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April 6, 2012

On behalf of the Board of Directors and management team, we cordially invite you to attend Northrop Grumman Corporation s 2012 Annual
Meeting of Shareholders. This year s meeting will be held Wednesday, May 16, 2012 at our principal executive office located at 2980 Fairview
Park Drive, Falls Church, Virginia, 22042 beginning at 8:00 a.m. Eastern Daylight Time.

We look forward to meeting those of you who are able to attend the meeting, which will be our first annual meeting held in our new corporate
headquarters. For those who are unable to attend, live coverage of the meeting will be available on the Northrop Grumman Web site at
www.northropgrumman.com.

At this meeting, shareholders will vote on matters set forth in the accompanying Notice of Annual Meeting and Proxy Statement. We will also
provide a report on our Company and will entertain questions of general interest to the shareholders.

Your vote is important. Your proxy or voting instruction card includes specific information regarding the several ways to vote your shares. We
encourage you to vote as soon as possible, even if you plan to attend the meeting. You may vote over the internet, by telephone or by mailing a
proxy or voting instruction card.

Thank you for your continued interest in Northrop Grumman Corporation.

Wes Bush

Chairman, Chief Executive Officer and President

NOTICE OF ANNUAL MEETING OF SHAREHOLDERS AND 2012 PROXY STATEMENT 1
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NOTICE OF ANNUAL MEETING OF SHAREHOLDERS

The Annual Meeting of Shareholders of Northrop Grumman Corporation will be held on Wednesday, May 16, 2012 at 8:00 a.m. Eastern
Daylight Time at our principal executive office located at 2980 Fairview Park Drive, Falls Church, Virginia 22042.

Shareholders of record at the close of business on March 20, 2012 are entitled to vote at the Annual Meeting. The following items are on the

agenda:

)]

@
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“
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The election of the thirteen nominees named in the attached Proxy Statement as directors to hold office until the 2013 Annual
Meeting of Shareholders;

A proposal to approve, on an advisory basis, the compensation of our named executive officers;

A proposal to ratify the appointment of Deloitte & Touche LLP as our independent auditor for the year ending December 31, 2012;

A proposal to approve an amendment to the Certificate of Incorporation of Titan II, Inc. (now a wholly-owned subsidiary of
Huntington Ingalls, Inc.), to eliminate the provision requiring our shareholders to approve certain actions by or involving Titan II,
Inc.;

A proposal to approve an amendment and restatement of our Certificate of Incorporation to provide additional rights for
holders of the Company s common stock to act by written consent subject to various provisions;

One shareholder proposal included and discussed in the accompanying Proxy Statement; and

Other business as may properly come before the Annual Meeting or any adjournment or postponement thereof.

All shareholders are invited to attend the Annual Meeting. To be admitted you will need a form of photo identification. If your broker holds your
shares in street name, you will also need proof of beneficial ownership of Northrop Grumman common stock.

By order of the Board of Directors,
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Jennifer C. McGarey

Corporate Vice President and Secretary
2980 Fairview Park Drive

Falls Church, Virginia 22042

April 6, 2012

IMPORTANT
Important Notice Regarding the Availability of Proxy Materials for the Shareholders Meeting to be held on May 16, 2012:

The Proxy Statement for the 2012 Annual Meeting of Shareholders and the Annual Report for the year ended December 31, 2011 are
available at: www.edocumentview.com/noc.

You may submit a proxy by telephone or over the internet. For instructions on submitting an electronic proxy please see the section
entitled Questions and Answers About the Annual Meeting in this Proxy Statement or the proxy card.

If you receive a proxy card, please sign, date and return the proxy card for which a return envelope is provided. No postage is required
if mailed in the United States.

NOTICE OF ANNUAL MEETING OF SHAREHOLDERS AND 2012 PROXY STATEMENT 1
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SUMMARY INFORMATION

This summary provides Business, Compensation and Corporate Governance Highlights from our Annual Report on Form 10-K for the fiscal
year ended December 31, 2011 (our 2011 Form 10-K ) as filed with the SEC on February 8, 2012 and elsewhere in this Proxy Statement and
is provided to assist you in reviewing the Company s 2011 performance. The information contained below is only a summary. For additional
information about these topics, please refer to the more fulsome discussions contained in this Proxy Statement and in our 2011 Form 10-K.

