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Kent Kresa
TRW Headquarters Employee Meeting
September 13, 2002

[Phil Odeen introduces Kent Kresa and Ron Sugar]

Thanks, Phil. It’s good to be with all of you. I'm well aware that these are tough times for TRW headquarters employees, and I appreciate your coming to hear
what we have to say.

I realize that your biggest concern right now is personal — how long your jobs will continue. We’ll talk a fair amount about that later in this meeting.

But I also imagine you’re interested in why TRW is so attractive to Northrop Grumman; why we believe the combination of the two companies makes so much
sense, and what the next steps will be in completing the transaction. Let me get into this by telling you something about Northrop Grumman’s strategy since the
early 90s.



Over the last decade we’ve repositioned ourselves as the nation’s third largest defense enterprise — an industry leader in systems integration, defense electronics,
information technology and shipbuilding. We have 100,000 extremely talented employees who work in 44 states and 25 countries. Our projected 2002 revenues
are nearly $18 billion, with almost 11 percent coming from international sales.

It was in the early 1990s that we began our transformation of Northrop Corporation, then a producer of military aircraft. We anticipated that the end of the Cold
War would mean not only fewer new aircraft programs, but also a paradigm shift in defense procurement priorities. We set out to be a leading provider of
capabilities that we thought would be key for militaries in the 215t century.



Since 1993 we’ve completed 15 acquisitions, while, at the same time, we’ve concentrated on achieving superior performance in our existing businesses. We’ve
built strength in defense electronics, information technology and the other capabilities mentioned earlier and have achieved a great many of our strategic
objectives.

The TRW acquisition will help us with the one node of the battle management network where we lack expertise, space. It will bring us tremendous new
capabilities in critical areas of satellite systems and missile defense. It also adds great strength to our already substantial business in information technology and
our overall systems integration capabilities. In fact, thanks to TRW, Northrop Grumman will become the largest provider of information technology to the Federal
government and one of three major contributors to the nation’s satellite and missile defense requirements.

The combined entity of Northrop Grumman and TRW will create the nation’s second largest defense company. Our projected sales in 2003 will be more than $26
billion.



We’ll be a powerful and highly competitive company with tremendous growth prospects.
I often say that Northrop Grumman is a company of immigrants because so many employees have come to us from other places. We value the influx of diverse
skills and company heritages as a chief source of our competitive strength. TRW people, for instance, are some of the best in the world, and we’re absolutely

delighted that they will be joining the Northrop Grumman team.

Further, the strength resulting from our diversity provides all of us with greater opportunities for professional development and career growth. I believe the TRW
employees who become part of Northrop Grumman will find that their futures are bright.
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Although we have acquired many companies, we also have successfully integrated them into Northrop Grumman. In fact, integrating new businesses into the
Northrop Grumman portfolio has become one of our core competences. Our strong track record here is one reason the investment community has reacted
positively to the TRW transaction, in addition to the strategic benefits of the combination.

I think new members of our team from other companies have been impressed by how quickly and effectively the integration process was carried out. I expect you
will have a similar view when we stand the TRW businesses up as Northrop Grumman operations. As we previously announced, we plan for your Space &
Electronics and Systems businesses to operate as freestanding sectors of the company reporting to the Office of the Chairman.
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I mentioned earlier the great respect that Northrop Grumman has for TRW people. That includes the people in this room. We expect and hope that a number of
headquarters employees will have opportunities with Northrop Grumman and TRW Automotive.

Getting a fix on this, of course, will involve addressing some important transition issues. In just a moment, I’m going to ask Ron to brief you on our transition-
planning process. Ron will have overall responsibility for the integration. Day-to-day responsibility for transition planning will be in the hands of Mike Hateley,
who is Howard Knicely’s counterpart at Northrop Grumman.

Another thing we have respect for is TRW’s outstanding record of supporting your local community. We know that generations of TRW employees have
contributed their personal time to enhance community life in this area. The TRW Foundation has been an important contributor to the health of the non-profit
sector in Cleveland.



We admire TRW’s model of community good citizenship. In fact, we ourselves have always been strong supporters of the local communities in which we have
facilities — and we certainly intend to continue this practice in all the areas where our people from TRW are located.

The Northrop Grumman-TRW transaction is moving along at the expected pace. We still believe we’ll be though the anti-trust, European Union and other reviews
— and be able to conduct our shareholder meetings and reach a closing by the end of the fourth quarter.

As for automotive, you know we have announced our intention to separate that business, through either a spin or a sale. At this point there is nothing further to
announce; but we and your colleagues here in Cleveland and Detroit are working very hard on this, and will keep you informed whenever we have news.
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With such key happenings still developing, we certainly have fixed no date for the closing of the Cleveland headquarters itself. However, we do know that we will
need a number of you to stay on for a period of time after that closing to help with the transition.

I’d like to turn now to Ron Sugar, who will update you on the transition planning process. At the end, we’ll be glad to take your questions. Ron ...

HHHEH



Ron Sugar
TRW Headquarters Employee Meeting
September 13, 2002

Returning to the TRW headquarters facility certainly brings back memories for me: I spent 20 years overall with TRW — working with some of the finest people
in the industry. If circumstances permitted all of you to join the new Northrop Grumman, we would be very fortunate indeed.

For those of you who do join our team, you’ll find that there are many similarities between the cultures of our two companies.

As government contractors we have many of the same customers. We know each other not only as competitors, but as teammates — which is one of the unique
aspects of being in our industry.



Both our companies are driven by technology and innovation, and we each expect to be the best at whatever we do.
We also share a belief in respecting and valuing our people as the essential ingredient in our success.

Let me project ahead a bit and offer some very preliminary observations of the ways in which TRW corporate employees will be affected by the transaction. And
let me consider first the non-automotive part of the transaction.

The first hurdle for the transaction to close is the regulatory approvals and then the approval by shareholders.

