As filed with the Securities and Exchange Commission on November 20, 2001

Registration No. 333-61506

SECURITIES AND EXCHANGE COMMISSION
wWashington, D.C. 20549

Amendment No. 7

to
FORM S-4
REGISTRATION STATEMENT UNDER
THE SECURITIES ACT OF 1933

NORTHROP GRUMMAN CORPORATION
(Exact name of registrant as specified in its charter)

Delaware 3812 95-4840775
(State or other jurisdiction of (Primary Standard Industrial (I.R.S. Employer Identification No.)
incorporation or organization) Classification Code Number)

1840 Century Park East
Los Angeles, California 90067
(310) 553-6262
(Address, including zip code, and telephone number, including area code, of
registrant's principal executive offices)

John H. Mullan
Corporate Vice President and Secretary
1840 Century Park East
Los Angeles, California 90067
(310) 553-6262
(Name, address, including zip code, and telephone number, including area code,
of agent for service)

Copies to:
Stephen Fraidin
Fried, Frank, Harris, Shriver & Jacobson
One New York Plaza
New York, New York 10004
(212) 859-8000

Approximate date of commencement of proposed sale of the securities to the
public: As soon as practicable after this registration statement becomes
effective and upon completion of the transactions described in the enclosed
prospectus.

If the securities being registered on this form are being offered in
connection with the formation of a holding company and there is compliance
with General Instruction G, check the following box. [_]

If this form is filed to register additional securities for an offering
pursuant to Rule 462(b) under the Securities Act, check the following box and
list the Securities Act registration statement number of the earlier effective
registration statement for the same offering. [_]

If this form is a post-effective amendment filed pursuant to Rule 462(d)
under the Securities Act, check the following box and list the Securities Act
registration statement number of the earlier effective registration statement
for the same offering. [_]

The registrant hereby amends this Registration Statement on such date or
dates as may be necessary to delay its effective date until the registrant



shall file a further amendment which specifically states that this
Registration Statement shall thereafter become effective in accordance with
Section 8(a) of the Securities Act of 1933, or until this Registration
Statement shall become effective on such date as the Commission, acting
pursuant to said Section 8(a), may determine.



++++++
+The information in this prospectus may change. We may not complete the
+exchange offer and issue these securities until the registration statement
+filed with the Securities and Exchange Commission is effective. This
+prospectus is not an offer to sell these securities and it is not soliciting
+an offer to buy these securities in any state where the offer is not
+permitted.
+4++++++++
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Amended and Restated
Offer to Exchange Each Outstanding Share of Common Stock
(Including Associated Preferred Stock Purchase Rights)
of
NEWPORT NEWS SHIPBUILDING INC.
for
Shares of Common Stock
of
NORTHROP GRUMMAN CORPORATION
Valued at $67.50
or
$67.50 Net to the Seller in Cash

subject, in each case, to the election and proration procedures and limitations
described in this prospectus and the related letter of election and transmittal

Our offer and your withdrawal rights will expire at 12:00 midnight, New York
City time, on November 29, 2001 unless extended. Shares tendered pursuant to
our offer may be withdrawn at any time prior to the expiration of our offer,
but not during any subsequent offering period.

Oon November 7, 2001, we and Purchaser Corp. I, our wholly owned subsidiary,
entered into an Agreement and Plan of Merger with Newport News Shipbuilding
Inc., a Delaware corporation, to acquire all of the outstanding shares of
Newport News' common stock. The Newport News' board of directors unanimously
approved the merger agreement, determined that the merger agreement and the
transactions contemplated thereby are fair to, and in the best interests of,
Newport News stockholders and recommended that Newport News stockholders accept
the offer and tender their shares pursuant to the offer. Through Purchaser
Corp. I we are offering, upon the terms and subject to the conditions set forth
in this prospectus and in the related letter of election and transmittal, to
issue shares of Northrop Grumman common stock, par value $1.00 per share,
designed to provide a value of $67.50 per share, or to pay $67.50 in cash, for
each of the outstanding shares of common stock, par value $0.01 per share, of
Newport News Shipbuilding Inc., including the associated Series A participating
cumulative preferred stock purchase rights issued pursuant to the Newport News
rights agreement, that is validly tendered and not withdrawn. Each Newport News
stockholder will be able to elect to receive cash for all of his or her Newport
News shares or Northrop Grumman shares for all of his or her Newport News
shares subject, in each case, to the election and proration procedures and
limitations described in this prospectus and the related letter of election and
transmittal.

The number of shares and the amount of cash to be received with respect to
each share of Newport News common stock in our offer will be determined by
dividing $67.50 by the average of the closing prices for a share of our common
stock on the New York Stock Exchange over the 5-day trading period ending on
the trading day immediately preceding the second full trading day before the
expiration of our offer. However, in no event will the exchange ratio be more
than 0.84375 ($67.50/$80.00) or less than 0.675 ($67.50/%$100.00). The average
trading price cannot be determined with certainty at this time. If completed,
our offer will be followed by a merger in which any remaining holders of
Newport News common stock will have the same election right as provided in our
offer with respect to the amount and forms of consideration remaining after our
offer, subject to the proration procedures and other limitations of our offer.
On November 9, 2001, the closing price for our shares was $97.60.

Our obligation to exchange Northrop Grumman common stock and cash for Newport
News common stock is subject to the conditions listed under "Our Offer--
Conditions to Our Offer."

Northrop Grumman's common stock is listed on the New York Stock Exchange
under the symbol "NOC" and Newport News' common stock is listed on the New York
Stock Exchange under the symbol "NNS."

See "Risk Factors" beginning on page 21 for a discussion of various factors
that you should consider about our offer.

We are not asking you for a proxy and you are not requested to send us a
proxy. Any solicitation of proxies will be made pursuant only to separate proxy



solicitation materials complying with the requirements of Section 14(a) of the
Securities Exchange Act of 1934.

Neither the Securities and Exchange Commission nor any state securities
commission has approved or disapproved of these securities or passed upon the
adequacy or accuracy of this prospectus. Any representation to the contrary is
a criminal offense.

The Dealer Manager for Our Offer Is

Salomon Smith Barney

The date of this prospectus is November 20, 2001
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This prospectus incorporates important business and financial information
about Northrop Grumman, Litton Industries, Inc. and Newport News from documents
filed with the SEC that have not been included in or delivered with this
prospectus.

This information is available on the SEC's website at http://www.sec.gov and
from other sources. See "Where You Can Find More Information" on page 6.

You may also request copies of these documents from us, without charge, upon
written or oral request to our information agent, D. F. King & Co., Inc., 77
Water Street, New York, New York 10005, toll-free at 1-800-758-5378.

In order to receive timely delivery of the documents, you must make your
requests no later than November 21, 2001 (five business days before the
scheduled expiration date of our offer).
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QUESTIONS AND ANSWERS ABOUT THE PROPOSED ACQUISITION
What are Northrop Grumman and Newport News proposing?

Northrop Grumman proposes to acquire all the outstanding shares of Newport
News common stock. We have entered into a merger agreement with Newport
News pursuant to which we are offering, through Purchaser Corp. I, our
wholly owned subsidiary, to exchange shares of our common stock or cash, or
a combination of both, for each outstanding share of Newport News common
stock. After the offer is completed, subject to approval by the
stockholders of Newport News if necessary, Newport News will merge with
Purchaser Corp. I. As a result of our offer and the merger, Newport News
will become a wholly owned subsidiary of Northrop Grumman.

Does Newport News support your offer and the merger?

Yes. Newport News' board of directors has determined that the merger
agreement and the transactions contemplated thereby, including our offer
and the merger, taken together, are advisable and fair to, and in the best
interests of, Newport News stockholders and unanimously recommends that
Newport News stockholders accept our offer and tender their shares in our
offer. Newport News' board of directors has approved the merger agreement
and the transactions contemplated thereby. Information about the
recommendation of Newport News' board of directors is more fully described
in Newport News' amended Solicitation/Recommendation Statement on Schedule
14D-9/A, which is being mailed to Newport News stockholders together with
this prospectus.