BUSINESS HIGHLIGHTS

Our strong 2011 financial results demonstrate our progress in achieving superior operating performance and our effective cash deployment. We
achieved higher operating income, earnings and cash flow in a challenging federal budget environment, while continuing to align our portfolio
with our customers emphasis on affordability and in markets such as Command, Control, Communications, Computers, Intelligence,
Surveillance and Reconnaissance ( C4ISR ), unmanned systems, cybersecurity and logistics. Our 2011 results continue a record of improving
performance aimed at value creation for our shareholders, customers and employees.

Portfolio Highlights In March 2011, we completed the spin-off of our former shipbuilding business. In the spin-off, our shareholders received
shares of the new shipbuilding company, Huntington Ingalls Industries, Inc. ( HII ), which represented equity value of $1.8 billion at the time of
the spin-off. We also refined our portfolio by divesting or de-emphasizing certain non-core and underperforming businesses. These actions
improved our financial performance and sharpened our focus on four core areas C4ISR, manned and unmanned systems, cybersecurity and
logistics.

Performance Highlights 2011 earnings from continuing operations increased 10% to $2.1 billion from $1.9 billion in 2010. Earnings per share
from continuing operations increased 17% to $7.41 from $6.32. This increase resulted from improved performance from our businesses, more
favorable pension expense, lower interest expense and fewer shares outstanding as a result of our substantial share repurchases. These positive
trends more than offset lower sales and higher taxes in 2011. Segment operating income generated by our businesses rose during the year and as
a percentage of sales increased to 11.6%. Total operating income increased 16% and as a percent of sales increased to 12.4%.

We also generated higher cash from operations and higher free cash flow in 2011.* Cash provided by operations before our discretionary
after-tax pension contributions ( CPO ) totaled approximately $3 billion, and free cash flow before discretionary after-tax pension contributions
( FCF ) totaled $2.5 billion.*

Cash Deployment Our strong cash generation in 2011 and the $1.4 billion cash contribution from the HII spin-off allowed us to repurchase
40.2 million shares for $2.3 billion. We also raised our quarterly dividend 6.4% to an annualized rate of $2.00 per share, our eighth consecutive
annual dividend increase. Cash returned to shareholders through dividends and share repurchases totaled $2.8 billion in 2011.

*  Cash from operations and free cash flow presented are before discretionary after-tax pension contributions of $648 million in 2011 and $539 million in
2010. The information presented is a non-GAAP metric. For more information, see Miscellaneous Use of Non-GAAP Financial Measures on page 71 of
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this Proxy Statement.
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SUMMARY INFORMATION (continued)

2011 COMPENSATION HIGHLIGHTS

i The compensation earned in 2011 by our Chief Executive Officer ( CEO ) and the other named executive officers ( NEOs ), as described in the
Compensation Discussion and Analysis section of this Proxy Statement, reflect our Company s strong financial performance, achievement of the
performance targets established by the Compensation Committee of the Board of Directors, and continued progress toward exceeding peer average
financial benchmarks.

i Consistent with our compensation philosophy, more than 90% of our CEO s 2011 compensation and more than 80% of the other NEOs 2011
compensation was incentive-based pay. 2011 compensation earned also included special incentive grants awarded in February 2011 to certain NEOs
designed to promote management s long-term focus on financial and operational performance.

CEO Total Direct Compensation

2011
2011 2011 %
Annual
Incentive Long-Term Total Direct Incentive-
Award Incentive Award* Compensation Based**
Wesley G. Bush $ 1,471,251 $ 4,027,500 $ 12,977,692 $ 18,476,443 92%
James F. Palmer $ 845,258 $ 1,250,000 $ 3,244,427 $ 5,339,685 84%
Gary W. Ervin $ 845,257 $ 1,250,000 $ 4,522,894 $ 6,618,151 87%
James F. Pitts $ 845,258 $ 1,200,000 $ 3,244,427 $ 5,289,685 84%
Linda A. Mills $ 770,233 $ 1,150,000 $ 2,919,965 $ 4,840,198 84%
* Represents the total value of option awards and stock awards granted in 2011.

*#%  Percentage of Incentive-based pay represents the sum of actual annual incentive and long-term incentive grant value as a percentage of total
direct compensation earned during the year.