We expect that the transaction will close by the end of the fourth quarter — mid November, early December.
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The transition-planning process is what will generate the information we need to plan the integration of the two corporate offices and to clarify the employment
opportunities going forward. Mike Hateley and Howard Knicely will work together to form the transition teams comprised of employees of both companies.

These teams will define the new Northrop Grumman corporate office structure and establish the resource plans to support the corporate organization. Our
functional team leaders will be meeting with yours, getting to know your staffs and encouraging a dialogue about how to achieve the best results for the new
company.

There will be a detailed and communicated selection process to support full time offers and transitional assignments.
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Conversely, if layoffs are required, following the appropriate notice period, there will be a redeployment process to assist employees in their job search.
It is our objective to be in a position to advise every employee here in writing of their options within 60 days following the formal close of the transaction.

We have already frozen hiring at our corporate office, to make sure TRW employees are given an opportunity to be considered for currently open positions and
positions that emerge from this transaction, or from other circumstances. We also have a website, called Horizons, that Northrop Grumman employees use to
apply for any opening across the company — and we will make that site available to you on Day One.
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At this early date, of course, we don’t know how many or what kind of opportunities we will be in a position to offer — though, clearly, any that do materialize
would involve re-locating from Cleveland. All I can say at this point is that we hope the analysis of our needs allows us to draw significantly on your talent. We
found that in the Litton transition, we were able to offer a significant number of openings to Litton corporate employees.

I should add that everything I have just said also applies to TRW corporate employees located outside Cleveland. For example, the transition teams will be
exploring the same questions about functions and staffing levels with your government relations organization in the Washington office, as well as other
headquarters employees working in your operating companies around the country.
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For those of you who do not join our team, TRW has, as you know, committed to providing you with an enhanced severance benefit, as well as outplacement
support in obtaining new employment.

As aresult of the transaction some of headquarters employees will be needed on a temporary basis here in Cleveland to support various aspects of the TRW
transition. Obviously, the TRW Systems and Space businesses will still require their same corporate services from the time of the transaction closing until they are
formally established as Northrop Grumman sectors.

TRW is offering an enhanced severance package not only to those who are laid off, but also to those working in transitionary assignments, once these are
completed. How long the assignments will last is unknown at this time. Clearly, that depends on how soon the TRW corporate functions supported in
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Cleveland can be transitioned to the new company’s corporate office.

I can tell you this, however. Kent has already announced that he expects the integration of TRW into Northrop Grumman to be substantially complete 4 months
after we close the transaction. We are also going to place a high priority on communicating regularly and directly about our progress and decision-making
throughout the transition process.

Let me turn now to the subject of the automotive business — very briefly, because, as Kent noted, things here have not proceeded beyond our statement of intent to
separate the business.

It is clear that the automotive business, whether it is spun or sold, will require a continuation of the corporate support it has been receiving from Cleveland.
Therefore, both of the scenarios I described earlier — continued employment or
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temporary employment during transition — seem highly likely for some of the folks supporting automotive. But discussion even of the process for determining
opportunities will have to wait until there is an announcement of an agreement to sell or a decision to spin.

I hope the comments we have shared are helpful. Believe me, I know that your #1 question is, “What does this mean for me, personally? — and, as I promised
earlier, as events go forward, we will tell you what we know as soon as we know it. As Kent and I both said, we think TRW is a great company, and we want the

very best for everyone involved.

Now, Kent and I would be happy to try to answer any further questions you may have.
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Kent Kresa’s introductory remarks leading into his Powerpoint presentation (A Strategic Overview of NOC) to the Systems business of TRW, Reston,
VA, September 13, 2002

Thank you, Phil. I hope you enjoyed our corporate video. It certainly makes clear the exciting breadth of our expertise that enables us to contribute so much to our
customer.

Ron and I are delighted to have this chance to meet with you. We look forward to soon being able to officially welcome the Systems business of TRW to the New
Northrop Grumman Corporation.

We’re excited about having you join us — you bring outstanding capabilities that will make our company more competitive.
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A perfect example is the key contract you just won that extends your role as prime contractor at the Joint National Integration Center. Congratulations on a great
job! We look forward to working with you to keep the momentum going.

One thing I believe you’ll like about Northrop Grumman is that you’ll be joining what I call a company of immigrants.

Most of us have come from other companies — and we’re convinced that this diversity of backgrounds accounts for much of our competitive strength. So we value
the heritages of all the great companies we came from.

At the same time, like immigrants to America, we have come to Northrop Grumman to create a new enterprise. What matters to us now is the upward climb we
are making together — realizing our strategy, leading markets, winning programs.
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If you talk to many of our other new arrivals, I think they’ll tell you you’re joining a great company that offers you many opportunities for achieving business
success and realizing your professional dreams.

They’ll also tell you we’re a socially responsible company, setting high standards for business conduct and values.

What I’d like to do now is give you a strategic overview of the company — focusing on how we’re positioned in the defense marketplace; what strategic steps we
took to achieve this positioning; and how we see TRW as helping us build a new Northrop Grumman.

[START SLIDE SHOW]
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NORTHROFP GRUMMAN

DEFINING THE FUTURE

Strategic Overview

TRW - Systems
September 13, 2002

Kent Kresa

Chairman and Chief Executive Officer
Northrop Grumman Corporation



NORTHROP GRUMMAN

Overview

= Strong Positioning
= Strategy
= TRW Acquisition
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2001 Was a Transforming Year

= Established Northrop Grumman as Top-Tier
Defense Enterprise

= Completed Three Strategic Acquisitions

= Became World's Largest Shipbuilder, a Leading IT Supplier to
the Federal Government and Premier Airborne Radar Provider

= Products Excelling in Operation Enduring Freedom
= Joint Strike Fighter and Other Major Wins

= Key Senior Management Appointments

Right Place at the Right Time
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NORTHROFP GRUMMAN

