hereof but
subject to the limited exercise periods set forth therein, further subject to the Company’s ability to terminate this Option in connection with a Change in Control in
accordance with the provisions of Section 6 of the Plan, and further subject to the exceptions set forth in Section X of the Guide, this Option shall become fully
exercisable as of the date of the Grantee’s termination of employment if either within the Protected Period (as defined in the Guide) corresponding to a Change in
Control of the Company or within twenty-four (24) calendar months following the date of a Change in Control of the Company, the Grantee’s employment by the
Company and its subsidiaries is involuntarily terminated by the Company and its subsidiaries for reasons other than Cause (as defined in Section X of the Guide)
or by the Grantee for Good Reason (as defined in Section X of the Guide).

9. The vesting of this Option requires continued employment through each vesting date as a condition to the vesting of the corresponding installment of
this Option. Unless otherwise expressly provided in paragraph 3 or paragraph 8 hereof, employment before or between the specified vesting dates, even if
substantial, will not entitle the Grantee to any proportionate vesting or avoid or mitigate a termination of rights and benefits upon or following a termination of
employment. Subject to the leave of absence provisions of the Guide, the term “employment” as used herein means active employment by the Company or one of
its subsidiaries and salary continuation without active employment will not, in and of itself, constitute “employment” for purposes hereof (in the case of salary
continuation without active employment, the participant's cessation of active employee status shall be deemed to be a termination of “employment” for purposes
hereof). Nothing contained in this instrument, the Plan, or the Guide constitutes an employment commitment by the Company or any subsidiary, affects the
Grantee’s status (if the Grantee is otherwise an at-will employee) as an employee at will who is subject to termination without cause, confers upon the Grantee
any right to continue in the employ of the Company or any subsidiary, or interferes in any way with the right of the Company or of any subsidiary to terminate
such employment at any time.

10. The Company or the subsidiary which employs the Grantee shall be entitled to require, as a condition of issuing shares upon exercise of this Option,
that the Grantee or other person exercising this Option pay any sums required to be withheld by federal, state or local tax law with respect to the exercise of this
Option. Alternatively, the Company or such subsidiary, in its discretion, may make such provisions for the withholding of any taxes as it deems appropriate.

11. The Company will pay all federal and state transfer taxes, if any, and other fees and expenses in connection with the issuance of shares upon exercise
of this Option.

12. The Company may, for all purposes, regard the Grantee as the holder of this Option until written notice of transfer pursuant to paragraph 3 hereof in
connection with the Grantee’s death has been given to and received by the Corporate Secretary of the Company.

13. The Committee has the discretionary authority to determine any questions as to the date when the Grantee’s employment terminated and the cause of
such termination and to interpret any provision of this instrument, the Plan, the Guide, and any other applicable rules or guides to administration. Any action
taken by, or inaction of, the Committee relating to or pursuant to this instrument, the Plan, the Guide, or any other applicable rules or guides to administration
shall be within the absolute discretion of the Committee and shall be conclusive and binding on all persons.

14. This Option was granted under the Plan. This Option is governed by, and the Grantee’s rights are subject to, all of the terms and conditions of the
Plan, the Guide (except as expressly provided in paragraph 3 hereof), and any other rules or regulations adopted by the Committee, as the foregoing may be
amended from time to time. The Grantee shall have no rights with respect to any amendment of this instrument, the Plan or the Guide unless such amendment is
in writing and signed by a duly authorized officer of the Company.



EXHIBIT 10.44
NORTHROP GRUMMAN CORPORATION
2001 LONG-TERM INCENTIVE STOCK PLAN
RESTRICTED PERFORMANCE STOCK RIGHTS
TERMS AND CONDITIONS

This grant of Restricted Performance Stock Rights (“RPSRs”) was granted on August 20, 2002 (the “Date of Grant”) by Northrop Grumman Corporation
(the “Company”) to Kent Kresa (the “Grantee”).

1. The performance period with respect to this award shall commence January 1, 2002 and shall end December 31, 2004 (the “Performance Period”). The
RPSRs subject to this grant shall be paid at the conclusion of the Performance Period, provided that the Grantee has remained in the continuous employment of
the Company or one of its subsidiaries through the last day of the Performance Period, and subject to the terms and performance conditions stated herein, in the
Northrop Grumman 2001 Long-Term Incentive Stock Plan, as amended from time to time (the “Plan”), and any rules or guides to administration adopted by the
Company’s Compensation and Management Development Committee or any successor committee appointed by the Company’s Board of Directors to administer
the Plan (the “Committee”) in effect from time to time, including, without limitation, the Plan’s 2001 Guide to Administration (the “Guide”). Without limiting the
generality of the foregoing, the RPSRs are subject to the earnout provisions set forth in the Guide. In accordance with the Guide, Dividend Equivalents (as
defined in the Guide) will be paid on and at the same time as any RPSRs that are paid. RPSRs that become payable will be paid by delivery of an equivalent
number of shares of Company Common Stock or, in the discretion of the Committee, in cash. Dividend Equivalents that become payable will be paid in cash or,
in the discretion of the Committee, shares of Company Common Stock.

2. Except as expressly provided below if the Grantee Retires while employed by the Company or a subsidiary, this grant of RPSRs and related Dividend
Equivalents is subject to termination in accordance with the provisions of the Guide if the Grantee ceases to be an employee of the Company and its subsidiaries.
The number of RPSRs (and related Dividend Equivalents) subject hereto that would otherwise be paid if the Grantee had remained employed by the Company or
a subsidiary through the entire Performance Period will be pro-rated in accordance with the Guide if the Grantee dies or becomes Disabled (as defined below)
while employed by the Company or a subsidiary and after completing at least six consecutive calendar months of employment with the Company or a subsidiary
during the three-year Performance Period. Notwithstanding any retirement provisions set forth in the Guide to the contrary, if the Grantee Retires (as defined
below) while employed by the Company or a subsidiary, there will be no pro ration of the target number of RPSRs subject to this grant (that is, 100% of the target
number of RPSRs initially subject to this grant shall remain subject to this grant) and payment of the RPSRs subject to this grant (and related Dividend
Equivalents) will be made at the same time and on the same performance basis as if the Grantee had not Retired. For purposes of this instrument, “Disabled”
means disabled pursuant to the provisions of the Company’s (or one of its subsidiary’s) Long Term Disability Plan applicable to the Grantee; or, if the Grantee is
not covered by such a Long Term Disability Plan, the incapacity of the Grantee, due to injury, illness, disease, or bodily or mental infirmity, to engage in the
performance of substantially all of the usual duties of employment with the Company or the subsidiary which employs the Grantee, such disability to be
determined by the Committee upon receipt and in reliance on competent medical advice from one or more individuals, selected by the Committee, who are
qualified to give such professional medical advice. For purposes of this instrument, “Retire” means that the Grantee terminates employment after attaining age 55
with at least 10 years of service (other than in connection with a termination by the Company or a subsidiary for cause).