CORPORATE GOVERNANCE HIGHLIGHTS

We are committed to good corporate governance, including maintaining and facilitating open lines of communication with our shareholders. Corporate governance
highlights include:

i Ability of Shareholders to Act by Written Consent  Our Board of Directors carefully considered the input of shareholders at last year s annual meeting and
has submitted to shareholders for approval a proposed amendment to our Certificate of Incorporation that will permit greater shareholder action by
written consent. We believe this change represents a meaningful additional right for our shareholders.
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Say-on-Pay Advisory Vote We were pleased that last year s shareholders vote supported the compensation of our named executive officers. In response
to last year s say-on-frequency advisory vote, we will submit to shareholders a non-binding say-on-pay resolution on our executive compensation again
this year, and on an annual basis.

Political Contributions  As aresult of last year s shareholder proposal and other shareholder input aimed at increasing transparency with resect to our
political activities, we undertook a comprehensive review of our political contribution activity. After this review, we have significantly enhanced our
disclosure on our website regarding political contributions made by the Company and by our employees political action committee.

Director Stock Ownership  To encourage directors further to have a direct and material investment in our common stock, we implemented director stock
ownership requirements that require each director ultimately to own stock of the Company in an amount equal to five times their annual cash retainer.

Election of Additional Independent Directors We increased the Board size to thirteen directors, twelve of whom are independent, and we appointed two
additional independent directors to the Board.

Shareholder Outreach ~ We have expanded our shareholder engagement program to foster increased communication with our shareholders and
redesigned this Proxy Statement in an effort to provide more understandable and easily accessible disclosure for our shareholders.

NOTICE OF ANNUAL MEETING OF SHAREHOLDERS AND 2012 PROXY STATEMENT 1
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QUESTIONS AND ANSWERS ABOUT THE ANNUAL MEETING

Why am I receiving this Proxy Statement?

You are receiving this Proxy Statement in connection with the solicitation of proxies by the Board of Directors of Northrop Grumman
Corporation for use at the 2012 Annual Meeting of Shareholders (the Annual Meeting ).

The Annual Meeting will be held at our principal executive office, located at 2980 Fairview Park Drive, Falls Church, Virginia, 22042.

We intend to mail a Notice of Internet Availability of Proxy Materials to shareholders of record and to make this Proxy Statement and
accompanying materials available on the internet on or about April 6, 2012.

This Proxy Statement describes the matters on which the Board of Directors requests your vote, provides information on those matters and
provides additional information about the Company.

Who is entitled to vote at the Annual Meeting?

You may vote your shares of our common stock if you owned your shares as of the close of business on March 20, 2012 (the Record Date ). As
of March 20, 2012, there were 253,008,230 shares of our common stock outstanding. You may cast one vote for each share of common stock
you hold as of the Record Date on all matters presented.

How many votes must be present to hold the Annual Meeting?

The presence in person or by proxy of the holders of a majority of the shares entitled to vote at the Annual Meeting will constitute a quorum at
the Annual Meeting. Persons returning executed proxy cards will be counted as present for purposes of establishing a quorum even if they
abstain from voting on any or all proposals. Shares held by brokers who vote such shares on any proposal will be counted as present for purposes
of establishing a quorum, and broker non-votes on other proposals will not affect the presence of a quorum.

How can I receive a paper copy of the proxy materials?

Instead of mailing a printed copy of this Proxy Statement and accompanying materials to each shareholder of record, we have elected to provide
a Notice of Internet Availability of Proxy Materials as permitted by the rules of the Securities and Exchange Commission ( SEC ). This notice
instructs you as to how you may access and review all of the proxy materials and how you may provide your proxy. If you would like to receive
a printed or e-mail copy of this Proxy Statement and accompanying materials from us, you must follow the instructions for requesting such
materials included in the Notice.

What am I being asked to vote on?