: What will I receive in exchange for my shares?

Each Newport News stockholder will have the opportunity to elect to receive,
for those shares of Newport News common stock he or she owns, either

$67.50 in cash, without interest, per Newport News share; or

a number of shares of Northrop Grumman common stock (the "exchange
ratio") designed to provide a value of $67.50 per Newport News share,

subject, in each case, to the election and proration procedures and
limitations described more fully in "Our Offer" on page 42.

We will determine the exact exchange ratio by dividing $67.50 by the average
of the closing sale prices for a share of Northrop Grumman common stock on
the New York Stock Exchange as reported in The Wall Street Journal over the
5-day trading period ending on the trading day immediately preceding the
second full trading day before our offer expires (the "Northrop Grumman
Stock Value"). However, in no event will the exchange ratio be more than
0.84375 ($67.50/$80.00) or less than 0.675 ($67.50/$100.00). We will issue a
press release before 9:00 A.M., New York City time, on the second full
trading day before our offer expires, announcing the exchange ratio and the
Northrop Grumman Stock Value.

We will issue 16,636,885 shares of our common stock (the "Northrop Grumman
Available Shares") in our offer and the merger. The portion of these shares
available in our offer will equal the number of Northrop Grumman Available
Shares times the percentage of outstanding Newport News shares tendered in
our offer. All Northrop Grumman Available Shares not exchanged in our offer
will be issued in the merger.

We will pay $892,026,990 in cash for Newport News shares in our offer and
the merger (the "Base Cash Amount"), which amount will be (1) decreased by
up to $195,000,000 to the extent indebtedness is repaid to Newport News with
Newport News shares, as contemplated in the merger agreement, (2) subject to
the adjustments discussed below, (3) increased by $67.50 for each additional
outstanding Newport News share



due to option exercises, and (4) increased for fractional shares (the
"Adjusted Cash Amount"). The adjustments to the Base Cash Amount referred to
in point (2) above are as follows:

If the Northrop Grumman Stock Value is less than $90.00 but equal to or
greater than $80.00, we will increase the aggregate amount of cash available
for our offer and the merger by the product of (a) the excess of $90.00 over
the Northrop Grumman Stock Value and (b) the number of Northrop Grumman
Available Shares.

If the Northrop Grumman Stock Value is less than $80.00, we will increase
the aggregate amount of cash available for our offer and the merger by
$166, 368, 850.

If the Northrop Grumman Stock Value is greater than $90.00 but less than or
equal to $100.00, we will reduce the aggregate amount of cash available for
our offer and the merger by the product of (a) the excess of the Northrop
Grumman Stock Value over $90.00 and (b) the number of Northrop Grumman
Available Shares.

If the Northrop Grumman Stock Value is greater than $100.00, we will reduce
the aggregate amount of cash available for our offer and the merger by
$166, 368,850,

The amount of cash available in our offer (the "Offer Cash Amount") will
equal the Adjusted Cash Amount multiplied by the percentage of outstanding
Newport News shares tendered in our offer.

Because of the manner in which the exchange ratio is calculated, Newport
News stockholders who receive solely Northrop Grumman common stock or a
combination of Northrop Grumman common stock and cash in our offer or the
merger will receive $67.50 per Newport News share of value (based on the
Northrop Grumman Stock Value) if the Northrop Grumman Stock Value is between
$80.00 and $100.00, will receive less than $67.50 per Newport News share of
value if the Northrop Grumman Stock Value is less than $80.00 and will
receive more than $67.50 per Newport News share of value if the Northrop
Grumman Stock Value is more than $100.00.

To the extent the demand for either the cash or the stock component of our
offer exceeds the aggregate amount of cash or stock in our offer, we will
prorate the total cash or stock, as the case may be, proportionally among
the stockholders who elect that component. Stockholders who do not make an
election will be allocated whatever component is remaining (or a
proportionate share of each component if neither is oversubscribed), after
taking into account the preferences of the tendering stockholders who make
elections. We describe our procedures for prorating cash and common stock
under the caption "Our Offer--Consideration to Be Paid--Consequences of
Over- and Under-Election."

You will not receive any fractional Northrop Grumman shares. Instead, you
will receive cash in an amount equal to the Northrop Grumman Stock Value of
the fractional Northrop Grumman shares you would otherwise have been
entitled to receive.

Q: How can I find the final exchange ratio?

A: Before our offer expires, we will issue a press release announcing the
exchange ratio and file the press release with the SEC. We will issue the
press release before 9:00 A.M., New York City time, on the second full
trading day before our offer closes, announcing the final exchange ratio and
the average closing price of the Northrop Grumman shares over the 5-day
trading period ending on the trading day immediately preceding the second
full trading day before the expiration of our offer. Based on the scheduled
expiration of our offer at 12:00 Midnight on November 29, 2001, November 20,
2001 would be the first day and November 27, 2001 would be the last day of
the 5-day trading period and we would issue our press release before 9:00
a.m. on November 28, 2001. For more information, see "Our Offer--
Consideration to Be Paid."

The following is a table showing the hypothetical Northrop Grumman Stock Value
along with the respective exchange ratios.

Hypothetical Northrop Grumman Stock Value

$75.00 $80.00 $85.00 $90.00 $95.00 $100.00 $105.00
Exchange Ratio .84375 .84375 .791176 .75 .7105263 .675 .675






Q: How do I participate in your offer?
A: To tender your shares, you should do the following:

if you hold shares in your own name, complete and sign the enclosed
letter of election and transmittal and return it with your share
certificates to Mellon Investor Services LLC, the exchange agent for our
offer, at the appropriate address specified on the back cover page of
this prospectus before the expiration date of our offer; or

if you hold your shares in "street name" through a broker, instruct your
broker to tender your shares before the expiration date of our offer.

Q: Am I required to make an election?

A: No. If you do not make an election, you will still receive payment for your
Newport News shares. However, if you have a preference for receiving either
Northrop Grumman shares or cash and do not make an election, we will not
take your preference into account and you will be allocated whatever
component is remaining (or a proportionate share of each component if
neither is oversubscribed) after taking into account the preferences of
other tendering stockholders.

Q: What happens if I do not tender my Newport News shares in your offer?

A: Assuming that we completed our offer and have accepted the shares tendered
in our offer, under the terms of the merger agreement, we will exchange a
combination of cash and newly issued Northrop Grumman common stock for all
Newport News shares outstanding at the time we complete the merger.

Each Newport News stockholder may make for the Newport News shares exchanged
by him or her pursuant to the merger, either an election for $67.50 in cash,
without interest, or for a number of shares of Northrop Grumman common stock
equal to the exchange ratio, subject, in each case, to the election and
proration procedures and limitations described below under "Our Offer--
Consideration to be Paid in Our Offer" on page 42. The exchange ratio for
the offer consideration and the merger consideration will be the same,
regardless of the Northrop Grumman stock price at the time of completion of
the merger.

Q: Will T continue to receive dividends and have voting rights with respect to
Newport News shares that I tender to you?

A: Yes. Until we accept your Newport News shares for exchange at the completion
of our offer, you will be entitled to receive any dividends paid on your
tendered Newport News shares and you will continue to have the right to vote
your tendered Newport News shares. Once we complete our offer and exchange
all Newport News shares tendered by you in our offer and not properly
withdrawn, you will have all dividend and voting rights of a Northrop
Grumman stockholder to the extent you acquire Northrop Grumman stock in our
offer.

Q: When and how can I withdraw tendered shares?

A: Your tender of Newport News shares pursuant to our offer is irrevocable,
except that Newport News shares tendered pursuant to our offer may be
withdrawn at any time prior to the expiration date, and after the expiration
date, unless we have previously accepted them pursuant to our offer. Your
withdrawal will be effective only if the exchange agent receives a written
notice of withdrawal at one of its addresses on the back cover of this
prospectus. The written notice must contain your name, address, social
security number, the number of Newport News shares to be withdrawn and the
certificate number or numbers for these shares and the name of the
registered holder of the shares, if different from the person who tendered
the shares. All signatures on the notice of withdrawal must be guaranteed by
a financial institution in accordance with the procedures set forth in this
prospectus under "Our Offer--Withdrawal Rights" on page 48.
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:How are you funding the cash portion of your offer?