3. The Company or the subsidiary which employs the Grantee shall be entitled to require, as a condition to any payment of the RPSRs and Dividend
Equivalents, that the Grantee pay any sums required to be withheld by federal, state or local tax law with respect to such payment. Alternatively, the Company or
such subsidiary, in its discretion, may make such provisions for the withholding of taxes as it deems appropriate.

4. Other than by will or the laws of descent and distribution, the RPSRs and Dividend Equivalents subject to this instrument may not be sold, assigned,
transferred, pledged or otherwise disposed of or encumbered, either voluntarily or involuntarily.

5. Payments and the issuance of shares with respect hereto are subject to full compliance with all then applicable requirements of law, the Securities and
Exchange Commission, the Commissioner of Corporations of the State of California, or other regulatory agencies having jurisdiction over the Company and its
shares, and of any exchange upon which stock of the Company may be listed. The Grantee shall not have the rights and privileges of a stockholder with respect to
any shares which may be issued in respect of the RPSRs and/or Dividend Equivalents until the date appearing on the certificate(s) for such shares, if such shares
become issuable.

6. The RPSRs, Dividend Equivalents, and the shares subject to this grant are subject to adjustment upon the occurrence of events such as stock splits,
stock dividends and other changes in capitalization in accordance with Section 6 of the Plan. In the event of any adjustment, the Company will give the Grantee
written notice thereof which will set forth the nature of the adjustment. Except as set forth below in this paragraph 6, the Grantee’s rights with respect to the
RPSRs and Dividend Equivalents in the event of a Change in Control (as defined in the Plan) shall be determined under the Guide. Subject to the exceptions set
forth in Section X of the Guide, if, within the Protected Period (as defined in the Guide) corresponding to a Change in Control of the Company, the Grantee’s
employment by the Company and its subsidiaries is involuntarily terminated by the Company and its subsidiaries for reasons other than Cause (as defined in the
Section X of the Guide) or by the Grantee for Good Reason (as defined in Section X of the Guide) and the Grantee was not otherwise entitled to a pro-rated
payment with respect to the RPSRs as referenced in paragraph 2 hereof, then upon the Change in Control the Grantee will be eligible for a pro-rated portion of the
RPSRs (and Dividend Equivalents with respect thereto) in accordance with Section VI.K.2 of the Guide.

7. Vesting in the RPSRs and Dividend Equivalents subject to this instrument requires continued employment through the last day of the Performance
Period. Unless otherwise expressly provided in paragraph 2 or paragraph 6 hereof, employment for only a portion of the Performance Period, even if substantial,
will not entitle the Grantee to any proportionate vesting or avoid or mitigate a termination of rights and benefits upon or following a termination of employment.
Subject to the leave of absence provisions of the Guide, the term “employment” as used herein means active employment by the Company or one of its
subsidiaries and salary continuation without active employment will not, in and of itself, constitute “employment” for purposes hereof (in the case of salary
continuation without active employment, the participant’s cessation of active employee status shall be deemed to be a termination of “employment” for purposes
hereof). Nothing contained in this instrument, the Plan, or the Guide constitutes an employment commitment by the Company or any subsidiary, affects the
Grantee’s status (if the Grantee is otherwise an at-will employee) as an employee at will who is subject to termination without cause, confers upon the Grantee
any right to continue in the employ of the Company or any subsidiary, or interferes in any way with the right of the Company or of any subsidiary to terminate
such employment at any time.

8. The Committee has the discretionary authority to determine any questions as to the date when the Grantee’s employment terminated and the cause of
such termination and to interpret any provision of this instrument, the Plan, the Guide, and any other applicable rules or guides to administration. Any action
taken by, or inaction of, the Committee relating to or pursuant to this instrument, the Plan, the Guide, or any other applicable rules or guides to administration
shall be within the absolute discretion of the Committee and shall be conclusive and binding on all persons.

9. This grant of RPSRs and related Dividend Equivalents was made under the Plan. The RPSRs and related Dividend Equivalents are governed by, and
the Grantee’s rights are subject to, all of the terms and conditions of the Plan, the Guide (except as expressly provided in paragraph 2 hereof), and any other rules



or regulations adopted by the Committee, as the foregoing may be amended from time to time. The Grantee shall have no rights with respect to any amendment of
this instrument, the Plan or the Guide unless such amendment is in writing and signed by a duly authorized officer of the Company.



EXHIBIT 15.1
LETTER RE: UNAUDITED FINANCIAL INFORMATION

September 13, 2002

Shareholders and Board of Directors
TRW Inc.

We are aware of the incorporation by reference in the Registration Statement (Form S-4 No. 333-83672) and related Prospectus of Northrop Grumman
Corporation for the registration of shares of its common stock of our reports dated April 17, 2002 and July 18, 2002 (except for the “Subsequent Event” note, as
to which the date is July 26, 2002) relating to the unaudited condensed consolidated interim financial statements of TRW Inc. that are included in its Forms 10-Q

for the quarters ended March 31, 2002 and June 30, 2002.
/s/ Ernst & Young LLP



EXHIBIT 15.2
September 13, 2002

Northrop Grumman Corporation
Los Angeles, California

We have made a review, in accordance with standards established by the American Institute of Certified Public Accountants, of the unaudited interim
financial information of Northrop Grumman Corporation and subsidiaries for the periods ended March 31, 2002 and 2001, and June 30, 2002 and 2001, as
indicated in our reports dated May 8, 2002 and July 26, 2002, respectively; because we did not perform an audit, we expressed no opinion on that information.

We are aware that our reports referred to above, which were included in your Quarterly Reports on Form 10-Q for the quarters ended March 31, 2002 and
June 30, 2002, are being incorporated by reference in this Registration Statement.

We also are aware that the aforementioned reports, pursuant to Rule 436(c) under the Securities Act of 1933, are not considered a part of the Registration
Statement prepared or certified by an accountant or a report prepared or certified by an accountant within the meaning of Sections 7 and 11 of that Act.

/s/ DELOITTE & TOUCHE LLP
Deloitte & Touche LLP
Los Angeles, California



EXHIBIT 23.4
INDEPENDENT AUDITORS’ CONSENT

We consent to the incorporation by reference in this Amendment No. 6 to Registration Statement No. 333-83672 of Northrop Grumman Corporation on
Form S-4 of our report dated February 18, 2002, except for the subsequent events footnote, as to which the date is March 18, 2002, appearing in the Annual

Report on Form 10-K of Northrop Grumman Corporation for the year ended December 31, 2001 and to the reference to us under the heading “Experts” in the
Prospectus, which is part of such Registration Statement.