The proposals scheduled to be voted on are:

i Election of thirteen director nominees named in this Proxy Statement as directors (Proposal One);

i Approval, on an advisory basis, of the compensation of our named executive officers (Proposal Two);

i Ratification of the appointment of Deloitte & Touche LLP as our independent auditor for the year ending December 31, 2012 (Proposal
Three);
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Approval of an amendment to the Certificate of Incorporation of Titan II, Inc. (now a wholly-owned subsidiary of Huntington Ingalls,
Inc.), to eliminate the provision requiring our shareholders to approve certain actions by or involving Titan II, Inc. (Proposal Four);

Approval of the amendment and restatement of our Certificate of Incorporation to provide additional rights for holders of our common
stock to act by written consent subject to various provisions (Proposal Five); and

A shareholder proposal included and discussed in this Proxy Statement requiring an independent chairperson of the Board of Directors
(Proposal Six).

What are the Board of Directors recommendations?

The Board of Directors recommends a vote:

i

i

i

i

FOR the election of the thirteen nominees for director (Proposal One);

FOR the approval, on an advisory basis, of the compensation of our named executive officers (Proposal Two);

FOR the ratification of the appointment of Deloitte & Touche LLP as our independent auditor for the year ending December 31, 2012
(Proposal Three);

FOR the approval of an amendment to the Certificate of Incorporation of Titan II, Inc. (now a wholly-owned subsidiary of Huntington
Ingalls, Inc.), to eliminate the provision requiring our shareholders to approve certain actions by or involving Titan II, Inc. (Proposal
Four);

FOR the approval of the amendment and restatement of our Certificate of Incorporation to provide additional rights for holders of our
common stock to act by written consent subject to various provisions (Proposal Five); and

AGAINST the shareholder proposal regarding an independent board chairman (Proposal Six).

NOTICE OF ANNUAL MEETING OF SHAREHOLDERS AND 2012 PROXY STATEMENT 1 1
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QUESTIONS AND ANSWERS ABOUT THE ANNUAL MEETING (continued)

How many votes are needed to approve each proposal?

The following table summarizes the vote required for approval of each proposal and the effect of abstentions and broker non-votes:

Broker Unmarked
Vote Required Abstentions  Non-Votes Proxy Cards
Election of Directors Majority of votes cast No effect Noeffect Voted FOR
(Proposal One)
Advisory Vote on Compensation of Named Executive Officers Majority of votes cast No effect Noeffect Voted FOR

(Proposal Two)

Ratification of Appointment of Deloitte & Touche LLP Majority of votes cast Noeffect Noeffect Voted FOR

(Proposal Three)

Amendment of Titan II, Inc. Certificate of Incorporation Majority of outstanding shares Treated as Treated as Voted FOR
votes votes

(Proposal Four) AGAINST AGAINST

Amendment and Restatement of Northrop Grumman Majority of outstanding shares Treated as Treated as Voted FOR

Corporation Certificate of Incorporation to Provide Additional votes votes

Rights for Shareholder Action by Written Consent AGAINST AGAINST

(Proposal Five)

Shareholder Proposal Independent Board Chairperson Majority of votes cast Noeffect Noeffect Voted AGAINST

(Proposal Six)

What is a broker non-vote?

Brokers who hold shares of common stock for the accounts of their clients may vote these shares either as directed by their clients or in their

own discretion if permitted by the stock exchanges or other organizations of which they are members. Members of the New York Stock

Exchange ( NYSE ) are permitted to vote their clients proxies in their own discretion on certain matters if the clients have not furnished voting
instructions within ten days of the meeting. However, NYSE Rule 452 defines various proposals as non-discretionary, and brokers who have not
received instructions from their clients do not have discretion to vote on those items. When a broker votes a client s shares on some but not all of
the proposals at a meeting, the withheld votes are referred to as broker non-votes. We expect the NYSE will deem Proposal Three to be
discretionary such that brokers will be entitled to vote shares on behalf of their clients in the absence of instructions received ten days prior to

the meeting. We expect all other votes to be non-discretionary.

How do I vote my shares?

You may vote your shares either by proxy or in person at the Annual Meeting. Shares represented by a properly executed proxy will be voted at
the meeting in accordance

with the shareholder s instructions. If no instructions are given, the shares will be voted according to the recommendations of the Board of
Directors. Registered shareholders and plan participants may go to www.edocumentview.com/noc to view this Proxy Statement and the Annual
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Report.
If you hold shares as a record holder there are four ways that you can vote your shares, as discussed below.

By Internet Registered shareholders and plan participants may vote on the internet, as well as view the documents, by logging on to
www.envisionreports.com/noc and following the instructions given.