: As described more fully under "Our Offer--Source and Amount of Funds" on
page 61, we expect to fund the cash portion of our offer from working
capital and currently available lines of credit.

:How long will it take to complete your offer?

: We hope to complete our offer in November 2001. We expect to complete the
merger without a stockholder vote shortly after we complete our offer if we
acquire 90% of the outstanding Newport News shares in our offer. If less
than 90% of the outstanding shares are tendered in our offer, then the
merger will require Newport News stockholder approval at a special meeting.
If a special meeting is required, the merger will not close until the first
guarter of 2002.

Is Northrop Grumman's financial condition relevant to my decision to tender
my shares in your offer?

: Yes. Since shares of Newport News common stock accepted in our offer may be
exchanged in part for shares of Northrop Grumman common stock, you should
consider our financial condition before you decide to tender shares in our
offer. In considering Northrop Grumman's financial condition, you should
review carefully the information in this prospectus and the documents
incorporated by reference in this prospectus because they contain detailed
business, financial and other information about us.

: What are the conditions to your offer?
our offer is subject to several conditions, including:

the tender of enough shares of Newport News so that, after the
completion of our offer, we own a majority of Newport News shares on a
fully diluted basis;

the shares of Northrop Grumman stock to be issued in our offer and the
merger having been accepted for listing on the New York Stock Exchange;
and

the registration statement of which this prospectus is a part having
been declared effective by the SEC and is not subject to any stop order.

These conditions and other conditions to our offer are discussed in this
prospectus under "Our Offer--Conditions to Our Offer."

: Will I be taxed on the Northrop Grumman shares and cash that I receive?

In general, if you receive only Northrop Grumman shares in our offer and the
merger you will not be taxed on the receipt of those shares. If you receive
a combination of Northrop Grumman shares and cash or solely cash you will be
taxed on the cash received up to the amount of gain, if any, you realize on
the exchange (that is the excess, if any, of value of the consideration you
receive over the tax basis of the Newport News shares you exchange for that
consideration). If you realize a loss on the Newport News shares you
exchange, you will not be able to recognize that loss. Special rules apply
with respect to cash received in lieu of fractional shares. This treatment
assumes that our offer and the merger will be treated as a single integrated
transaction that constitutes a "reorganization" for federal income tax
purposes. Our counsel, Fried, Frank, Harris, Shriver & Jacobson, has
provided an opinion to that effect, based on certain assumptions and
representations. At the time of the merger we will seek to have Fried,
Frank, Harris Shriver & Jacobson confirm its opinion based on the facts
existing at that time. If that opinion cannot be obtained, the merger will
be restructured as a merger of Purchaser Corp. I into Newport News. If the
merger is restructured, your exchange of Newport News shares for Northrop
Grumman shares and/or cash pursuant to our offer or the merger will be a
fully taxable transaction. For more information, see "Our Offer--Material
U.S. Federal Income Tax Consequences of Our Offer and the Merger" on page
52.



: What happens if you increase the consideration to be paid in your offer
after I have already tendered my shares?

: All Newport News stockholders will receive the highest consideration paid to
any stockholder in our offer. Accordingly, if we were to increase the
consideration to be paid in our offer after you have already tendered your
shares, you would receive that increased consideration upon the completion
of our offer.

Do the statements on the cover page regarding the possibility that the
information in this prospectus may be changed and the registration statement
filed with the SEC not yet being effective mean that your offer has not
commenced?

No. Completion of this prospectus and effectiveness of the registration
statement are not necessary for our offer to commence. The SEC recently
changed its rules to permit exchange offers to begin before the related
registration statement has become effective. We are taking advantage of the
rule changes with the goal of combining Northrop Grumman and Newport News
faster than similar combinations could previously have been accomplished. We
cannot, however, accept for exchange any shares tendered in our offer until
the registration statement is declared effective by the SEC and the other
conditions to our offer have been satisfied or, where permissible, waived.
Our offer commences when we mail this prospectus and the related letter of
election and transmittal to Newport News stockholders.

: Where can I find out more information about Northrop Grumman and Newport
News?

: You can find out information about Northrop Grumman and Newport News from
various sources described under "Where You Can Find More Information" on
page 6.

: Whom can I call with questions about the offer?

: You can contact our information agent, D. F. King & Co., Inc., toll free at
1-800-758-5378 if you have questions about our offer, the procedures for
tendering your shares or the exchange ratio and concomitant share
allocation.



WHERE YOU CAN FIND MORE INFORMATION

Northrop Grumman and Newport News file annual, quarterly and special
reports, proxy statements and other information with the Securities and
Exchange Commission. You may read and copy this information at the following
locations of the SEC:

Public Reference Room North East Regional Office Midwest Regional Office
450 Fifth Street, N.W. 233 Broadway 500 West Madison Street
Room 1024 13th Floor Suite 1400
washington, D.C. 20549 New York, New York 10279 Chicago, Illinois 60661

You may obtain information on the operation of the Public Reference Rooms by
calling the SEC at 1-800-SEC-0330. You may also obtain copies of this
information by mail from the Public Reference Section of the SEC, 450 Fifth
Street, N.W., Room 1024, Washington, D.C. 10549, at prescribed rates.

The SEC also maintains an Internet world wide web site that contains
reports, proxy statements and other information about issuers like Northrop
Grumman and Newport News who file electronically with the SEC. The address of
that site is http://www.sec.gov.

We filed a registration statement on Form S-4 with the SEC under the
Securities Act of 1933 to register the Northrop Grumman common stock to be
issued in our offer and the merger. This prospectus is a part of that
registration statement. As allowed by SEC rules, this prospectus does not
contain all the information you can find in the registration statement or the
exhibits to the registration statement. In addition, on May 23, 2001 we also
filed with the SEC a statement on Schedule TO pursuant to Rule 14d-3 under the
Exchange Act to furnish various information about our offer. You may obtain
copies of the Form S-4 and the Schedule TO, and any amendments to those
documents, in the manner described above.

The SEC allows us to "incorporate by reference" information into this
prospectus, which means that we can disclose important information to you by
referring you to another document filed separately with the SEC. The
information incorporated by reference is deemed to be part of this prospectus,
except for any information superseded by information contained directly in this
prospectus.

This prospectus incorporates by reference the documents listed below that
Northrop Grumman, Litton Industries Inc. and Newport News have previously filed
with the SEC. These documents contain important information about Northrop
Grumman and Newport News and their 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/A, for the fiscal year ended December 31,
2000, as filed on March 8, 2001;

Quarterly Reports on Form 10-Q for the period ended March 31, 2001, as
filed on May 10, 2001, for the period ended June 30, 2001, as filed on
August 9, 2001 and for the period ended September 30, 2001, as filed on
November 5, 2001;

Proxy Statement for the Annual Meeting of Stockholders held on May 16,
2001, as filed on April 13, 2001;

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
October 10, 2001;

Current Report on Form 8-K, as filed on April 17, 2001, and as amended
on Form 8-K/A, as filed on June 14, 2001; and
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Tender Offer Statement on Schedule TO, as filed on May 23, 2001, and as
amended on May 24, 2001, June 15, 2001, June 19, 2001, June 21, 2001,
July 6, 2001, July 20, 2001, August 3, 2001, August 10, 2001, August 17,
2001, August 21, 2001, August 31, 2001, September 14, 2001, September
21, 2001, September 28, 2001, October 5, 2001, October 9, 2001, October
9, 2001, October 12, 2001, and October 19, 2001, October 24, 2001,
October 26, 2001, and November 5, 2001, November 7, 2001, and November
8, 2001, and as it may be amended from time to time.