DIFIRING THE FUTURI

Northrop Grumman Stronoly Positioned

= Growing Defense Outlook

= Purest Defense Play

= Best Positioned Portfolio

* Premier Systems Integrator

= Experienced Management Team

= Strong Acquisition Integration
Track Record

= Solid Financial Performance
= Excellent Prospects for 2002 and Beyond

Focused on Shareholder Value
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NORTHROP GRUMMAN

DIFIRING THE FUTURI

How Our Strategy Has Developed

= Since 1994 We Have Transformed Into a Top
Tier Defense Contractor Emphasizing 21°
Century Warfighting Technologies

= Consistent Focus and Strategy
Throughout Transformation

= Broad-Based Weapons Systems Capability—
Underseato Space—and Cyberspace

= Capabilities Meet Current and Emerging
National Defense Needs, Including
Anti-Terrorism and Homeland Security
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DIFIRING THE FUTURTD

Strategic Framework

Most Likely Scenarios

Peace e ] ‘Ba Major
Keeping Terrorism Resurgent

Power
GLOBAL FORCE PROJECTION/PRECISION STRIKE

SURVEILLANCE
TARGETING
SURMIVABILITY
INFORMATION WARFARE
HOMELAND SECURITY
MISSILE DEFENSE




NORTHROP GRUMMAN

DIFIRING THE FUTURI

Strategy-Driven Transformation

$5.4B - 1993 ~$18B - 2002E

. Electronic Systems

__ Information Technology
€ Integrated Systems

& Ship Systems

@& Newport News

. Component Technologies
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NORTHROP GRUMMAN

DIFIRING THE FUTURI

Mergers & Acquisitions — Strategy & Yalue Driven

/ 1994 + Grumman Cerporation (ntegraied Systems)
+ Vought Aireratt (Astostucluras)

/ 19965 + VWestinghouse Electronic Systems Group [Elealronics)

1997 * Allied - sold [Tk Bodiag)
*  Logicon (Informafion Technalogy)

/1993 + |NRI {Information Technology)

/1999 +  California Microwave (Elecironics)

+ Data Procurement Corporation (InformalionTechnology]
+  Ryan Aeronautical (Infegrated Unmannsd Sysiems)

/ 2000

*  Comptek {Information Technelogy)

*  Sterling (Information Technology)

+  Federal Data (Informastion Technalogy)
*  MNavia (Elzcironics)

+  ferostructures = sold

/ 2001 + Litton Industries (Electronics, Information Technalogy, Ships)
+  Newport News (Ships)
* EIS of Aerojet (Electronics)
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Proven Ma&A Track Record

= 15 Acquisitions Integrated Since 1994
= Revenue Growth From $5 Billion to ~$18 Billion (2002 Estimated)

= Sold Under-Performing and Non-Core Businesses

" Cross Company, Multi-Disciplined Integration Team

* Well Honed, Full Spectrum Integrated Process

= Rapid Decision-Making and Integration Implementation

= Surpassed Cost Savings, Synergy and Debt Reduction Targets

Focus First on Strategic Vision then Value
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DIFIRING THE FUTURTD

Precise Alighment With Customer Requirements

rumman 21 Century Northrop Grumman o

Jetencies Defense Needs - Programs
= |arge-Scale Integrated Aircratt Carriers, Aftack Subs,
Systems GLOBAL FORCE PROJECTION B-2, FIA-18, F-35, Destrovers,

= Design and Manufacture of /PRECISION STRIKE i e

Sophisticated Electronic
Sensor Systems

JSTARS, E-2C Surveillance
SURVEILLANCE Bireraft, AWACS, Global Hawk

F-22, F-35, F-16, Langbow, B-1B,

= Naval Shipbuilding & TARGETING R
Propulsion Systems ir Defen se Radars, Litening
= Alr Vehicle Design / SHRKCASIETY e T
a n 1 <

Systams Integration INFORMATION WARF ARE ,

= Stealth Technology = |“l;=:f192";;~ 'T’“'““"‘"
rotection, ormation AssUrande,
= [nformation Operations HOMELAND SECURITY Deepwater
= Navigation & Guidance MISSILE DEFENSE SBIRS Low, SBIRS High,

Systems Integrated ISR
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The Northrop Grumman Value Equation

Top Line Revenue Growth Asset Management

= $20-$20.5 Billion in 2003 = Facilities Consolidation
= Approximately 10% Top-line CAGR = Working Capital Focus

= Well Positioned in Growing

Defense Areas
Economic Earnings Operating Cash Flow
= 2003 $8.15 - $8.65 = 03 ~ $1.0 B Prior to

= 2004 Double Digit Growth Tax Payment
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NORTHROP GRUMMAN

DIFIRING THE FUTURI

2002 Agreement to Acquire TRW Inec.

= Adds Critical Space Node to Our Robust
Platforms on the Ground, at Sea, and in the Air

= Qur Space & IT Businesses Enhance NOC's
Position Among Fastest Growing Areas of
Defense Budget

= (Creates Nation’s 2nd-Largest Defense
Contractor with Strong Systems Capabilities

= $26-$27 Billion in 2003 revenues;
$29-$30 Billion in 2004
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123,000 Employees

= Among Top Three Contractors in
Space & Missile Defense

= Largest Information Technology
Provider to the Federal Government

= Most Diversified and Well-Balanced
Portfolio in Our Industry

= Capable of Executing System-of-
Systems Network Centric Warfare
Across All Platforms & Services

Copphl 32 Ner bry Ceumvren Copaslon



NORTHROP GRUMMAN

DIFIRING THE FUTURI

With TRW's Systems Operation, A Broader Set of
Capabilities to Serve Our Customers

Great Additional Strengths in:

= |ntegration of Battlefield Sensors for Data Fusion and
Situational Awareness

= Command and Control Systems for Management of the
Battlespace and for Homeland Security Protection and
Response Functions