By Telephone Registered shareholder and plan participants may grant a proxy by calling 800-652-VOTE (800-652-8683) (toll-free) with a
touch-tone telephone and following the recorded instructions.

By Mail Registered shareholders or plan participants must request a paper copy of the proxy materials to receive a proxy card and may vote by
marking the voting instructions on the proxy card and following the instructions given for mailing. A paper copy of the proxy materials may be
obtained by logging on to www.envisionreports.com/noc and following the instructions given.

2 1 NOTICE OF ANNUAL MEETING OF SHAREHOLDERS AND 2012 PROXY STATEMENT
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QUESTIONS AND ANSWERS ABOUT THE ANNUAL MEETING (continued)

In Person The methods used to grant a proxy or give voting instructions described above will not affect a registered shareholder s right to attend
or vote in person at the Annual Meeting.

If any other matters are properly brought before the meeting, the proxy card gives discretionary authority to the proxyholders named on the card
to vote the shares in their best judgment.

How do I vote my shares if they are held by a bank, broker or other agent?

Persons who own stock beneficially through a bank, broker or other agent may not vote directly. They will instead need to instruct the record
owner as to the voting of their shares using the procedure identified by the bank, broker or other agent. Beneficial owners who hold our common
stock in street name through a broker receive voting instruction forms from their broker. Most beneficial owners will be able to provide voting
instructions by telephone or on the internet by following the instructions on the form they receive from their broker. Beneficial owners may view
this Proxy Statement and the Annual Report on the internet by logging on to www.edocumentview.com/noc.

A person who beneficially owns shares of our common stock through a bank, broker or other nominee can vote his or her shares in person at the
Annual Meeting only if he or she obtains from the bank, broker or other nominee a proxy, often referred to as a legal proxy, to vote those shares,
and

presents such proxy to the inspector of election at the meeting together with his or her ballot.
How do I vote my shares held under a Northrop Grumman savings plan?

If shares are held on an individual s behalf under any of our savings plans, the proxy will serve to provide confidential instructions to the plan
Trustee or Voting Manager who then votes the participant s shares in accordance with the individual s instructions. For those participants who do
not return executed proxy cards, the applicable Trustee or Voting Manager will vote their plan shares in the same proportion as shares held under
the plan for which voting directions have been received, unless the Employee Retirement Income Security Act ( ERISA ) requires a different
procedure.

Voting instructions from savings plan participants must be received by the plan Trustee or Voting Manager by 11:59 p.m. Eastern Time on
May 13, 2012 to be used by the plan Trustee or Voting Manager to determine the votes for plan shares.

May I revoke my proxy?

A shareholder who executes a proxy may revoke it at any time before its exercise by delivering a written notice of revocation to the Corporate
Secretary or by signing and delivering another proxy that is dated later. A shareholder attending the meeting in person may revoke the proxy by
giving notice of revocation to the inspector of election at the meeting or by voting at the meeting.

NOTICE OF ANNUAL MEETING OF SHAREHOLDERS AND 2012 PROXY STATEMENT 1 3
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PROPOSAL ONE:

ELECTION OF DIRECTORS

Our Board of Directors has nominated thirteen directors for election at the Annual Meeting to hold office for a one-year term until the next
annual meeting. Directors will hold office until their successor is elected and takes office, they resign or they are otherwise removed. Each of the
thirteen director nominees has consented to serve, and we do not know of any reason why any of them would be unable to serve if elected. If a
nominee becomes unavailable or unable to serve before the Annual Meeting (for example, due to serious illness), the Board of Directors may
determine to leave the position vacant, reduce the number of authorized directors or designate a substitute nominee. If any nominee becomes
unavailable for election to the Board of Directors, an event which is not anticipated, the proxyholders have full

discretion and authority to vote or refrain from voting for any other nominee in accordance with their judgment.

The following pages contain biographical and other information about each of the thirteen nominees. In addition, we have provided information
regarding the particular experience, qualifications, attributes and/or skills that led the Board of Directors to conclude that each nominee should
serve as a director.

Unless instructed otherwise, the proxyholders will vote the proxies received by them for the election of the thirteen director nominees listed
below.

Nominees for Director

WESLEY G. BUSH, 51

Chairman, Chief Executive Officer and President, Northrop Grumman Corporation.