The following documents filed by Litton with the SEC are incorporated by
reference:

Annual Report on Form 10-K for the fiscal year ended July 31, 2000, as
filed on October 11, 2000; and

Quarterly Report on Form 10-Q for the period ended January 31, 2001, as
filed on March 6, 2001.

The following documents filed by Newport News with the SEC are incorporated
by reference:

Annual Report on Form 10-K for the fiscal year ended December 31, 2000,
as filed on March 26, 2001;

Quarterly Reports on Form 10-Q for the period ended March 18, 2001, as
filed on April 27, 2001, for the period ended June 17, 2001, as filed on
July 19, 2001 and for the period ended September 16, 2001 as filed on
October 25, 2001;

The description of Newport News' common stock set forth in Newport News'
registration statement on Form 10 filed by Newport News pursuant to
Section 12 of the Exchange Act, including any amendment or report filed
for purposes of updating the description as filed on October 30, 1996;
and

Current Reports on Form 8-K, as filed on April 25, 2001 and November 8,
2001.

All documents filed by Northrop Grumman or Newport News pursuant to Section
13(a), 13(c), 14 or 15(d) of the Exchange Act from the date of this prospectus
to the date that shares are accepted for exchange pursuant to our offer (or the
date that our offer is terminated) shall also be deemed to be incorporated in
this prospectus by reference.

Documents incorporated by reference are available from us without charge
upon request to our information agent, D. F. King & Co., Inc., 77 Water Street,
New York, New York 10005, toll-free at 1-800-758-5378. In order to ensure
timely delivery, any request should be submitted no later than November 21,
2001 (five business days before the initial scheduled expiration date of our
offer). If you request any incorporated documents from us, we will mail them to
you by first class mail, or another equally prompt means, within one business
day after we receive your request.

We have not authorized anyone to give any information or make any
representation about our offer that is different from, or in addition to, that
contained in this prospectus or in any of the materials that we have
incorporated by reference into this prospectus. Therefore, if anyone does give
you information of this sort, you should not rely on it. If you are in a
jurisdiction where offers to exchange or sell, or solicitations of offers to
exchange or purchase, the securities offered by this prospectus are unlawful,
or if you are a person to whom it is unlawful to direct these types of
activities, then our offer presented in this prospectus does not extend to you.
The information contained in this prospectus speaks only as of the date of this
prospectus unless the information specifically indicates that another date
applies.



SUMMARY

This summary does not contain all of the information that is important to
you. To understand our offer fully, you should read this entire prospectus
carefully and the other documents to which this prospectus refers. See "Where
You Can Find More Information" on page 6. References to "Northrop Systems"
refer to Northrop Grumman Systems Corporation, formerly Northrop Grumman
Corporation; references to "Northrop Grumman" refer to Northrop Grumman
Corporation, formerly NNG, Inc.; references to "Litton" refer to Litton
Industries, Inc.; references to "Newport News" refer to Newport News
Shipbuilding Inc. Unless the context requires otherwise, references to "we,"
"us" or "our" refer collectively to Northrop Grumman and its subsidiaries.

For Each Outstanding Newport News Share We Are Offering to Issue Northrop
Grumman Shares Designed to Provide a Value of $67.50 or Pay $67.50 in Cash
(page 42)

Each Newport News stockholder will have the right to elect to receive, for
those shares of Newport News common stock he or she owns, either

$67.50 in cash, without interest, per Newport News share; or

a number of shares of Northrop Grumman common stock (the "exchange
ratio") designed to provide a value of $67.50, per Newport News share,

subject, in each case, to the election and proration procedures and limitations
described more fully in "Our Offer" beginning on page 42.

We will determine the exact exchange ratio by dividing $67.50 by the average
of the closing sale prices for a share of Northrop Grumman common stock on the
New York Stock Exchange as reported in The Wall Street Journal over the 5-day
trading period ending on the trading day immediately preceding the second full
trading day before our offer expires (the "Northrop Grumman Stock Value").
However, in no event will the exchange ratio be more than 0.84375
($67.50/$80.00) or less than 0.675 ($67.50/%$100.00). We will issue a press
release before 9:00 A.M., New York City time, on the second full trading day
before our offer expires, announcing the exchange ratio and the Northrop
Grumman Stock Value. Based on the scheduled expiration of our offer at 12:00
Midnight on November 29, 2001, November 20, 2001 would be the first day and
November 27, 2001 would be the last day of the five trading day period and we
would issue our press release before 9:00 a.m. on November 28, 2001.

We will issue 16,636,885 shares of our common stock (the "Northrop Grumman
Available Shares") in our offer and the merger. The portion of these shares
available in our offer will equal the number of Northrop Grumman Available
Shares times the percentage of outstanding Newport News shares tendered in our
offer. All Northrop Grumman Available Shares not exchanged in our offer will be
issued in the merger (the "Remaining Northrop Grumman Available Shares").

We will pay $892,026,990 in cash for Newport News shares in our offer and
the merger (the "Base Cash Amount"), which amount will be (1) decreased by up
to $195,000,000 to the extent indebtedness is repaid to Newport News with
Newport News shares, as contemplated in the merger agreement, (2) subject to
the adjustments discussed below, (3) increased by $67.50 for each additional
outstanding Newport News share due to option exercises, and (4) increased for
fractional shares (the "Adjusted Cash Amount"). The adjustments to the Base
Cash Amount referred to in point (2) above are as follows:

If the Northrop Grumman Stock Value is less than $90.00 but equal to or
greater than $80.00, we will increase the aggregate amount of cash available
for our offer and the merger by the product of (a) the excess of $90.00 over
the Northrop Grumman Stock Value and (b) the number of Northrop Grumman
Available Shares.



If the Northrop Grumman Stock Value is less than $80.00, we will increase
the aggregate amount of cash available for our offer and the merger by
$166, 368,850,

If the Northrop Grumman Stock Value is greater than $90.00 but less than or
equal to $100.00, we will reduce the aggregate amount of cash available for our
offer and the merger by the product of (a) the excess of the Northrop Grumman
Stock Value over $90.00 and (b) the number of Northrop Grumman Available
Shares.

If the Northrop Grumman Stock Value is greater than $100.00, we will reduce
the aggregate amount of cash available for our offer and the merger by
$166, 368, 850.

The amount of cash available in our offer (the "Offer Cash Amount") will
equal the Adjusted Cash Amount multiplied by the percentage of outstanding
Newport News shares tendered in our offer.

Because of the manner in which the exchange ratio is calculated, Newport
News stockholders who receive solely Northrop Grumman common stock or a
combination of Northrop Grumman common stock and cash in our offer or the
merger will receive $67.50 per Newport News share of value (based on the
Northrop Grumman Stock Value) if the Northrop Grumman Stock Value is between
$80.00 and $100.00, will receive less than $67.50 per Newport News share of
value if the Northrop Grumman Stock Value is less than $80.00 and will receive
more than $67.50 per Newport News share of value if the Northrop Grumman Stock
Value is more than $100.00.

To the extent the demand for either the cash or the stock component of our
offer exceeds the aggregate amount of cash or stock in our offer, we will
prorate the total cash or stock, as the case may be, proportionally among the
stockholders who elect that component. Stockholders who do not make an election
will be allocated whatever component is remaining (or a proportionate share of
each component if neither is oversubscribed), after taking into account the
preferences of the tendering stockholders who make elections. We describe our
procedures for prorating cash and common stock under the caption "Our Offer--
Consideration to Be Paid--Consequences of Over- and Under-Election."

You will not receive any fractional Northrop Grumman shares. Instead, you
will receive cash in an amount equal to the Northrop Grumman Stock Value of the
fractional Northrop Grumman shares you would otherwise have been entitled to
receive.