/s/ DELOITTE & TOUCHE LLP
Los Angeles, California
September 13, 2002



EXHIBIT 23.5
Consent of Independent Auditors

We consent to the reference to our firm under the caption “Experts” in Amendment No. 6 to the Registration Statement (Form S-4 No. 333-83672) and
related Prospectus of Northrop Grumman Corporation for the registration of shares of its common stock and to the incorporation by reference therein of our report
dated January 22, 2002, with respect to the consolidated financial statements of TRW Inc. included in its Annual Report on Form 10-K/A No. 1 for the year ended
December 31, 2001 and our report dated January 22, 2002 (except for the “Discontinued Operations” note as to which the date is August 27, 2002) with respect to
the restated consolidated financial statements of TRW Inc. included in its Current Report on Form 8-K dated September 3, 2002, filed with the Securities and
Exchange Commission.

/s/  Ermnst & Young LLP

Cleveland, Ohio
September 9, 2002



Exhibit 99.80

We hereby consent to the use of our name and to the inclusion of our opinion letter, dated June 30, 2002, to the Board of Directors of Northrop Grumman
Corporation as Annex B to, and the reference thereto under the captions “SUMMARY—The Merger—Opinions of Financial Advisers—Northrop Grumman” and
“THE MERGER—Opinions of Financial Advisers—Northrop Grumman’s Advisers” in, the Joint Proxy Statement/Prospectus of Northrop Grumman Corporation
and TRW, Inc., which Joint Proxy Statement/Prospectus is part of the Registration Statement on Amendment No. 6 to Form S-4 (Registration No. 333-83672) of
Northrop Grumman Corporation to be filed with the Securities and Exchange Commission on or about September 12, 2002. By giving such consent we do not
thereby admit that we are experts with respect to any part of such Registration Statement within the meaning of the term “expert” as used in, or that we come
within the category of persons whose consent is required under, the Securities Act of 1933, as amended, or the rules and regulations of the Securities and
Exchange Commission promulgated thereunder.

SALOMON SMITH BARNEY INC.

By: /s/ PETROS G. KITSOS

New York, New York
September 12, 2002



Exhibit 99.81

We hereby consent to the use of our name and to the inclusion of our opinion letter, dated June 30, 2002, to the Board of Directors of Northrop Grumman
Corporation as Annex C to, and the reference thereto under the captions “SUMMARY—The Merger—Opinions of Financial Advisers—Northrop Grumman” and
“THE MERGER—Opinions of Financial Advisers—Northrop Grumman’s Advisers” in, the Joint Proxy Statement/Prospectus of Northrop Grumman Corporation
and TRW Inc., which Joint Proxy Statement/Prospectus is part of Amendment No. 6 to the Registration Statement on Form S-4 (Registration No. 333-83672) of
Northrop Grumman Corporation to be filed with the Securities and Exchange Commission on September 13, 2002. By giving such consent we do not thereby
admit that we are experts with respect to any part of such Registration Statement within the meaning of the term “expert” as used in, or that we come within the
category of persons whose consent is required under, the Securities Act of 1933, as amended, or the rules and regulations of the Securities and Exchange
Commission promulgated thereunder.

STEPHENS FINANCIAL GROUP

By: /s/  E. Stephen Benson
Name E. Stephen Benson
Title: Managing Executive

New York, New York
September 12, 2002



Exhibit 99.82
September 13, 2002

Board of Directors
TRW Inc.

1900 Richmond Rd.
Cleveland, OH 44124

Re: Amendment No. 6 to Registration Statement on Form S-4 (File No. 333-83672) of Northrop Grumman Corporation (“Northrop”)
Ladies and Gentlemen:

Reference is made to our opinion letter, dated June 30, 2002, with respect to the fairness from a financial point of view to the holders of shares of Common
Stock, par value $0.625 per share, of TRW Inc. (“TRW” or the “Company”), other than Northrop, of the Exchange Rate (as defined therein) pursuant to the
Agreement and Plan of Merger, dated as of June 30, 2002, by and among TRW, Northrop and Richmond Acquisition Corp.

The foregoing opinion letter was provided for the information and assistance of the Board of Directors of the Company in connection with its consideration
of the transaction contemplated therein and is not to be used, circulated, quoted or otherwise referred to for any other purpose, nor is it to be filed with, included
in or referred to in whole or in part in any registration statement, proxy statement or any other document, except in accordance with our prior written consent. We
understand that Northrop has determined to include our opinion in the above-referenced Registration Statement.

In that regard, we hereby consent to the reference to our opinion under the captions “Summary—The Merger—Opinions of Financial Advisers”, “The
Merger—TRW’s Reasons for the Merger; Recommendation of TRW’s Board of Directors”, “The Merger—Background of the Merger” and “The Merger—
Opinions of Financial Advisers” and to the inclusion of the foregoing opinion as Annex D in the above-referenced Registration Statement, as amended.
Notwithstanding the foregoing, it is understood that our consent is being delivered solely in connection with the filing of the above-mentioned version of the
Registration Statement and that our opinion is not to be used, circulated, quoted or otherwise referred to for any other purpose, nor is it to be filed with, included
in or referred to in whole or in part in any registration statement (including any subsequent amendments to the above-mentioned Registration Statement), proxy
statement or any other document, except in accordance with our prior written consent. In giving such consent, we do not thereby admit that we come within the
category of persons whose consent is required under Section 7 of the Securities Act of 1933 or the rules and regulations of the Securities and Exchange
Commission thereunder.

Very truly yours,

/s/  GOLDMAN, SACHS & Co.

(GOLDMAN, SACHS & CO.)



Exhibit 99.83

Board of Directors
TRW Inc.

1900 Richmond Road
Cleveland, OH 44124

Members of the Board:

We hereby consent to the inclusion of our opinion letter, dated June 30, 2002, to the Board of Directors of TRW Inc. (the “Company”) as Annex E to, and
the references made to CSFB and such opinion under the headings “SUMMARY—The Merger—Opinions of Financial Advisers—TRW,” “THE MERGER—
TRW’s Reasons for the Merger; Recommendation of TRW’s Board of Directors,” “THE MERGER—Background of the Merger” and “THE MERGER—
Opinions of Financial Advisers—TRW?’s Advisers” in, the Joint Proxy Statement/Prospectus included in Amendment No. 6 to the Registration Statement of
Northrop Grumman Corporation on Form S-4 (Registration No. 333-83672) to be filed with the Securities and Exchange Commission on September 13, 2002. In
giving such consent, we do not admit that we come within the category of persons whose consent is required under, nor do we admit that we are “experts” for
purposes of, the Securities Act of 1933, as amended, and the rules and regulations promulgated thereunder.