= Modeling and Simulation for Complex “What If” Studies

Major New Strengths in:
= Missile System Battle Network

= Data and Network Management for High-Value
Commercial Applications
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DIFIRING THE FUTURTD

Precise Alighment With Customer Requirements

FUmman 217 Century Nunhmﬁgﬁ.{ummﬁ#—_—

petencies Defense Neads _____..-—'-P'Faq'rams

= Large-Scale Intograted Aircraft Carriers, Attack Subs,
Systems GLOBAL FORCE PROJECTION B-2, FIA-18, F-35, Destroyers,

= Design and Manufacture of JPRECISION STRIKE Amphikious Assault Ships

Sophisticated Electronic JSTARS. E-2C Survelllance
Sensor Systems SURVEILLANCE Aircraft, AWIACS, Global Hawk
= MNaval Shipbuilding &
Propulsion Systems

= Aijr Vehicle Design /
Systems Integration

= Stealth Technalogy
= [nformation Operations

= MNavigation & Buidance HOMELAND SECURITY
Systems

F-22, F-35, F-16, Langbow, B-1B,
Air Defense Radars, Litening

Electronic YWarfare Aircraft,
Radar and IR Jamming Systems

TARGETING

SURNIVABILITY

INFORMATION WARFARE

Intelligence, Infrastructure
Protestion, Information Assurance,
Deepwater

MISSILE DEFENSE SBIRS Low, SBIRS High,

= Satellites Systems Integrated ISR

= Llasers * TRW Contributes
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Glohal Leader in Hext Generation Combat Environment




The Northrop Grumman Value Equation With TRW

Top Line Revenue Growth Asset Management

= $26-$27 Billion in 2003 = Facilities Consolidation
= Approximately 10% Top-line CAGR  * Working Capital Focus
= Well Positioned in Growing

HefaseAteds Operating Cash Flow
Economic Earnings = '03 ~ $1.25 Billion
= 2003 $7.75 - $8.30 Prior to Tax Payment
= 2004 Double Digit Growth = Next Several Years
Averaging Over $2 Billion
Per Year

Managet for Shareholder Value Growth
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Summary

= Right Place, Right Time,
Right Capabilities

= Northrop Grumman Very Well Positioned
in Growth Segments of Defense Market

= TRW Rounds Out Portfolio and Benefits
Customer, Employees and Shareholders

= Managed for Shareholder Value Growth

Program Performance is Key to Future Success

Oopp gkl 32 Ner bry Ceumvren Copaslon



NORTHROP GRUMMAN

IFIRING THE FUTUND

Next Steps

= Regulatory Clearances
= Shareholder Approvals

= Day One Events

= |ntegration Process
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NORTHROP GRUMMAN

DEFINING THE FUTURE




Ron Sugar’s introductory remarks leading into his Powerpoint presentation (an Operations Overview of NOC) to the Systems business of TRW, Reston,
VA, September 13, 2002

*  Thank you, Kent. Great to be here with leaders of TRW Systems.

*  We look forward to your joining the NOC team.

* AsIsaw while at TRW, you have tremendous expertise. We’ll have many successes together.
+ Iadd my congratulations on your $600 million JNIC contract. Excellent work!

* I’m one of the immigrants Ken spoke about — since I came to NOC with the Litton acquisition.
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At first, I had questions about the acquisition. But became persuaded that NOC has the industry’s best strategic plan — and offers unparalleled
opportunities.

I think you’ll share my enthusiasm for NOC’s strategies — and find the company a great place to work.

Most of us from Litton impressed by effectiveness of NOC integration process. Expect you’ll agree, as the TRW businesses become NOC operations.
More on integration later.

Many similarities between cultures of our companies.

We’re government contractors with many of the same customers. We’re not only competitors, but teammates — a unique aspect of our industry.
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*  Both companies driven by technology and innovation. Expect to be best at what we do.
» Finally, we respect and value people as main ingredient in our success.

* You’ve come to an exciting company with very strong operations. I’ll give you a brief introduction to these operations. Let me start with some
outstanding recent successes.

[START SLIDE SHOW]

43



NORTHROP GRUMMAN

DEFINING THE FUTURE




NORTHROFP GRUMMAN

Operations Overview

President and Chief Operating Officer




Operations Overview

Business Portfolio

Operating Priorities

Management Team

2002 Highlights

Expected Behaviors
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NORTHROFP GRUMMAN

e
e

Horthrop Grumman Business Portfolio

2002E Revenues ~ $18B
By Sector By Customer
Component s, Int'|
Technologies : Int'l  Commn Comm’l
M tN = Electronic Systems o H
CWpor ::ﬂi. 4% 1% G?v 2 u ___ b S;H

Ship 4
Systems
10% Other Gow't
Integrated ;
; ik Infarmation An'r:.;r Air Force
ystems T
17% Technaology 17%
24%
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2 Integrated Systems
@ Information Technology
@ Electranic Systems

= 00,000 Worldwite Employees

@ Component Technologies
@ Ship Systems
@ Hewport Hews

=44 Stares

* Airginia

o Raryland

o California
= Florida
+ Hew Yok

HMineis
Mass,
Texas
Missounl
Colorylo
Ohiko

* Lovisiana

Chel States

= Mississippi

H. Carolina
Connacticut

26,000
11,200
11,000

6,400

Maior Emplover - State

14,000
370
2,550

2200
1,940
1,904
D60
870
B0
830
200

United Kingdom

Jagan
Malaysia

g
g
=

It national Lacations el mde:

Singapore
Norway
China
Taiwan
Brazil
Canada

= 75 International Bffices
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NORTHROP GRUMMAN

e
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Going Forward: Execute and Integrate
Revenue Growth Targets