We intend, promptly after completion of our offer, to seek to merge Newport
News with Purchaser Corp. I, a wholly owned subsidiary of Northrop Grumman.
Each share of Newport News common stock that has not been exchanged or accepted
for exchange in our offer would have the right in the merger to make the same
elections as in our offer, to the extent of (a) the amount of Adjusted Cash
Amount minus the amount of cash paid in our offer and (b) the Northrop Grumman
Available Shares remaining after completion of our offer, subject to the
proration procedures and other limitations of our offer. The exchange ratio for
our offer consideration and the merger consideration will be the same,
regardless of the Northrop Grumman stock price at the time of completion of the
merger.

See "Our Offer" on page 42.

The $67.50 Cash Component May Be Subject to Federal Income Tax, but the Common
Stock Component Generally Is Not Expected to Be Subject to Federal Income Tax
(page 52)

In general, if you receive only Northrop Grumman shares in our offer and the
merger you will not be taxed on the receipt of those shares. If you receive a
combination of Northrop Grumman shares and cash or solely cash you will be
taxed on the cash received up to the amount of gain, if any, you realize on the
exchange (that is the excess, if any, of value of the consideration you receive
over the tax basis of the Newport News shares you exchange for that
consideration). If you realize a loss on your Newport News shares you will not
be



able to recognize that loss. Special rules apply with respect to cash received
in lieu of fractional shares. This treatment assumes that our offer and the
merger will be treated as a single integrated transaction that constitutes a
"reorganization" for federal income tax purposes. Our counsel, Fried, Frank,
Harris, Shriver & Jacobson, has provided an opinion to that effect, based on
certain assumptions and representations. At the time of the merger we will seek
to have Fried, Frank, Harris Shriver & Jacobson confirm its opinion based on
the facts existing at that time. If that opinion cannot be obtained, the merger
will be restructured as a merger of Purchaser Corp. I into Newport News. If the
merger is restructured, your exchange of Newport News shares for Northrop
Grumman shares and/or cash pursuant to our offer or the merger will be a fully
taxable transaction. For more information, see "OQur Offer--Material U.S.
Federal Income Tax Consequences of Our Offer and the Merger" on page 52.

You are urged to consult your tax advisor to determine the specific tax
consequences to you of our offer and the merger, including any federal, state,
local, foreign or other tax consequences and any tax return filing or other
reporting requirements.

Information about the Companies (page 24)

Northrop Grumman

1840 Century Park East

Los Angeles, California 90067
(310) 553-6262

We are a leading global aerospace and defense company providing products and
services in defense and commercial electronics, systems integration,
information technology and non-nuclear-powered shipbuilding and systems. As a
prime contractor, principal subcontractor, partner or preferred supplier, we
participate in many high-priority defense and commercial technology programs in
the United States and abroad. Northrop Grumman is a holding company formed in
connection with the acquisition of Litton Industries Inc. in April 2001.
Northrop Grumman is aligned into five business sectors: Integrated Systems,
Electronic Systems, Information Technology, Ship Systems and Component
Technologies.

Based on the closing price of Northrop Grumman common stock on November 9,
2001 our market capitalization was approximately $8.4 billion.

Purchaser Corp. I

c/0 Northrop Grumman Corporation
1840 Century Park East

Los Angeles, California 90067
(310) 553-6262

Purchaser Corp. I is a wholly owned subsidiary of Northrop Grumman.
Purchaser Corp. I was organized on October 11, 2001 for the purpose of
acquiring the Newport News shares tendered in response to our offer and merging
with Newport News in the merger. It has not carried on any activities other
than in connection with the transactions contemplated by the merger agreement.

Newport News

4101 Washington Avenue
Newport News, VA 23607
(757) 380-2000

Newport News' primary business is the design, construction, repair,
maintenance, overhaul and refueling of nuclear-powered aircraft carriers and
submarines for the U.S. Navy. Based on the closing price of Newport News common
stock on November 9, 2001, Newport News' market capitalization was
approximately $2.4 billion.
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Reasons for Our Offer (page 26)

We believe that our proposed offer and the merger represent a compelling
opportunity to enhance value for both Newport News and Northrop Grumman
stockholders. We believe that a combination of Northrop Grumman (which recently
completed its purchase of Litton) and Newport News would offer a variety of
strategic benefits, including making Northrop Grumman a complete full-line
shipbuilding competitor and providing an opportunity for significant cost
savings to the U.S. Navy and the opportunity for Newport News to realize
efficiencies available as part of a larger, more diversified company.

Achieving these objectives depends on successfully integrating companies
that have previously operated independently and on the other uncertainties
described in this prospectus under "Risk Factors" on page 21.

Newport News' Recommendation (page 27)

Newport News' board of directors has determined by unanimous vote that the
merger agreement and transactions contemplated by the merger agreement,
including the offer and merger, taken together are advisable and fair to and in
the best interests of Newport News stockholders, and recommends that Newport
News stockholders accept our offer and tender their shares into our offer.
Newport News' board of directors has determined by unanimous vote to approve
the merger agreement. Information about the recommendation of Newport News'
board of directors is more fully set forth in Newport News' amended
Solicitation/Recommendation Statement on Schedule 14D-9/A, which is being
mailed to Newport News stockholders together with this prospectus. See "Where
You Can Find More Information" beginning on page 6.

Comparative Market Price Information
(page 19)

Northrop Grumman common stock trades on the New York Stock Exchange and on
the Pacific Exchange under the symbol "NOC" and Newport News common stock
trades on the New York Stock Exchange under the symbol "NNS."

The following table lists the closing prices of Northrop Grumman common
stock and Newport News common stock on May 8, 2001, the last trading day before
we announced our offer, and on November 9, 2001, the last practicable trading
day prior to the date of this prospectus.

Northrop

Grumman

Common Newport News
Stock Common Stock

May 8, 2001....... ittt $91.50 $65.00
November 9, 2001..........c0iiiiinnnrnn.. $97.60 $67.95

You should obtain current stock price quotations for Northrop Grumman common
stock and Newport News common stock. You can get these quotations from a
newspaper, on the Internet or by calling your broker.

Dividend Policy of Northrop Grumman (page 65)

The holders of Northrop Grumman common stock receive dividends if and when
declared by the Northrop Grumman board of directors out of legally available
funds. For the past 12 fiscal quarters, we have paid a cash dividend of $0.40
per common share, and we paid a cash dividend of $0.40 per common share for our
most recent fiscal quarter ended September 30, 2001.

Following completion of our offer and the merger, we expect to continue
paying quarterly cash dividends on a basis consistent with our past practice.
However, the declaration and payment of dividends will depend
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upon business conditions, operating results, capital and reserve requirements
and our board of directors' consideration of other relevant factors. We can
give you no assurance that we will continue to pay dividends on our common
stock in the future.

our Offer (page 42)

For Each Outstanding Newport News Share We Are Offering to Issue Northrop
Grumman Shares Designed to Provide a Value of $67.50 or to Pay $67.50 in Cash

Each Newport News stockholder will have the opportunity to elect to receive,
for those shares of Newport News common stock he or she owns, either

$67.50 in cash, without interest, per Newport News share; or

a number of shares of Northrop Grumman common stock (the "exchange
ratio") designed to provide a value of $67.50, per Newport News share,

subject, in each case, to the election and proration procedures and limitations
described more fully in "Our Offer" on page 42.

Our Offer Is Subject to Various Conditions

Our obligation to exchange shares of our common stock and cash for Newport
News shares pursuant to our offer is subject to several conditions referred to
below under "Our Offer--Conditions to Our Offer," including the following
conditions:

the tender of enough shares of Newport News so that, after the
completion of our offer, we own a majority of Newport News shares on a
fully diluted basis;

the shares of Northrop Grumman stock to be issued in our offer and the
merger having been accepted for listing on the New York Stock Exchange;
and

the registration statement of which this prospectus is a part having
been declared effective by the SEC and is not subject to any stop order.

These conditions and other conditions to our offer are discussed in this
prospectus under "Our Offer--Conditions to Our Offer" on page 59.