CREDIT SUISSE FIRST BOSTON CORPORATION

/s/ CREDIT SUISSE FIRST BOSTON CORPORATION

September 13, 2002



LETTER OF TRANSMITTAL
To Accompany Certificates formerly representing
shares of common stock, par value $0.625 per share
of
TRW INC.
(the “TRW Common Stock”)

Exhibit 99.84

DESCRIPTION OF SHARES OF TRW COMMON STOCK ENCLOSED

Name and Address of Registered Holder(s)
(If blank, please fill in, exactly as name
appears on Share Certificate(s))

Certificate(s) Enclosed
(Please list below—
attach additional list if necessary)

Certificate Number(s) Number of Shares

Total Shares

IF ANY OR ALL OF YOUR CERTIFICATES ARE LOST OR DESTROYED, PLEASE CONTACT THE EXCHANGE AGENT AT [ 1 FOR

REPLACEMENT INSTRUCTIONS BEFORE YOU SUBMIT THIS LETTER OF TRANSMITTAL.

THE INSTRUCTIONS ON THE REVERSE OF THIS LETTER OF TRANSMITTAL SHOULD BE READ CAREFULLY BEFORE THIS LETTER

OF TRANSMITTAL IS COMPLETED.

SPECIAL PAYMENT INSTRUCTIONS SPECIAL DELIVERY INSTRUCTIONS
(See Instructions 1, 4, 5 and 6) (See Instructions 1, 4, 5 and 6)
To be completed ONLY if the Northrop Grumman Share Certificate(s) and/or To be completed ONLY if the Northrop Grumman Share
check for any cash in lieu of fractional shares, as applicable, are to be issued in the Certificate(s) and/or a check for any cash in lieu of fractional
name of someone other than the undersigned. shares, as applicable, are to be sent to an address other than that

Issue [ Northrop Grumman Share Certificate

shown above.

O Check Mail [ Northrop Grumman Share Certificate
O Check
to:
to:
Name(s):
(Please Print) Name(s):
(Please Print)
Address:
Address:

(Include Zip Code)

(Tax Identification or Social Security No.)

(Include Zip Code)

MEDALLION GUARANTEE

(Required ONLY in cases specified in Instruction 1)

Medallion Guarantee

(Name of firm Providing Medallion Guarantee—Please Print)

(Authorized Signature, Title)
Date




SIGN HERE
Important: Please also complete Substitute Form W-9 below (or the applicable Form W-8,
which will be provided to you by the Exchange Agent upon request).

G
(Signature of Owner(s))
(Must be signed by registered holder(s) exactly as name(s) appear(s) on stock certificate(s) or by person(s)
authorized to become registered holder(s) of certificates as evidenced by endorsement or stock powers transmitted
herewith. If signed by an attorney, trustee, executor, administrator, guardian, officer or other person acting in a
fiduciary or representative capacity, the capacity of the person should be indicated.) (See Instruction 4.)
Date
Name(s): G
(Please Print)

Capacity (Full Title): o
Address:
Area Code and

Telephone Number:

AFFIDAVIT OF LOST OR DESTROYED CERTIFICATE(S)

If you have lost certificates valued at $100,000 or more, or if these certificates are part of an estate or trust, please call EquiServe Trust Company
(for U.S. residents, toll free at 877-520-8548; for non-U.S. residents, at 732-512-3781) for additional instructions.

Complete this part of the form only if you cannot locate some or all of your TRW Inc. common stock certificate(s). Please print clearly.

Taxpayer ID:

TOTAL SHARES LOST

Please Fill In Certificate No(s) if known Number of Shares of Common Stock

Total Shares Lost

Attach separate schedule if needed

BY SIGNING BELOW, YOU ARE AGREEING TO THE TERMS AND CONDITIONS FOR SHAREOWNER LOST
CERTIFICATE REPLACEMENTS UNDER $100,000 DESCRIBED ON THE BACK OF THIS FORM.

X Signed by Affiant (shareowner) on this (date)
(Deponent) (Indemnitore) Month Day Year
State of
County of
Replacement Insurance Premium Calculation for lost common stock certificates.
X $0.75 =
NUMBER OF SHARES LOST INSURANCE PREMIUM PER SHARE TOTAL PREMIUM DUE

Please make your check payable to GENERAL INSURANCE COMPANY OF AMERICA and enclose it with the Transmittal Form




PLEASE DETACH AND RETAIN THIS PAGE FOR YOUR RECORDS.

This Letter of Transmittal (along with the TRW Common Stock Tax Basis Information Form) should be promptly (i) completed and signed in the space
provided on the previous page and on the space provided on the Substitute Form W-9 on the reverse hereof (or on the applicable Form W-8 that will be provided
to you by the Exchange Agent upon request) and (ii) mailed or delivered with your certificate(s) representing shares of TRW Inc. to EquiServe Trust Company,
NA acting as exchange agent (the “Exchange Agent”) at one of the following addresses:

By Hand: By Overnight Courier: By Mail:
EquiServe Trust Company, NA EquiServe Trust Company, NA EquiServe Trust Company, NA
c/o Securities Transfer and 40 Campanelli Drive P.O. Box 43035
Reporting Services Inc. Braintree, MA 02184 Providence, RI 02940-3035
Attn : Corporate Actions Attn : TRW

100 William Street, Galleria
New York, NY 10038

Ladies and Gentlemen:

Pursuant to the Agreement and Plan of Merger dated as of June 30, 2002, by and among TRW Inc., an Ohio corporation (“TRW”), Northrop Grumman
Corporation, a Delaware corporation (“Northrop Grumman”) and Richmond Acquisition Corp., an Ohio corporation and a wholly owned subsidiary of Northrop
Grumman (“Richmond”), the undersigned hereby surrenders to you as Exchange Agent the certificate(s) (each, a “Certificate”) formerly representing all of the
undersigned’s shares of TRW Common Stock (the “Shares™) listed above in exchange for shares of Northrop Grumman common stock, par value $1.00 per share
(together with the associated preferred share purchase rights, the “Northrop Grumman Shares”).

The undersigned hereby represents and warrants that the undersigned was the registered holder of the Shares on , 2002 (the effective date of the
merger (the “Merger”) of Richmond with and into TRW, with TRW surviving the Merger), with good title to the above-described Shares and full power and
authority to sell, assign and transfer the Shares represented by the enclosed Certificate(s), free and clear of all liens, claims and encumbrances, and not subject to
any adverse claims. The undersigned hereby agrees to, upon request, execute any additional documents necessary or desirable to complete the surrender and
exchange of such Shares. The undersigned hereby irrevocably appoints the Exchange Agent, as agent of the undersigned to effect the exchange of the
undersigned’s Shares for Northrop Grumman Shares pursuant to the Merger. All authority conferred or agreed to be conferred in this Letter of Transmittal shall be
binding upon the successors, assigns, heirs, executors, administrators and legal representatives of the undersigned and shall not be affected by, and shall survive,
the death or incapacity of the undersigned.