25

20

15 1

$ Billions

2004E

2001 2002E 2003E

EES BIT OIS OShips OCT]
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information fnfegrate Ship Systems/ Component
Technology j ms Newport News Technoiogies
+ F-18 + DoD + F-18 + CYN + Telecom
+ F22 + Intelligence + F.35 + S5N » Computers
+ F-35 Agencles + Joint STARS + DDG s Industrial
+ BAT - NSA + E2C + LHD
. LAIRCM_ — NRQ Hawkeye +« LFD
+ SBIRSHighlLow 4+ CiyiljFederal + B2 + TAKIR
: gzirf;:"-‘:m + Statef Local + GlobalHawk  + Polar Tankers
g + Commercial + EASB/ + DD{X)
+ Surveillance [c AP
Radars + Deepwater
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NORTHROP GRUMMAN

e
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2002 Operating Priorities

= Excellent program performance
= Key program wins

= Cash

= Cost and revenue synergies

Execute and/integrate...
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OFFICE OF THE CHAIRMAN

Kent Kresa
CHERMWEH PHD CEQ

Ron Sugar
FRESIDEHT AHD GO0

SD{ OPERATING SECTORS AND FRESIDENTS

Electronie Information Ivtegrat ed Hewpaort Ship Component
Systems Technology Systems News Systems Technelagics

4

Bob lorizzo Hesb Anderson Scott Seymour Tom Schievelbein Phil Dur Frank Brandenberg
PREGID ENT FRESIDENT PRE GIE ENT PEESIDENT PRESIDENT PRESIDENT
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2002 Sector Operating Priorities

= Electronic Systems

— Transition to production

= [nformation Technology
— Leverage scale
= [ntegrated Systems

— Ramp up F-35 and Global Hawk
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= Component Technologies

— Position for market rebound

= Ship Systems
— Integrate Gulf shipyards

= Newport News

— Manage expanded workload
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NORTHROP GRUMMAN

e
e

Program Priorities for 2002

= F.35 Mew Opportunities

= Global Hawk v’ DD(X)

= F-16 UAE v Deespwater

= F-22 Radar = Joint STARS Follow-on
= [CAP I v" International Electronics
= SBIRS High = International IT

= MP-RTIP = Homeland Security

= Wedgetall

= BAT Pl

= | PD17

u  Polar Tanker
= CVNTE
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Program Management Process

Pre-Contract Phase Contract Performance Phase
= Non-Advocate Review = Risk Management Baseline
® |ndependent Cost Evaluation = Company-wide EVMS

= Corporate Office Review * Program Management

Visibility at All Levels

Northropn Grumman EmploysARigorous Reyiew
antApproval Process
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Integration Report Card

= Litton
— Management integration complete
— Final sector stand-ups complete
— Facilities/cost reductions on track
— Internal systems (2 — 3 years)
= Aerojet
— Management integration complete
= Newport News
— Management integration complete
— Final sector stand-up March 2002
— Cost savings projects underway
— Internal systems (2 - 3 years)

Allintegration Actintiesare Anead ofSchedule
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Northrop Grumman at Mid-Year ‘02

= Newport News “Stood Up” as Northrop
Grumman’s Sixth Sector

— NOC Now Nation’s Largest Shipbuilder with
Greater Than $4 Billion in Revenues

= DD(X) Win—Largest Naval Procurement in
U.S. History

= Deepwater Win—NOC Now a Key Contractor for
Homeland Security

= New Global Hawk Contracts—Worth $300
million
= Signed Agreement to Acquire TRW July 1
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TRW Inteoration Plan

= Complete Sale of Aeronautics
= Separate TRW Automotive at Close of Transaction
= Combine Corporate Offices, Close TRW HQ
= Stand Up Two New NG Sectors
— TRW Systems ($3.5 hillion)
— TRW Space and Electronics (52 billion)
= Complete Stand Up Process Within 120 Days
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Sector Standup

The Sector Is Operating With an Acceptable Level of Financial,
Operational, Legal and Regulatory Risk

Northrop Grumman Corporation Management Philosophy Is Translated
to the Sector's Management Team

Appropriate Level of Visibility Into Sector Financial and Operational
Performance Is Provided to Northrop Grumman Corporate

The Expectation of All Stakeholders (E.G, Shareholders, Customers,
Partners, Employees, Etc.) Are Met

All Identified Optimization Opportunities, Including Synergies, Are
Addressed

Sector Standup Ensures That the Sector Operates and Conducts
Business in Accordance With the Northrop Grumman Business Model |
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NORTHROP GRUMMAN

e
e

Revenue Growth Targets With TRW

35

30

25

20

$ Billions

15

2004E

2001 2002E 2003E
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Behaviors and Actions

= Live the corporate values

= Focus onh operating excellence

Act with speed
= Communicate openly

Collaborate across the company

IDoEru
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Summary

Great Business Portfolio

Disciplined Operating Focus

Strong Management Team

A Great Future!
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Kent Kresa’s introductory remarks leading into his Powerpoint presentation (A Strategic Overview of NOC) to the Space and Electronics business of
TRW, Redondo Beach, CA, September 16, 2002

Thank you, Phil. I hope you enjoyed our corporate video. It certainly makes clear the exciting breadth of our expertise that enables us to contribute so much to our
customer.

Ron and I are delighted to have this chance to meet with you. We look forward to soon being able to officially welcome the Space and Electronics business of
TRW to the New Northrop Grumman Corporation.

We’re excited about having you join us — you bring outstanding capabilities that will make our company more competitive.
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There are two perfect examples of this. The $4.5 billion contract for the polar-orbiting weather satellite system, and the $800 million award for NASA’s next
generation telescope. Congratulations on great work! We look forward to working with you to keep the momentum going.

One thing I believe you’ll like about Northrop Grumman is that you’ll be joining what I call a company of immigrants.

Most of us have come from other companies — and we’re convinced that this diversity of backgrounds accounts for much of our competitive strength. So we value
the heritages of all the great companies we came from.

At the same time, like immigrants to America, we have come to Northrop Grumman to create a new enterprise.
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What matters to us now is the upward climb we are making together — realizing our strategy, leading markets, winning programs.