Our Offer Is Currently Scheduled to Expire on November 29, 2001

Our offer is scheduled to expire at 12:00 midnight, New York City time, on
November 29, 2001. The term "expiration date" means 12:00 midnight, New York
City time, on November 29, 2001, unless we extend the period of time for which
our offer is open, in which case the term "expiration date" means the latest
time and date on which our offer, as so extended, expires.

If we decide to extend our offer, we will make an announcement regarding
that extension. Such announcement will be issued no later than 9:00 A.M., New
York City time, on the next business day after the previously scheduled
expiration date. Subject to applicable law (including Rules 14d-4(c) and 14d-
6(d) under the Exchange Act, which require that any material change in the
information published, sent or given to Newport News stockholders in connection
with our offer be promptly sent to those stockholders in a manner reasonably
designed to inform those stockholders of that change) and without limiting the
manner in which we may choose to make any public announcement, we assume no
obligation to publish, advertise or otherwise communicate any public
announcement of this type other than by making a release to the Dow Jones News
Service.
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Delivery of Northrop Grumman Common Stock and Cash to Occur Promptly After the
Expiration Date

Upon the terms and subject to the conditions of our offer (including, if our
offer is extended or amended, the terms and conditions of any extension or
amendment), we will accept for exchange, and will exchange, Newport News shares
validly tendered and not properly withdrawn promptly after the expiration date
and promptly after they are tendered during any subsequent offering period.

Tendered Shares May Be Withdrawn at Any Time Prior to the Exchange of Those
Shares

Your tender of Newport News shares pursuant to our offer is irrevocable,
except that Newport News shares tendered pursuant to our offer may be withdrawn
at any time prior to the expiration date, and after the expiration date, unless
we previously accepted them pursuant to our offer.

We May Provide a Subsequent Offering Period

We may elect to provide a subsequent offering period of not less than three
or more than 20 business days after the acceptance of Newport News shares
pursuant to our offer if the requirements of Rule 14d-11 under the Exchange Act
have been met. You will not have the right to withdraw Newport News shares that
you tender in the subsequent offering period, if any.

Procedure for Tendering Shares
For you to validly tender Newport News shares pursuant to our offer:

a properly completed and duly executed letter of election and
transmittal, along with any required signature guarantees, or an agent's
message in connection with a book-entry transfer, and any other required
documents, must be received by the exchange agent at one of its
addresses set forth on the back cover of this prospectus, and
certificates for tendered Newport News shares must be received by the
exchange agent at one of those addresses, or those Newport News shares
must be tendered pursuant to the procedures for book-entry tender set
forth (and a confirmation of receipt of that tender received), in each
case before the expiration date; or

you must comply with the guaranteed delivery procedures set forth in
"OQur Offer--Guaranteed Delivery."

No Appraisal Rights in Connection with Our Offer (Although Appraisal Rights May
Exist in Connection with the Merger) (page 58)

Although Newport News stockholders do not have appraisal rights as a result
of our offer, Newport News stockholders who have not validly tendered their
shares in our offer and do not vote in favor of the merger may have the right
under the Delaware General Corporation Law to demand appraisal of their Newport
News shares in accordance with Section 262 of the Delaware General Corporation
Law in connection with the merger. See "Our Offer--Purpose of Our Offer; the
Merger; Appraisal Rights."

Northrop Grumman Will Account for the Merger Using the "Purchase" Method (page
64)

Northrop Grumman will account for the merger as a purchase for financial
reporting purposes.

Forward-Looking Statements May Prove Inaccurate (page 79)

Various information included in this prospectus and in the documents
incorporated by reference are forward-looking statements within the meaning of
the securities laws. These include statements and assumptions with respect to
expected future revenues, margins, program performance, earnings and cash
flows,
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acquisitions of new contracts, the outcome of competitions for new programs,
the outcome of contingencies including litigation and environmental
remediation, the effect of completed and planned acquisitions and divestitures
of businesses or business assets, the anticipated costs of capital investments,
and anticipated industry trends. Actual results and trends may differ
materially from the information, statements and assumptions as described, and
actual results could be materially more or less than planned.
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NORTHROP GRUMMAN

SELECTED HISTORICAL AND UNAUDITED PRO FORMA
CONDENSED COMBINED FINANCIAL DATA

The following table sets forth selected consolidated financial data for
Northrop Systems (formerly Northrop Grumman Corporation) for each of the years
in the five-year period ended December 31, 2000 and for the nine months ended
September 30, 2000 and for Northrop Grumman for the nine months ended September
30, 2001, and selected unaudited pro forma condensed combined financial data of
Northrop Grumman, Litton and Newport News for the year ended December 31, 2000
and the nine months ended September 30, 2001. Consolidated financial data for
the years ended December 31, 2000, 1999, 1998 and 1997 have been derived from,
and are qualified by reference to, the audited consolidated financial
statements and notes thereto filed by us with the SEC. Consolidated financial
data for the year ended December 31, 1996 and for the nine months ended
September 30, 2001 and 2000 have been derived from unaudited consolidated
financial statements and notes thereto of Northrop Systems and Northrop
Grumman. The selected historical financial data for each of the years in the
five-year period ending December 31, 2000 do not give effect to the Litton
acquisition or the resulting debt. The historical operating data for the nine
months ended September 30, 2001 include six months of Litton's operating
results subsequent to the acquisition on April 3, 2001.

The operating results for the nine months ended September 30, 2001 are not
necessarily indicative of results for the full fiscal year ending December 31,
2001. Newport News stockholders should read this summary together with the
financial statements referred to below and incorporated by reference and their
accompanying notes and in conjunction with management's discussion and analysis
of operations and financial conditions of Northrop Grumman, Litton and Newport
News contained in such reports. Earnings per share is calculated by dividing
income from continuing operations available for the holders of common stock by
the weighted average number of shares outstanding.

The Unaudited Pro Forma Condensed Combined Financial Data were obtained from
the Unaudited Pro Forma Condensed Combined Financial Statements beginning on
page 66. The pro forma financial statements are based upon the historical
financial statements of Northrop Systems, Northrop Grumman, Litton and Newport
News adjusted to give effect to the Litton and Newport News acquisitions. The
pro forma adjustments are described in the accompanying notes on page 71. The
pro forma financial statements have been developed from (a) the audited
consolidated financial statements of Northrop Systems contained in its Annual
Report on Form 10-K/A for the year ended December 31, 2000 and the unaudited
consolidated financial statements of Northrop Grumman contained in its
Quarterly Report on Form 10-Q for the nine months ended September 30, 2001,
which are incorporated by reference in this prospectus, (b) the audited
consolidated financial statements of Litton contained in its Annual Report on
Form 10-K for the fiscal year ended July 31, 2000 and the unaudited
consolidated financial statements of Litton contained in its Quarterly Report
on Form 10-Q for the period ended January 31, 2001, which are incorporated by
reference in this prospectus, and (c) the audited consolidated financial
statements of Newport News contained in its Annual Report on Form 10-K for the
year ended December 31, 2000 and the unaudited consolidated financial
statements of Newport News contained in its Quarterly Report on Form 10-Q for
the quarter ended September 16, 2001, which are incorporated by reference in
this prospectus. In addition, the audited consolidated financial statements
contained in Litton's Annual Report on Form 10-K for the fiscal year ended July
31, 2000 and the unaudited consolidated financial statements of Litton
contained in Litton's Quarterly Report on Form 10-Q for the period ended
January 31, 2001 have been used to bring the financial reporting periods of
Litton to within 90 days of those of Northrop Systems and Northrop Grumman.

The final determination and allocation of the purchase price paid for the
Litton and Newport News acquisitions may differ from the amounts assumed in
this Unaudited Pro Forma Condensed Combined Financial Data.