The undersigned acknowledges that he or she will not receive the Northrop Grumman Shares until the Certificate(s) representing the Shares owned by the
undersigned are received by the Exchange Agent at one of the addresses set forth above, together with such documents as the Exchange Agent may require, and
until the same are processed for exchange by the Exchange Agent. It is further understood that the Northrop Grumman Shares issued pursuant to the Merger will
not bear any interest.

The undersigned understands that Northrop Grumman will pay to each former shareholder of TRW who otherwise would be entitled to receive a fractional
share of Northrop Grumman Shares an amount in cash in lieu of any fractional share.

Unless otherwise indicated below under “Special Payment Instructions,” in exchange for the enclosed Certificate(s), the undersigned requests that the
Northrop Grumman Share Certificate(s) and a check for cash in lieu of fractional shares, if applicable, be issued to the undersigned. Similarly, unless otherwise
indicated under “Special Delivery Instructions,” the undersigned requests that such Northrop Grumman Share Certificate(s) and any check for cash in lieu of
fractional shares be mailed to the undersigned at the address shown above. In the event that both the “Special Payment Instructions” and the “Special Delivery
Instructions” are completed, the undersigned requests that such Northrop Grumman Share Certificate(s) and any check in lieu of fractional shares be issued and
mailed to the person or entity so indicated at the address so indicated. Appropriate signature guarantees have been included with respect to Shares for which
Special Payment Instructions have been given.

IMPORTANT TAX INFORMATION

Under United States federal income tax law, a TRW shareholder who receives a payment in connection with the Merger that is a reportable payment under
the U.S. backup witholding regime may be subject to backup withholding at a rate of 30% on all such payments.

To prevent backup withholding on such payments, a shareholder that is a U.S. person is required to notify the Exchange Agent of the shareholder’s current
taxpayer identification number (e.g., Social Security number or employer identification number, sometimes referred to in this Letter of Transmittal as a “TIN”) by
completing the enclosed Substitute Form W-9, certifying that the TIN provided on that form is correct (or that such shareholder is awaiting a TIN), and that (i) the



shareholder has not been notified by the Internal Revenue Service that the shareholder is subject to backup withholding as a result of failure to report interest or
dividends or (ii) after being so notified, the Internal Revenue Service has notified the shareholder that the shareholder is no longer subject to backup withholding.
If the Exchange Agent is not provided with the shareholder’s correct TIN, such shareholder may be subject to a $50 penalty imposed by the Internal Revenue
Service and reportable payments that are made to such shareholder in connection with the Merger will be subject to backup withholding (as described below).

Each shareholder that is a U.S. person is generally required to give the Exchange Agent the TIN (e.g., Social Security number or employer identification
number) of the record holder of the Shares. If the Shares are registered in more than one name or are not registered in the name of the actual owner, consult the
enclosed “Guidelines for Certification of Taxpayer Identification Number on Substitute Form W-9” for additional guidance on which number to report. A
shareholder who does not have a TIN may check the box in Part 3 of the Substitute Form W-9 if such shareholder has applied for a number or intends to apply for
a TIN in the near future. If the box in Part 3 is checked, the shareholder must also complete the “Certificate of Awaiting Taxpayer Identification Number” in the
Substitute Form W-9 below in order to avoid backup withholding. If the box is checked, reportable payments that are received in connection with the Merger will
be subject to backup withholding unless the shareholder has furnished the Exchange Agent with his or her TIN by the time such payment is made. Moreover, if
that box is checked and the shareholder has not furnished its TIN within 60 days thereafter, 30% of all dividend payments made to the shareholder will be
withheld. A shareholder who checks the box in Part 3 in lieu of furnishing such shareholder’s TIN should furnish the Exchange Agent with such shareholder’s
TIN as soon as it is received.

PLEASE NOTE: Certain shareholders (including, among others, all corporations and certain foreign individuals) are not subject to the backup
withholding requirements described above. To avoid possible erroneous backup withholding, a shareholder who is exempt from backup withholding should
complete the Substitute Form W-9 by providing his or her correct TIN, signing and dating the form, and writing “EXEMPT” on the face of the form. A
shareholder who is a foreign individual or a foreign corporation that is not a pass-through entity for United States federal income tax purposes should also submit
to the Exchange Agent a properly completed Form W-8BEN, Certificate of Foreign Status (which may be obtained from the Exchange Agent upon request),
signed under penalty of perjury, attesting to the shareholder’s exempt status. A foreign entity that is a pass-through entity for U.S. federal income tax purposes
will either be required to submit to the Exchange Agent a properly completed Form W-8BEN or a form W-8IMY (which may be obtained from the Exchange
Agent upon request), depending on its particular circumstances. Shareholders are urged to consult their own tax advisers in connection with completing such
forms and to determine whether they are exempt from these backup withholding and reporting requirements.

If backup withholding applies, the Exchange Agent is required to withhold 30% of the reportable payments that are made to the shareholder in connection
with the Merger. Backup withholding is not an additional tax. Rather, the tax liability of persons subject to backup withholding will be reduced by the amount of
tax withheld. If withholding results in an overpayment of taxes, a refund may be obtained by filing a tax return with the Internal Revenue Service.



INSTRUCTIONS

A former shareholder of TRW will not receive the Northrop Grumman Shares and/or a check for cash in lieu of fractional shares in exchange for his or her
Certificate(s) representing Shares until the Certificate(s) owned by such shareholder is received by the Exchange Agent at one of the addresses set forth on the
other side of this card, together with such documents as the Exchange Agent may require and until the same are processed for exchange by the Exchange Agent.
No interest will accrue on any amounts due to a TRW shareholder in connection with the Merger.

1. Medallion Guarantee of Signatures. No medallion guarantee on this Letter of Transmittal is required if this Letter of Transmittal is signed by the
registered holder of the Shares surrendered herewith (unless such holder has completed either the box entitled “Special Payment Instructions” or the entitled
“Special Delivery Instructions” on the Letter of Transmittal), or, (ii) if Shares are surrendered for the account of an eligible guarantor institution such as a
commercial bank, trust company, securities broker/dealer, credit union, or savings association participating in a Medallion Program approved by the Securities
Transfer Association, Inc. (each of the foregoing being an “Eligible Institution). In all other cases, all signatures on the Letter of Transmittal must be guaranteed
by an Eligible Institution. See Instruction 4.2. Delivery of Letter of Transmittal and Certificates. Please do not send the Certificate(s) directly to Northrop
Grumman or TRW. The Certificate(s), together with a properly completed and duly executed copy of this Letter of Transmittal or a facsimile hereof and any other
documents required by this Letter of Transmittal (including the TRW Common Stock Tax Basis Information Form), should be delivered to the Exchange Agent at
one of the following addresses.