If you talk to many of our other new arrivals, I think they’ll tell you you’re joining a great company that offers you many opportunities for achieving business
success and realizing your professional dreams.

They’ll also tell you we’re a socially responsible company, setting high standards for business conduct and values.

What I’d like to do now is give you a strategic overview of the company — focusing on how we’re positioned in the defense marketplace; what strategic steps we
took to achieve this positioning; and how we see TRW as helping us build a new Northrop Grumman.

[Start Slide Show]
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NORTHROFP GRUMMAN

DEFINING THE FUTURE

Strategic Overview

TRW - Space & Electronies
September 18, 2002

Kent Kresa

Chairman and Chief Executive Officer
Northrop Grumman Corporation



NORTHROP GRUMMAN

Overview

= Strong Positioning
= Strategy
= TRW Acquisition
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2001 Was a Transforming Year

= Established Northrop Grumman as Top-Tier
Defense Enterprise

= Completed Three Strategic Acquisitions

= Became World's Largest Shipbuilder, a Leading IT Supplier to
the Federal Government and Premier Airborne Radar Provider

= Products Excelling in Operation Enduring Freedom
= Joint Strike Fighter and Other Major Wins

= Key Senior Management Appointments

Right Place at the Right Time
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NORTHROFP GRUMMAN

DIFIRING THE FUTURI

Northrop Grumman Strongoly Positioned

= Growing Defense Outlook

= Purest Defense Play

= Best Positioned Portfolio

= Premier Systems Integrator

= Experienced Management Team

= Strong Acquisition Integration
Track Record

= Solid Financial Performance
= Excellent Prospects for 2002 and Beyond

Focused on Shareholder Value
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NORTHROP GRUMMAN

DIFIRING THE FUTURI

How Our Strategy Has Developed

= Since 1994 We Have Transformed Into a Top
Tier Defense Contractor Emphasizing 21°
Century Warfighting Technologies

= Consistent Focus and Strategy
Throughout Transformation

= Broad-Based Weapons Systems Capability—
Underseato Space—and Cyberspace

= Capabilities Meet Current and Emerging
National Defense Needs, Including
Anti-Terrorism and Homeland Security
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DIFIRING THE FUTURTD

Strategic Framework

Most Likely Scenarios

Peace e ] ‘Ba Major
Keeping Terrorism Resurgent

Power
GLOBAL FORCE PROJECTION/ PRECISIOMN STRIKE

SURVEILLANCE
TARGETING
SURMIVABILITY
INFORMATION WARFARE
HOMELAND SECURITY
MISSILE DEFENSE




NORTHROP GRUMMAN

DIFIRING THE FUTURI

Strategy-Driven Transformation

$5.4B - 1993 ~$18B - 2002E

. Electronic Systems

__ Information Technology
€ Integrated Systems

& Ship Systems

@& Newport News

. Component Technologies
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NORTHROP GRUMMAN

DIFIRING THE FUTURI

Mergers & Acquisitions — Strategy & Yalue Driven

/ 1994 + Grumman Cerporatien (Integraied Systems)
*+ Vought Aireraft (A= roshuctures)

/ 19965 + VWestinghouse Electronic Systems Group [Elealronics)

1997 + Allied - sold Tuck Bodiag)
*  Logicon (Informafion Technalogy)

/1993 + |NRI {Information Technology)

/1999 +  California Microwave (Elecironics)

+ Data Procurement Corporation (InformalionTechnology]
+  Ryan Aeronautical (Infegrated Unmannsd Sysiems)

/ 2000

*  Comptek {Information Technelogy)

*  Sterling (Information Technology)

+  Fyderal Data (Information Technalogy)
*+  Navia (Elzcironics)

+  ferostructures = sold

/ 2001 + Litton Industries (Electronics, Information Technology, Ships)
+  Newport News (Ships)
* EIS of Aerojet (Electronics)

Oopp gkl 32 Ner bry Ceumvren Copaslon 7]



Proven MaA Track Record

= 15 Acquisitions Integrated Since 1994
= Revenue Growth From $5 Billion to ~$18 Billion (2002 Estimated)

= Sold Under-Performing and Non-Core Businesses

" Cross Company, Multi-Disciplined Integration Team

* Well Honed, Full Spectrum Integrated Process

= Rapid Decision-Making and Integration Implementation

= Surpassed Cost Savings, Synergy and Debt Reduction Targets

Focus First on Strategic Vision then Value
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DIFIRING THE FUTURTD

Precise Alighment With Customer Requirements

rumman 21 Century Northrop Grumman o

Jetencies Defense Needs - Programs
= Large-Scale Integrated Aircraft Carriers, Aftack Subs,
Systems GLOBAL FORCE PROJECTION B-2, FIA-18, F-35, Destrovers,

= Design and Manufacture of /PRECISION STRIKE i e

Sophisticated Electronic
Sensor Systems

JSTARS, E-2C Surveillance
SURVEILLANCE Aircraft, AVWACS, Global Hawk

F-22, F-35, F-16, Langbow, B-1B,

= Naval Shipbuilding & TARGETING

Propulsion Systems Air Defense Radars, Litening
= Alr Vehicle Design / SHRKCASIETY e T
ar an 1 z

Systems Integration INFORMATION WARFARE ,
= Stealth Technology =gl '“‘r:flﬂe“;;~ 'T“'““”"
retection, Information Assurangsa,
» Information Operations HOMELAND'SECURITY Deepwater
= Navigation & Guidance MISSILE DEFENSE SBIRS Low, SBIRS High,
Systems Integrated ISR
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The Northrop Grumman Value Equation

Top Line Revenue Growth Asset Management

= $20-$20.5 Billion in 2003 = Facilities Consolidation
= Approximately 10% Top-line CAGR = Working Capital Focus

= Well Positioned in Growing

Defense Areas
Economic Earnings Operating Cash Flow
= 2003 $8.15 - $8.65 = 03 ~ $1.0 B Prior to

