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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.
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+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.
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NORTHROP GRUMMAN CORPORATION

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
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or
$567.50 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.

On 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."
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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 preliminary prospectus is November 13, 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).

ii

QUESTIONS AND ANSWERS ABOUT THE PROPOSED ACQUISITION

Q: What are Northrop Grumman and Newport News proposing?

A: 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.

Q: Does Newport News support your offer and the merger?
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A: 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.

Q: What will I receive in exchange for my shares?

A: 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 last 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
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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.
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How can I find the final exchange ratio?

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 last 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."

How do I participate in your offer?
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.

Am I required to make an election?

No. If you do not make an election, you will still receive payment for your
Newport News shares. However, 1if 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.

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

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
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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.

Q:How are you funding the cash portion of your offer?

A: 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.

QO:How long will it take to complete your offer?

A: 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
quarter of 2002.

10
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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.

11
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Q: What happens if you increase the consideration to be paid in your offer
after I have already tendered my shares?

A: 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.

Q: 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?

A: 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.

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

A: 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.

Q: Whom can I call with questions about the offer?

A: 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
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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,

filed on October 11, 2000; and

as

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,
as filed on March 26, 2001;

Quarterly Reports on Form 10-Q for the period ended March 18, 2001,

2000,

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.
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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 last 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.
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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 ava