By Hand: By Overnight Courier: By Mail:
EquiServe Trust Company, NA EquiServe Trust Company, NA EquiServe Trust Company, NA
c/o Securities Transfer and 40 Campanelli Drive P.O. Box 43035
Reporting Services Inc. Braintree, MA 02184 Providence, RI 02940-3035
Attn : Corporate Actions Attn : TRW

100 William Street, Galleria
New York, NY 10038

The method of delivery of Certificate(s) and any other required documents is at the election and risk of the owner. However, if Certificate(s) are sent
by mail, it is recommended that they be sent by certified mail, properly insured, with return receipt requested. Risk of loss and title of the Certificates
shall pass only upon delivery of the Certificate(s) to the Exchange Agent.

All questions as to validity, form and eligibility of any surrender of any Certificate hereunder will be determined by Northrop Grumman (which may delegate
power in whole or in part to the Exchange Agent) and such determination shall be final and binding for all purposes. Northrop Grumman reserves the right to
waive any irregularities or defects in the surrender of any Certificate(s). A surrender will not be deemed to have been made until all irregularities have been cured
or waived.

2. Inadequate Space. If the space provided herein is inadequate, the Certificate numbers and/or the number of Shares represented thereby and any other
required information should be listed on a separate schedule attached hereto.

3. Signatures on Letter of Transmittal, Stock Powers and Endorsements.  If this Letter of Transmittal is signed by the registered holder of the
Certificate(s) surrendered hereby, the signature must correspond exactly to the name written on the face of the Certificate(s) without alteration, enlargement or
any change whatsoever.

If the Certificate(s) surrendered hereby is owned of record by two or more joint owners, all such owners must sign this Letter of Transmittal.

If any surrendered Shares are registered in different names on several Certificate(s), it will be necessary to complete, sign and submit as many separate
Letters of Transmittal as there are different registrations of Certificates. If you need additional Letters of Transmittal, please contact the Exchange Agent at

|

When this Letter of Transmittal is signed by the registered owner(s) of the Certificate(s) listed and surrendered herewith, no endorsements of the
Certificate(s) or separate stock powers are required.

If this Letter of Transmittal is signed by a person other than the registered owner of the Certificate(s) listed, such Certificate(s) must be endorsed or
accompanied by appropriate stock power(s), in either case signed by the registered owner or owners or a person with full authority to sign on behalf of the
registered owner. Signatures on such Certificate(s) or stock power(s) must be guaranteed by an Eligible Institution. See Instruction 1.

If this Letter of Transmittal or any Certificate(s) or stock power(s) is signed by a trustee, executor, administrator, guardian, attorney-in-fact, officer of a
corporation or others acting in a fiduciary or representative capacity, such persons must so indicate when signing, must give his or her full title in such capacity,
and evidence satisfactory to the Exchange Agent of his or her authority to so act must be submitted. The Exchange Agent will not exchange any Shares until all
instructions herein are complied with.

4. Special Payment and Delivery Instructions. If a check in lieu of fractional shares is to be issued in the name of a person other than the signer of this
Letter of Transmittal, and/or if a Northrop Grumman Share Certificate is to be issued to a person other than the signer of this Letter of Transmittal, the Special
Payment Instructions box on the first page of this Letter of Transmittal must be completed. Additionally, if the Northrop Grumman Share Certificate(s) and a
check for cash in lieu of fractional shares, if applicable, are to be sent to a person other than the person(s) signing this Letter of Transmittal or to an address other
than that shown in this Letter of Transmittal, the Special Delivery Instruction box on the first page of this Letter of Transmittal must be completed.

5. Stock Transfer Taxes. TRW will pay any stock transfer taxes with respect to the transfer and sale of the Shares to it or its order pursuant to the Merger.
It will not be necessary for transfer tax stamps to be affixed to the Certificate(s) listed in this Letter of Transmittal.

6. Lost or Destroyed Certificates. If your Certificate(s) has been lost or destroyed, please contact the Exchange Agent at [ 1. You will then be
instructed as to the steps you must take in order to surrender your Certificate(s) for exchange.

7. Information and Additional Copies. Information and additional copies of this Letter of Transmittal may be obtained from the Exchange Agent by
calling the Exchange Agent toll-free at [ 1.



EQUISERVE TRUST COMPANY

SUBSTITUTE Part 1—PLEASE PROVIDE YOUR TAXPAYER TAXPAYER IDENTIFICATION NUMBER
IDENTIFICATION NUMBER IN THE BOX AT THE (i-e. Social Security Number
Form W'g RIGHT AND CERTIFY BY SIGNING AND DATING OR
BELOW Employer Identification Number):

Department of the Treasury Internal

Revenue Service IF YOU HAVE APPLIED FOR OR INTEND TO APPLY
FOR A TAXPAYER IDENTIFICATION NUMBER BUT

EquiServe Trust Company’s Request for  j A\yE NOT YET RECEIVED IT, PLEASE CHECK THE

Taxpayer Identification Number (“TIN”) BOX IN PART 3 BELOW AND COMPLETE THE
CERTIFICATE OF AWAITING TAXPAYER
IDENTIFICATION NUMBER BELOW

Part 2—Certification—Under penalties of perjury, I certify that:

(1) The number shown on this form is my correct taxpayer identification number (or I am waiting for a number to be issued to me); and

(2) Tam not subject to backup withholding because (a) I am exempt from backup withholding, or (b) I have not been notified by the Internal Revenue Service
(the “IRS”) that I am subject to backup withholding as a result of a failure to report interest or dividends, or (c) the IRS has notified me that I am no longer
subject to backup withholding, and

(3) TamaU.S. person (including a U.S. resident alien).

Certification Instructions—You must cross out item (2) above if you have been notified by the IRS that you are subject to backup withholding because you
failed to report all interest and dividends on your tax return(s). However, if after being notified by the IRS that you were subject to backup withholding you
received another notification from the IRS stating that you are no longer subject to backup withholding, you do not need to cross out item (2).

Signature: O Part3—
Awaiting

Name: Date: Taxpayer
Identification

Address: Number

(Please Print)

NOTE: FAILURE TO COMPLETE AND RETURN THIS FORM MAY RESULT IN BACKUP WITHHOLDING OF 30% ON REPORTABLE
PAYMENTS TO YOU IN CONNECTION WITH THE MERGER OR WITH RESPECT TO ANY SUBSEQUENT DIVIDEND
PAYMENTS MADE TO YOU BY NORTHROP GRUMMAN. PLEASE REVIEW THE ENCLOSED GUIDELINES FOR
CERTIFICATION OF TAXPAYER IDENTIFICATION NUMBER ON SUBSTITUTE FORM W-9 FOR ADDITIONAL DETAILS. YOU
MUST COMPLETE THE FOLLOWING CERTIFICATE IF YOU CHECKED THE BOX IN PART 3 OF SUBSTITUTE FORM W-9.