= 2004 Double Digit Growth Tax Payment
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NORTHROP GRUMMAN

DIFIRING THE FUTURI

2002 Agreement to Acquire TRW Inec.

= Adds Critical Space Node to Our Robust
Platforms on the Ground, at Sea, and in the Air

= Qur Space & IT Businesses Enhance NOC's
Position Among Fastest Growing Areas of
Defense Budget

= (Creates Nation’s 2nd-Largest Defense
Contractor with Strong Systems Capabilities

= $26-$27 Billion in 2003 revenues;
$29-$30 Billion in 2004
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123,000 Employees

= Among Top Three Contractors in
Space & Missile Defense

= Largest Information Technology
Provider to the Federal Government

= Most Diversified and Well-Balanced
Portfolio in Our Industry

= Capable of Executing System-of-
Systems Network Centric Warfare
Across All Platforms & Services
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NORTHROP GRUMMAN

DIFIRING THE FUTURI

With TRW's Space and Electronics Operations, A
Broader Set of Capabhilities to Serve Our Customers

= Space Systems for Communications, Science and Surveillance

= Great Strength in Communications From Space to the Land
Battlefield to Local Emergency Command Centers
= Missile Defense - Including:
— Wide Range of Laser Weapons
— Space-Based Warning Systems
= Major New Role With Customers:
— Missile Defence Agency
— U.S. Army
— Other Nondefense Civil and Federal Agencies
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DIFIRING THE FUTURTD

Precise Alighment With Customer Requirements

FUmman 217 Century Nunhmﬁgﬁ.{ummﬁ#—_—

petencies Defense Neads _____..-—'-P'Faq'rams

= Large-Secalo Intograted Aircraft Carriers, Aftack Subs,
Systems GLOBAL FORCE PROJECTION B-2, FIA-18, F-33, Destroyers,

= Design and Manufacture of /PRECISION STRIKE Amphikious Assault Ships

Sophisticated Electronic JSTARS. E-2C Survelllance
Sensot Systems SURVEILLANCE Aircraft, AVIACS, Global Hawk
= MNaval Shipbuilding &
Propulsion Systems

= Aijr Vehicle Design /
Systems Integration

= Stealth Technalogy
= [nformation Operations

= MNavigation & Buidance HOMELAND SECURITY
Systems

F-22, F-35, F-16, Langbow, B-1B,
Air Defense Radars, Litening

Electronic YWarfare Aircraft,
Radar and IR Jamming Systems

TARGETING

SURNIVABILITY

INFORMATION WARFARE

Intelligence, Infrastructure
Protection, Information Assurande,
Deepwater

MISSILE DEFENSE SBIRS Low, SEIRS High,

= Satellites Systems Integrated ISR

= Llasers * TRW Contributes
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Glohal Leader in Hext Generation Combat Environment




The Northrop Grumman Value Equation With TRW

Top Line Revenue Growth Asset Management

= $26-$27 Billion in 2003 = Facilities Consolidation
= Approximately 10% Top-line CAGR  * Working Capital Focus
= Well Positioned in Growing

HefaseAteds Operating Cash Flow
Economic Earnings = '03 ~ $1.25 Billion
= 2003 $7.75 - $8.30 Prior to Tax Payment
= 2004 Double Digit Growth = Next Several Years
Averaging Over $2 Billion
Per Year

Managet for Shareholder Value Growth
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Summary

= Right Place, Right Time,
Right Capabilities

= Northrop Grumman Very Well Positioned
in Growth Segments of Defense Market

= TRW Rounds Out Portfolio and Benefits
Customer, Employees and Shareholders

= Managed for Shareholder Value Growth

Program Performance is Key to Future Success
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NORTHROP GRUMMAN

IFIRING THE FUTUND

Next Steps

= Regulatory Clearances
= Shareholder Approvals

= Day One Events

= |ntegration Process
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Ron Sugar’s introductory remarks leading into his Powerpoint presentation (an Operations Overview of NOC) to the Space and Electronics business of
TRW, Redondo Beach, CA, September 16, 2002

*  Thank you, Kent. Great to be here with leaders of TRW Space and Electronics.
*  We look forward to your joining the NOC team.
* AsIsaw while at TRW, you have tremendous expertise. We’ll have many successes together.

+ Tadd my congratulations on your terrific weather satellite and NASA telescope contracts. Excellent work!

89



I’'m one of the immigrants Ken spoke about — since I came to NOC with the Litton acquisition.

At first, I had questions about the acquisition. But became persuaded that NOC has the industry’s best strategic plan — and offers unparalleled
opportunities.

I think you’ll share my enthusiasm for NOC'’s strategies — and find the company a great place to work.

Most of us from Litton impressed by effectiveness of NOC integration process. Expect you’ll agree, as your business becomes a NOC operation. More
on integration later.

Many similarities between cultures of our companies.
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*  We’re government contractors with many of the same customers. We’re not only competitors, but teammates — a unique aspect of our industry.
*  Both companies driven by technology and innovation. Expect to be best at whatever we do.
» Finally, we respect and value people as main ingredient in our success.

*  You’ve come to an exciting company with very strong operations. I’ll give you a brief introduction to these operations. Let me start with some
outstanding recent successes.