The acquisition of Litton, which is valued at approximately $5.2 billion,
including the assumption of Litton's net debt of $1.3 billion, is accounted for
using the purchase method of accounting. Under the purchase method of
accounting, the purchase price is allocated to the underlying tangible and
intangible assets acquired

15



and liabilities assumed based on their respective fair market values, with the
excess recorded as goodwill. The Unaudited Pro Forma Condensed Combined
Financial Data reflects preliminary estimates of the fair market value of the
Litton assets acquired and liabilities assumed and the related allocations of
purchase price, and preliminary estimates of adjustments necessary to conform
Litton data to Northrop Grumman's accounting policies. The Unaudited Pro Forma
Condensed Combined Financial Data do not include the recognition of liabilities
associated with certain potential restructuring activities. Northrop Grumman is
currently reviewing the preliminary estimates of the fair market value of the
Litton assets acquired and liabilities assumed, including valuations associated
with certain contracts and preliminary valuation study results for intangible
assets, property, plant and equipment, and retiree benefits assets and
liabilities. Northrop Grumman also is evaluating several possible restructuring
activities of Litton operations. The final determination of the fair market
value of assets acquired and liabilities assumed and final allocation of the
purchase price may differ from the amounts assumed in the Unaudited Pro Forma
Condensed Combined Financial Data. Adjustments to the purchase price
allocations are expected to be finalized by December 31, 2001, and will be
reflected in future Northrop Grumman filings. There can be no assurance that
such adjustments will not be material.

As of the date of this prospectus, Northrop Grumman has not completed the
valuation studies necessary to arrive at the required estimates of the fair
market value of the Newport News assets to be acquired and the Newport News
liabilities to be assumed and the related allocations of purchase price, nor
has it identified the adjustments necessary, if any, to conform Newport News
data to Northrop Grumman's accounting policies. Accordingly, Northrop Grumman
has used the historical book values of the assets and liabilities of Newport
News and has used the historical revenue recognition policies of Newport News
to prepare the Unaudited Pro Forma Condensed Combined Financial Statements on
page 66, with the excess of the purchase price over the historical net assets
of Newport News recorded as goodwill and other purchased intangibles. Once
Northrop Grumman has completed the valuation studies necessary to finalize the
required purchase price allocations and identified any necessary conforming
changes, such pro forma financial statements will be subject to adjustment.
Such adjustments will likely result in changes to the pro forma statement of
financial position to reflect the final allocations of purchase price and the
pro forma statements of income, and there can be no assurance that such
adjustments will not be material.

The Unaudited Pro Forma Condensed Combined Financial Data is provided for
illustrative purposes only and does not purport to represent what the actual
consolidated results of operations or the consolidated financial position of
Northrop Grumman would have been had our offer and the Litton and Newport News
acquisitions occurred on the dates assumed, nor is it necessarily indicative of
future consolidated results of operations or financial position.

The Unaudited Pro Forma Condensed Combined Financial Data does not include
the realization of cost savings from operating efficiencies, synergies or other
restructurings resulting from the Litton and Newport News acquisitions, except
for preliminary estimates of costs to consolidate the Litton and Northrop
Grumman Corporate offices.

The Unaudited Pro Forma Condensed Combined Financial Data should be read in
conjunction with the separate historical consolidated financial statements and
accompanying notes of Northrop Systems, Northrop Grumman, Litton and Newport
News that are incorporated by reference in this prospectus and the Unaudited
Pro Forma Condensed Combined Financial Statements on page 66.
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Operating Data:

Net sales..............
Income from continuing
operations, net of
tax....voviiiiiii,
Basic earnings per
share, from continuing
operations............
Diluted earnings per
share, from continuing
operations............
Cash dividends per
common share..........

Balance Sheet Data:
Total assets...........
Total long-term

obligations...........
Redeemable preferred
stock. ... ii i

Northrop Northrop

Grumman/ Grumman/
Litton/Newport Northrop Litton/Newport
News Grumman News Northrop Grumman
Historical
Pro Forma Data Pro Forma Historical Data

Nine Months Ended

September 30, Year Ended Year Ended December 31,
----------------------------- December 31, ---------------o oo
2001 2001 2000 2000 2000 1999 1998 1997 1996

(in millions, except per share data)

$12,220 $ 9,254 $5,389 $15, 255 $7,618 $7,616 $7,367 $7,798 $7,667
334 296 481 695 625 474 193 318 330
3.10 3.53 6.86 6.69 8.86 6.84 2.82 4.76 5.27
3.08 3.50 6.84 6.66 8.82 6.80 2.78 4.67 5.18
1.20 1.20  1.20 1.60 1.60 1.60 1.60 1.60 1.60
$20, 962 $17,214 $9,354 N/A $9,622 $9,285 $9,536 $9,677 $9, 645
9,270 7,636 3,111 N/A 3,015 3,564 4,319 4,339 4,694
350 350 -- N/A -- -- -- -- --
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SELECTED HISTORICAL FINANCIAL DATA OF NEWPORT NEWS

The following is a summary of selected consolidated financial data of
Newport News for each of the years in the five-year period ended December 31,
2000 and the nine months ended September 16, 2001 and September 17, 2000. The
operating results for the nine months ended September 16, 2001 are not
necessarily indicative of results for the full fiscal year ended December 31,
2001. This information is derived from the audited consolidated financial
statements of Newport News contained in its Annual Report on Form 10-K for the
fiscal year ended December 31, 2000, the unaudited consolidated financial
statements of Newport News contained in its Quarterly Reports on Form 10-Q for
the periods ended September 16, 2001 and September 17, 2000, and is qualified
in its entirety by such documents. See "Where You Can Find More Information" on
page 6. You should read this summary together with the financial statements
which are incorporated by reference in this prospectus and their accompanying
notes and in conjunction with management's discussion and analysis of
operations and financial conditions of Newport News contained in such reports.

Nine Months Ended

Year Ended December 31,

September 16, 2001 September 17, 2000 2000 1999 1998 1997 1996
(in millions, except per share data)
Operating Data:
REVENUeS. .....vvvvn.n. $1, 639 $1, 494 $2,072 $1,863 $1,862 $1,707 $1,870
Net earnings (loss)... 72 66 920 97 66 (48) 55
Net earnings (loss)
per common share,
basic................ 2.43 2.12 2.91 2.83 1.91 (1.39) 1.60
Net earnings (loss)
per common share,
diluted.............. 2.29 2.03 2.77 2.72 1.85 (1.39) 1.60
Cash dividends
declared per
share (a)............ .12 .12 .16 .16 .16 .16 N/A
Balance Sheet Data:
Total assets.......... $1,638 $1,506 $1,476 $1,512 $1,600 $1,515 $1,535
Long-term
obligations.......... 432 508 498 525 591 548 596

(a) Cash dividends declared per common share were four cents per share for each
quarter in 2000, 1999, 1998, and 1997. Since Newport News was a wholly
owned subsidiary prior to December 12, 1996, there are no comparable
results for prior periods.
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COMPARATIVE PER SHARE INFORMATION

The following table summarizes unaudited per share information for Northrop
Systems, Northrop Grumman, Litton and Newport News on an historical, pro forma
combined and equivalent pro forma combined basis. The following information
should be read in conjunction with the audited consolidated financial
statements of Northrop Systems, Litton and Newport News, the unaudited interim
consolidated financial statements of Northrop Grumman, Litton and Newport News,
and the unaudited pro forma condensed combined financial information included
elsewhere or incorporated by reference in this prospectus. The pro forma
information is presented for illustrative purposes only and is not necessarily
indicative of the operating results or financial position that would have
occurred if our offer, the Newport News merger and the Litton acquisition had
been completed as of the beginning of the respective periods 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 is 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. Newport
News equivalent pro forma combined per share amounts are calculated by
multiplying Northrop Grumman pro forma combined per share amounts by .75, the
percentage of a share of Northrop Grumman common stock that would be exchanged
for each share of Newport News common stock in our offer, based upon a Northrop
Grumman common stock price of $90.00 per share. Any fluctuation in the Northrop
Grumman common stock price within the range from $80.00 to $100.00 will not
have a material impact on our pro forma combined or equivalent pro forma
combined per share data. The historical per share information of Litton and
Newport News was derived from their respective historical annual and quarterly
financial statements and was adjusted as necessary to bring the information to
within 90 days of the dates listed below.