CERTIFICATE OF AWAITING TAXPAYER IDENTIFICATION NUMBER

I certify under penalties of perjury that a taxpayer identification number has not been issued to me, and either (a) I have mailed or delivered an application to
receive a taxpayer identification number to the appropriate Internal Revenue Service Center or Social Security Administration Office, or (b) I intend to mail or
deliver an application in the near future. I understand that if I do not provide a taxpayer identification number: (x) 30% of all reportable payments made to me in
connection with the Merger will be withheld if I do not provide a TIN by the time of payment and (y) 30% of all dividend payments made to me will be withheld
unless a TIN is provided within 60 days.

Signature: Date: ,200__




TRW COMMON STOCK TAX BASIS INFORMATION FORM

Important: If you have questions about how to complete this TRW Common Stock Tax Basis
Information Form, please contact D.F. King & Co., Inc., Northrop Grumman’s
information agent for the merger, toll-free at (___ -

NAME:

(Please Print)
ADDRESS:

This form should be completed by you and returned with your Letter of Transmittal. You should keep a copy of this form for your records because the tax
basis in the TRW Shares you are surrendering generally will be (assuming the Merger qualifies as a tax-free reorganization) the amount you will use in computing
gain or loss on any future sale of Northrop Grumman Shares (including fractional interests therein) that you are receiving in exchange therefor. Additionally, the
tax basis to Northrop Grumman in the TRW Shares acquired pursuant to the Merger will depend on the tax basis of such shares formerly in the hands of the
exchanging holders.

Please indicate in the box below your tax basis for the TRW shares represented by each TRW Certificate you now hold that will be surrendered in the
Merger, the number of TRW Shares represented by such TRW Certificate, the date you acquired such shares, and the manner in which you acquired them (e.g.,
purchase, gift, inheritance, exercise of stock option). If you acquired the TRW Shares on various dates, each acquisition should be listed below on a separate line
(even if such shares are represented by only one TRW Certificate). In order to assist you in providing this information, see the Questions and Answers for Tax
Basis Information Form below.

Shares of TRW Common Stock Surrendered in the Merger

Certificate No. Number of Shares Tax Basis Date Acquired Manner Acquired

If additional space is required, please use a separate sheet of paper. Please return this form with your Letter of Transmittal.
QUESTIONS AND ANSWERS FOR TAX BASIS INFORMATION FORM
1. Why do I have to complete the Tax Basis Information Form?

The Merger is intended to qualify as a tax-free reorganization. Accordingly, the tax basis of your Northrop Grumman Shares will be equal to the tax basis
of your TRW Shares. This is the amount you will use to determine your gain or loss on any future sale of Northrop Grumman Shares. You should retain a
copy of the Tax Basis Information Form for your records, along with any other records that establish your tax basis. In addition, Northrop Grumman’s tax
basis in TRW Shares will depend on the aggregate basis of the former TRW shareholders, such as yourself. The completed Tax Basis Information Forms
received from all former TRW shareholders will assist Northrop Grumman in establishing its tax basis in the TRW Shares acquired in the Merger.

2. What is my tax basis in my TRW Shares?

Your tax basis in your TRW Shares will depend on the manner in which you acquired them. If you purchased your TRW Shares, your tax basis is the price
you paid, plus any costs you incurred in purchasing them, such as brokerage fees. TRW Shares purchased in separate transactions may have different tax
bases, even if the shares are represented by one certificate.

3. What is my tax basis if I acquired my TRW Shares by gift?

If you acquired your TRW Shares by gift, your tax basis generally is equal to the tax basis of the shares in the hands of the person who made the gift. If you
do not know that tax basis, you should contact the person that made the gift to determine their tax basis. If you do not know and cannot determine that tax
basis, you should indicate the date on which you acquired the TRW Shares and that the tax basis is unknown.

4, What is my tax basis if I acquired my TRW Shares by inheritance?

Your tax basis in TRW Shares acquired by inheritance is equal to the fair market value of such shares on the date of death, unless the executor of the estate
elected an “alternate valuation date,” in which event the tax basis is the fair market value of such shares on the alternate valuation date. You should, if
possible, determine from the executor of the estate whether an alternate valuation date election was made. If you cannot ascertain the fair market value
from an estate valuation, please indicate the date of death on this form.



5.  What is my tax basis if I acquired my TRW Shares in an earlier tax-free exchange?

If you received your TRW Shares in a previous transaction that was a tax-free exchange, such as a tax-free merger or reorganization, your tax basis
generally is the same as the tax basis of the stock you surrendered in exchange for the TRW Shares, plus any gain recognized on such exchange and less
any money or the value (on the date of such earlier exchange) of any other property received in such exchange.

6.  What is my tax basis if I acquired my TRW Shares by exercising compensatory stock options or otherwise as compensation for the performance of
services?

Your tax basis in TRW Shares acquired by exercising compensatory stock options or otherwise as compensation for the performance of services will
generally be equal to the amount that you paid for those shares plus any income that you recognized in connection with the receipt of those shares.

7. What if I acquired my TRW Shares on different dates?

If you acquired your TRW Shares on more than one date, please provide the requested information for each block, even if your TRW Shares are
represented by only one certificate.

8. I followed the guidelines above to determine my tax basis. Are there any further adjustments I need to make?

The basis of each of your TRW Shares must be reduced by the amount of any distribution paid to you by TRW with respect to your shares that was a return
of capital under the Internal Revenue Code of 1986, as amended. The basis you indicate on this form should take into account any adjustments pursuant to
this rule.

THE ABOVE STOCK BASIS QUESTIONS AND ANSWERS ARE ONLY A SUMMARY OF CERTAIN OF THE TAX BASIS RULES AND
ARE NOT INTENDED TO BE A COMPLETE DESCRIPTION OF TAX BASIS RULES. NOR IS IT INTENDED TO BE A DESCRIPTION OF THE
TAX CONSEQUENCES OF THE MERGER. FOR A SUMMARY DESCRIPTION OF THE TAX CONSEQUENCES OF THE MERGER, SEE THE
DISCUSSION IN THE PROXY STATEMENT UNDER THE HEADING “CERTAIN FEDERAL INCOME TAX CONSEQUENCES OF THE
MERGER.” ALL HOLDERS OF SHARES OF TRW COMMON STOCK ARE URGED TO CONSULT THEIR OWN TAX ADVISORS AS TO
THEIR PARTICULAR TAX BASES FOR SHARES THAT MAY BE SURRENDERED IN THE MERGER, AS WELL AS THE PARTICULAR TAX
CONSEQUENCES TO THEM OF THE MERGER.