[START SLIDE SHOW]
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NORTHROFP GRUMMAN

Operations Overview

President and Chief Operating Officer




Operations Overview
= Business Portfolio
= QOperating Priorities

= Management Team

= 2002 Highlights

= Expected Behaviors
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Horthrop Grumman Business Portfolio

2002E Revenues ~ $18B
By Sector By Customer
Component , U.s. Int'l :
Newport N one Tech::ilﬂ'ﬂi“ Elecimr;i:q?ysiems !:2:.»: Tﬁm on;hm I ';;‘:g'

Ship J
Systems
10% Other Gov't
Integrated :
; are Infarmation An'r:.;r Air Force
ystems [k
7% Technology 17%
4%
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2 Integrated Systems
@ Information Technology
@ Electranic Systems

= 00,000 Worldwite Employees

@ Component Technologies
@ Ship Systems
@ Hewport Hews

=44 Stares

* Airginia

o Raryland

o California
= Florida
+ Hew Yok

HMineis
Mass,
Texas
Missounl
Colorylo
Ohiko

* Lovisiana

Chel States

= Mississippi

H. Carolina
Connacticut

26,000
11,200
11,000

6,400

Maior Emplover - State

14,000
370
2,550

2200
1,940
1,904
D60
870
B0
830
200

United Kingdom

Jagan
Malaysia

g
g
=

It national Lacations el mde:

Singapore
Norway
China
Taiwan
Brazil
Canada

= 75 International Bffices
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NORTHROP GRUMMAN

e
e

Going Forward: Execute and Integrate
Revenue Growth Targets

25

20

15 1

$ Billions

2004E

2001 2002E 2003E

EES BIT OIS OShips OCT]
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information Integrate Ship Systems/ Component

Technofogy . me Mewport News Technoiogies
+ F-18 + DoD + F-18 + CUN + Telecom
+ F22 + Intelligence + F.35 + S5N » Computers
+ F-35 Agencles + JointSTARS  + DDG + Industrial
+ BAT - NSA « E2C +« LHD
+ LAIRCM — MRQ Hawkeye +« LFD
+ SBIRSHighlLow 4+ CiyiljFederal + B2 + TAKIR
+ Avionics + State | Local + Global Hawk s Polar Tankers
. Euroﬂ;htar + Commercial + EAGB/ + DD{X)
+ Surveillance [cAPN

Fiadians + Deepwater
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NORTHROP GRUMMAN

e
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2002 Operating Priorities

= Excellent program performance
= Key program wins

= Cash

= Cost and revenue synergies

Execute and/integrate...
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OFFICE OF THE CHAIRMAN

Kent Kresa
CHERMWEH PHD CEQ

Ron Sugar
FRESIDEHT AHD GO0

SD{ OPERATING SECTORS AND FRESIDENTS

Electronie Information Ivtegrat ed Hewpaort Ship Component
Systems Technology Systems News Systems Technelagics

4

Bob lorizzo Hesb Anderson Scott Seymour Tom Schievelbein Phil Dur Frank Brandenberg
PREGID ENT FRESIDENT PRE GIE ENT PEESIDENT PRESIDENT PRESIDENT

b W)
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2002 Sector Operating Priorities

= Electronic Systems

— Transition to production

= [nformation Technology
— Leverage scale
= |ntegrated Systems

— Ramp up F-35 and Global Hawk
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= Component Technologies

— Position for market rebound

= Ship Systems
— Integrate Gulf shipyards

= Newport News

— Manage expanded workload
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NORTHROP GRUMMAN

e
e

Program Priorities for 2002

= F.35 Mew Opportunities

= Global Hawk v’ DD(X)

= F-16 UAE v Deepwater

= F-22 Radar = Joint STARS Follow-on
= |[CAPII v" International Elzctronies
= SBIRS High = International IT

= MP-RTIP = Homeland Security

= Wedgetall

= BAT Pl

= | PD17

w  Polar Tanker
= CVNTE
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Program Management Process

Pre-Contract Phase Contract Performance Phase
= Non-Advocate Review = Risk Management Baseline
® |ndependent Cost Evaluation = Company-wide EVMS

= Corporate Office Review * Program Management

Visibility at All Levels

Northropn Grumman EmploysARigorous Reyiew
antApproval Process
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Integration Report Card

= Litton
— Management integration complete
— Final sector stand-ups complete
— Facilities/cost reductions on track
— Internal systems (2 — 3 years)
= Aerojet
— Management integration complete
= Newport News
— Management integration complete
— Final sector stand-up March 2002
— Cost savings projects underway
— Internal systems (2 - 3 years)

Allintegration Actintiesare AneadofSchedule
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Northrop Grumman at Mid-Year ‘02

= Newport News “Stood Up” as Northrop
Grumman’s Sixth Sector

— NOC Now Nation’s Largest Shipbuilder with
Greater Than $4 Billion in Revenues

= DD(X) Win—Largest Naval Procurement in
U.S. History

= Deepwater Win—NOC Now a Key Contractor for
Homeland Security

= New Global Hawk Contracts—Worth $300
million
= Signed Agreement to Acquire TRW July 1
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TRW Inteoration Plan

= Complete Sale of Aeronautics
= Separate TRW Automotive at Close of Transaction
= Combine Corporate Offices, Close TRW HQ
= Stand Up Two New NG Sectors
— TRW Systems ($3.5 hillion)
— TRW Space and Electronics (52 billion)
= Complete Stand Up Process Within 120 Days
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Sector Standup

The Sector Is Operating With an Acceptable Level of Financial,
Operational, Legal and Regulatory Risk

Northrop Grumman Corporation Management Philosophy Is Translated
to the Sector's Management Team

Appropriate Level of Visibility Into Sector Financial and Operational
Performance Is Provided to Northrop Grumman Corporate

The Expectation of All Stakeholders (E.G, Shareholders, Customers,
Partners, Employees, Etc.) Are Met

All Identified Optimization Opportunities, Including Synergies, Are
Addressed

Sector Standup Ensures That the Sector Operates and Conducts
Business in Accordance With the Northrop Grumman Business Model |
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NORTHROP GRUMMAN
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Revenue Growth Targets With TRW

35

30

25

20

$ Billions

15

2004E

2001 2002E 2003E
[BES mmT OIs Oships OCT OTRW]
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Behaviors and Actions

= Live the corporate values

= Focus onh operating excellence

Act with speed
= Communicate openly

Collaborate across the company
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Summary

Great Business Portfolio

Disciplined Operating Focus

Strong Management Team

A Great Future!
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