Nine Months Year
Ended Ended
September 30, 2001 December 31, 2000

Northrop Grumman and Northrop Systems --

Historical

Historical per common share:
Income per basic share................. $ 3.53 $ 8.86
Income per diluted share............... 3.50 8.82
Dividends declared-Common.............. 1.20 1.60
Dividends declared-Preferred........... 3.44 --
Book value per share......... s 61.57 54.38

Litton -- Historical

Historical per common share:
Income per basic share................. N/A $ 4.95
Income per diluted share............... N/A 4.90
Dividends declared-Common.............. N/A --
Dividends declared-Preferred........... N/A 2.00
Book value per share..........cvvuivvunn N/A 35.24

Newport News -- Historical*

Historical per common share:
Income per basic share................. $ 2.43 $ 2.91
Income per diluted share............... 2.29 2.77
Dividends declared-Common.............. 0.12 0.16
Dividends declared-Preferred........... -- --
Book value per share................... 10.29 8.69

Unaudited Pro Forma Combined
Unaudited pro forma per share of
Northrop Grumman common shares:

Income per basic share................. $ 3.10 $ 6.69
Income per diluted share............... 3.08 6.66
Dividends declared-Common.............. 1.20 1.60
Dividends declared-Preferred........... 5.25 7.00
Book value per share................... 66.19 N/A
Unaudited Pro Forma Newport News
Equivalents*

Unaudited pro forma per share of Newport
News common shares:

Income per basic share................. $ 2.33 $ 5.02
Income per diluted share............... 2.31 5.00
Dividends declared-Common.............. 0.90 1.20

Dividends declared-Preferred........... 3.94 5.25



Book value per share..........covviunn 49.64 N/A

* Nine month data for Newport News is for the nine month period ended September
16, 2001.
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Comparative Market Data (See page 65)

Northrop Grumman's common stock trades on the New York Stock Exchange and on
the Pacific Stock Exchange under the symbol "NOC" and Newport News' common
stock trades on the New York Stock Exchange and on the Chicago Stock Exchange
under the symbol "NNS." The following table presents trading information for
Northrop Grumman and Newport News common stock on May 8, 2001 and November 9,
2001. May 8, 2001 was the last trading day before the announcement of our
intention to make an offer for Newport News shares and November 9, 2001 was the
last practicable trading day prior to the date of this prospectus. Newport News
equivalent per share amounts are calculated by multiplying Northrop Grumman per
share amounts by .75, the percentage of a share of Northrop Grumman common
stock that would be exchanged for each share of Newport News common stock in
our offer, based upon a Northrop Grumman common stock price of $90.00 per
share. You should read the information presented below in conjunction with
"Comparative Per Share Market Price and Dividend Information" on page 65.

Northrop Grumman Newport News Newport News
Common Stock Common Stock Equivalent Per Share

May 8, 2001............. $92.46 $90.74 $91.50 $65.20 $64.93 $65.00 $69.35 $68.06 $68.63
November 9, 2001........ $98.50 $97.30 $97.60 $68.00 $67.62 $67.95 $73.88 $72.98 $73.20
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RISK FACTORS

In deciding whether to tender your shares pursuant to our offer, you should
read carefully this prospectus and the documents to which we refer you. You
should also carefully consider the following factors:

The Anticipated Benefits of the Acquisition May Not Be Realized and as a Result
the Price of Northrop Grumman Shares May Decline

If we complete the proposed acquisition, Northrop Grumman expects that
Newport News initially will continue to operate as a separate business from
that of Northrop Grumman. However, there will be inherent challenges in
transferring ownership of Newport News to Northrop Grumman. These challenges
may result in significant diversions of management time and attention. Our
current efforts to integrate the Litton acquisition may also contribute to the
diversion of management time and attention. In addition, the acquisition of
Newport News could result in business or operational difficulties not currently
anticipated by Northrop Grumman. As a result, Northrop Grumman may not realize
the benefits it anticipates from the ownership of Newport News and so Northrop
Grumman's business could be adversely affected.

Exchange Ratio of Our Offer Could Work to Your Disadvantage

We are offering to exchange shares of Northrop Grumman common stock designed
to have a value of $67.50, or $67.50 in cash, at your election, for each
outstanding share of Newport News common stock you own, subject, in each case,
to the election and proration procedures and limitations described in this
prospectus and the related letter of election and transmittal. If you receive
Northrop Grumman common stock (either because you have elected to receive
Northrop Grumman shares or because of the allocation procedures), you will not
be able to capture gains from possible increases in value of Newport News
common stock. Also, while you may benefit from possible increases in value in
Northrop Grumman common stock, you may incur losses from possible decreases in
value in Northrop Grumman common stock. In particular, because of the manner in
which the exchange ratio is calculated, stockholders who receive solely
Northrop Grumman shares or a combination of Northrop Grumman shares and cash in
our offer or the merger will receive less than $67.50 per share of value if the
value of Northrop Grumman shares determined for purposes of the exchange ratio
is less than $80.00.

You May Not Receive All Consideration in the Form You Have Elected

At the time you tender your shares and make your election, you will not know
exactly what combination of stock and/or cash you will receive because it will
also depend upon the elections made by other tendering stockholders. You can
tell us your preference to receive either Northrop Grumman common stock
designed to have a value of $67.50 or $67.50 in cash for each of your Newport
News common shares, and you will receive either cash, Northrop Grumman common
stock, or a combination of cash and Northrop Grumman common stock, based upon
your stated preference and the preferences of other tendering stockholders. To
the extent the demand for either the cash or the stock component of our offer
exceeds the aggregate amount of cash or stock in our offer, we will prorate the
total cash or stock, as the case may be, proportionally among the stockholders
who elect that component. Stockholders who do not make an election will be
allocated whatever component is remaining (or a proportionate share of each
component if neither is oversubscribed), after taking into account the
preferences of the tendering stockholders who make elections. We describe our
procedures for prorating cash and common stock under the caption "Our Offer--
Consideration to Be Paid--Consequences of Over- and Under-Election."

The Receipt of Northrop Grumman Shares in Connection with Our Offer May Be
Taxable to You

Fried, Frank, Harris, Shriver & Jacobson has provided an opinion, based on
certain assumptions and representations, that our offer and the merger will be
treated as a single integrated transaction that constitutes a reorganization
for federal income tax purposes. However, certain of the assumptions, including
in particular an
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assumption regarding the value of Northrop Grumman common shares at the time of
the transaction, cannot be definitively confirmed prior to completion of our
offer and the merger. If our offer and the merger are not treated as a single
integrated transaction that constitutes a reorganization for federal income tax
purposes, the exchange of Newport News shares for Northrop Grumman common stock
pursuant to our offer will be fully taxable to you for U.S. federal income tax
purposes.

At the time of the merger we will seek to have Fried, Frank, Harris, Shriver
& Jacobson confirm its opinion based on the facts existing at that time. If
that opinion cannot be obtained, the merger will be restructured as a merger of
Purchaser Corp. I into Newport News. If the merger is restructured, or is not
completed for any reason, or if our offer and the merger otherwise are not
treated as a single integrated transaction that constitutes a reorganization
for federal income tax purposes, your exchange of Newport News shares for
Northrop Grumman shares and/or cash pursuant to our offer will be a fully
taxable transaction for U.S. federal income tax purposes.

For more information, see "Our Offer--Material U.S. Federal Income Tax
Consequences of Our Offer and the Merger--Tax Consequences if Our Offer and the
Merger Are Not Treated as a Reorganization" on page 56.

You are urged to consult your tax advisor to determine the specific tax
consequences to you of our offer and the merger, including any federal, state,
local, foreign or other tax consequences, and any tax return filing or other
reporting requirements.

Contemplated Equity Offering; Resales of Northrop Grumman Shares Following Our
Offer May Cause the Market Price of that Stock to Fall, Decreasing the Value of
the Northrop Grumman Shares Issued in Our Offer

On November 6, 2001, we announced that we are planning to a pursue a public
offering of 