Exhibit 99.85

GUIDELINES FOR CERTIFICATION OF TAXPAYER IDENTIFICATION
NUMBER ON SUBSTITUTE FORM W-9

Guidelines for Determining the Proper Identification Number to Give the Payer. — Social Security numbers have nine digits separated by two
hyphens; i.e. 000-00-0000. Employer Identification numbers have nine digits separated by only one hyphen: i.e. 00-0000000. The table below will help determine

the number to give the payer.

For this type of account:

Give the
SOCIAL SECURITY number of

1. An individual’s account

2. Two or more individuals (joint account)

3. Husband and wife (joint account)

4. Custodian account of a minor (Uniform Gift to Minors Act)

5. Adult and minor (joint account)

6. Account in the name of guardian or committee for a designated ward, minor, or incompetent person

7. a. The usual revocable savings trust account (grantor is also trustee)
b. So-called trust account that is not a legal or valid trust under State law

The individual

The actual owner of the account or, if combined funds, any one of the individuals!

The actual owner of the account or, if joint funds, either person1

The minor?

The adult or, if the minor is the only contributor, the minor?

The ward, minor, or incompetent person3

The grantor—trusteel
The actual-owner!

For this type of account:

Give the EMPLOYER IDENTIFICATION number of

8. Sole proprietorship account

9. A valid trust estate, or pension trust

10. Corporate account

11. Religious, charitable, or educational organization account
12. Partnership account held in the name of the business

13. Association, club, or other tax-exempt organization

14. A broker or registered nominee

15. Account with the Department of Agriculture in the name of a public entity (such as a State or local
government, school district, or prison) that receives agricultural program payments

The Owner*

Legal entity (Do not furnish the identifying number of the personal representative or
trustee unless the legal entity itself is not designated in the account title.)®

The Corporation

The organization

The partnership

The organization

The broker or nominee

The public entity

List first and circle the name of the person whose number you furnish.
Circle the minor’s name and furnish the minor’s social security number.

N}

Show the name of the owner.
List first and circle the name of the legal trust, estate, or pension trust.

woe W

Circle the ward’s, minor’s or incompetent person’s name and furnish such person’s social security number.

Note: If no name is circled when there is more than one name, the number will be considered to be that of the first name listed.



GUIDELINES FOR CERTIFICATION OF TAXPAYER IDENTIFICATION

NUMBER ON SUBSTITUTE FORM W-9
Page 2

Obtaining a Number
If you don’t have a taxpayer identification number or you don’t know your number, obtain Form SS-5, Application for a Social Security Number Card, or Form 55-4, Application for Employer Identification
Number, at the local office of the Social Security Administration or the Internal Revenue Service and apply for a number.

Payees Exempt from Backup Withholding
Payees specifically exempted from backup withholding on ALL payments include the following:
A corporation.
A financial institution.
An organization exempt from tax under section 501(a), or an individual retirement plan.
The United States or any agency or instrumentality thereof.
A State, the District of Columbia, a possession of the United States, or any subdivision or instrumentality thereof.
A foreign government, a political subdivision of a foreign government, or any agency or instrumentality thereof.
An international organization or any agency, or instrumentality thereof.
A registered dealer in securities or commodities registered in the U.S. or a possession of the U.S.
A real estate investment trust.
A common trust fund operated by a bank under section 584(a).
An exempt charitable remainder trust, or a non-exempt trust described in section 4947(a) (1).
An entity registered at all times under the Investment Company Act of 1940.
A foreign central bank of issue.

Payments of dividends and patronage dividends not generally subject to backup withholding include the following:
Payments to nonresident aliens subject to withholding under section 1441.
Payments to partnerships not engaged in a trade or business in the U.S. and which have at least one nonresident partner.
Payments of patronage dividends where the amount received is not paid in money.
Payments made by certain foreign organizations.
Payments made to a nominee.
Payments of interest not generally subject to backup withholding include the following:

Payments of interest on obligations issued by individuals. Note: You may be subject to backup withholding if this interest is $600 or more and is paid in the course of the payers trade or business and you
have not provided your correct taxpayer identification number to the payer.

Payments of tax-exempt interest (including exempt-interest dividends under section 852).
Payments described in section 6049(b)(5) to nonresident aliens.

Payments on tax-free covenant bonds under section 1451.

Payments made by certain foreign organizations.

Payments made to certain nominees.

Exempt payees described above should file Form W-9 to avoid possible erroneous backup withholding. FILE THIS FORM WITH THE PAYER, FURNISH YOUR TAXPAYER IDENTIFICATION NUMBER,
WRITE “EXEMPT” ON THE FACE OF THE FORM, AND RETURN IT TO THE PAYER. IF THE PAYMENTS ARE INTEREST, DIVIDENDS. OR PATRONAGE DIVIDENDS, ALSO SIGN AND DATE
THE FORM.

Certain payments other than interest, dividends, and patronage dividends that are not subject to information reporting are also not subject to backup withholding. For details, see the regulations under sections
6041, 6041A(a), 6045, and 6050A.

Privacy Act Notice.—Section 6109 requires most recipients of dividend, interest, or other payments to give taxpayer identification numbers to payers who must report the payments to IRS. IRS uses the

numbers for identification purposes. Payers must be given the numbers whether or not recipients are required to file tax returns. Payers must generally withhold 30% of taxable interest, dividend, and certain
other payments to a payee who does not furnish a taxpayer identification number to a payer. Certain penalties may also apply.

Penalties
(1) Penalty for Failure to Furnish Taxpayer Identification Number.—If you fail to furnish your taxpayer identification number to a payer, you are subject to a penalty of $50 for each such failure unless your
failure is due to reasonable cause and not to willful neglect.

(2) Failure to Report Certain Dividend and Interest Payments.—If you fail to include any portion of an includible payment for interest, dividends, or patronage dividends in gross income, such failure will
be treated as being due to negligence and will be subject to a penalty of 5% on any portion of an under-payment attributable to that failure unless there is clear and convincing evidence to the contrary.

(3) Civil Penalty for False Information with Respect to Withholding.—If you make a false statement with no reasonable basis which results in no imposition of backup withholding, you are subject to a
penalty of $500.

(4) Criminal Penalty for Falsifying Information.—Falsifying certifications or affirmations may subject you to criminal penalties including fines and/or imprisonment.

FOR ADDITIONAL INFORMATION CONTACT YOUR TAX CONSULTANT OR THE INTERNAL REVENUE SERVICE



