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Explanation of Responses:

*  If the form is filed by more than one reporting person, see Instruction 4(b)(v).
**  Intentional misstatements or omissions of facts constitute Federal Criminal Violations. See 18 U.S.C. 1001 and 15 U.S.C. 78ff(a).

Total amount includes 18,000 unvested Restricted Performance Stock Rights (RPSRs) granted under the 2001 Long-Term Incentive
Stock Plan (LTISP) on 2/28/07 with a valuation of performance measurement period ("measurement period") ending on 12/31/09; 12,500

(1) unvested Restricted Stock Rights ("RSRs") granted on 1/15/08 with 100% vesting on 1/15/11; and 13,000 unvested RPSRs granted under
the LTISP on 2/27/08 with measurement period ending on 12/31/10. RPSR grants awarded pursuant to Rule 16b-3(d); and RSR grants
awarded pursuant to Rule 16b-3(d)(3).

The measurement period for this installment of Restricted Performance Stock Rights (RPSRs) ended on 12/31/08, and the decrease in the
number of shares represent a payout below the target for the 2008 performance period.

2

Total amount includes 18,000 Restricted Performance Stock Rights (RPSRs) granted under the 2001 Long-Term Incentive Stock Plan
(LTISP) on 2/28/07, with a valuation of performance measurement period ("measurement period") ending on 12/31/09; 12,500 unvested
Restricted Stock Rights ("RSRs") granted on 1/15/08, with 100% vesting on 1/15/11; and 13,000 unvested RPSRs granted under the
LTISP on 2/27/08, with measurement period ending on 12/31/10; and 20,700 RPSRs granted under the 2001 LTISP on 2/17/09 with the
measurement period ending on 12/31/11. RPSR grants awarded pursuant to Rule 16b-3(d); and RSR grants awarded pursuant to Rule
16b-3(d)(3).
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Held in the Northrop Grumman Savings and Investment Plan, a qualified profit sharing plan, as of January 30, 2009. Share totals with
(4) respect to the Plan are based upon unit accounting and therefore may reflect a decrease in units attributable to an individual though no
disposition occurred.

(5) The option vests over a period of three years to the extent of one-third (33%) annual equal installments on 2/17/10, 2/17/11 and 2/17/12.

Note: File three copies of this Form, one of which must be manually signed. If space is insufficient, see Instruction 6 for procedure.
Potential persons who are to respond to the collection of information contained in this form are not required to respond unless the form displays
a currently valid OMB number.
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