Director since 2009

Mr. Wesley G. Bush was elected Chief Executive Officer and President of the Company effective January 1, 2010 and Chairman of the Board of
Directors effective July 19, 2011. He has served on the Board of Directors since September 2009. Mr. Bush served as President and Chief
Operating Officer from March 2007 through December 2009, as President and Chief Financial Officer from May 2006 through March 2007, and
as Corporate Vice President and Chief Financial Officer from March 2005 to May 2006. Following the acquisition of TRW by the Company, he
was named Corporate Vice President and President of the Space Technology sector. Mr. Bush joined TRW in 1987 and during his career with
that company held various leadership positions including President and CEO of TRW Aeronautical Systems. He is a director of Norfolk
Southern Corporation. Mr. Bush is Vice Chairman of the Aerospace Industries Association and also serves on the boards of several non-profit
organizations, including the Smithsonian National Air and Space Museum, Conservation International and the Business-Higher Education
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Forum. He also serves on the National Infrastructure Advisory Council.
Key Attributes, Skills and Qualifications

Mr. Bush has 29 years of experience in the aerospace and defense industry which have included a broad array of management positions. He has
held a number of key positions within our Company including Chief Financial Officer, Chief Operating Officer and currently Chairman, CEO
and President. Mr. Bush has extensive international business experience. His service on the boards of non-profit organizations which focus on
issues involving homeland security, conservation and higher education in science, technology, engineering and mathematics enhance the
knowledge of the Board of Directors in these key areas. Mr. Bush is the only member of management who serves on the Board of Directors.

4 1 NOTICE OF ANNUAL MEETING OF SHAREHOLDERS AND 2012 PROXY STATEMENT
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PROPOSAL ONE:

ELECTION OF DIRECTORS (continued)

LEWIS W. COLEMAN, 70
Lead Independent Director of the Board of Directors, Northrop Grumman Corporation.

President and Chief Financial Officer, DreamWorks Animation SKG, a film animation studio.

Director since 2001

Member of the Compensation Committee and Governance Committee

Mr. Lewis W. Coleman has been the President of DreamWorks Animation since December 2005 and Chief Financial Officer since March 2007.
He has been a director of DreamWorks Animation since 2006. Previously he was the President of the Gordon and Betty Moore Foundation from
its founding in 2000 to 2004. Prior to that, Mr. Coleman was employed by Banc of America Securities, formerly known as Montgomery
Securities where he was a Senior Managing Director from 1995 to 1998 and Chairman from 1998 to 2000. Before he joined Montgomery
Securities, Mr. Coleman was Chairman of Banc of America Securities L.L.C., a subsidiary of Bank of America Corporation in San Francisco,
and also served as Vice Chairman of the Board of Directors and Chief Financial Officer for Bank of America and Bankamerica Corp. Before
that, Mr. Coleman was head of the World Banking Group, assuming that position after serving as head of capital markets, where he was
responsible for all global trading and underwriting activity. He joined the bank in 1986 as Chief Credit Officer for the group. Mr. Coleman spent
the previous thirteen years at Wells Fargo Bank where his positions included Head of International Banking, Chief Personnel Officer and
Chairman of the Credit Policy Committee. Mr. Coleman previously served as a director of Chiron Corporation and Regal Entertainment.

Key Attributes, Skills and Qualifications

Mr. Coleman brings extensive banking and financial experience and has demonstrated his board leadership skills as both our Non-executive
Chairman of the Board and our Lead Independent Director. He is also active in several non-profit organizations, which allows him to bring a
broad perspective to our Board of Directors on a number of non-financial issues. These non-profit organizations include several environmental
groups and The National Academies Board on Science, Technology and Economic Policy, which focuses on issues of trade, tax, human
resources, research and development and statistical policy.

VICTOR H. FAZIO, 69
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Senior Advisor, Akin Gump Strauss Hauer & Feld LLP, a law firm.

Director since 2000

Member of the Audit Committee and Governance Committee (Chair)

Mr. Victor H. Fazio was named Senior Advisor at Akin Gump Strauss Hauer & Feld LLP in May 2005 after serving as senior partner at Clark &
Weinstock since 1999. Prior to that, Mr. Fazio was a Member of Congress for 20 years representing California s third congressional district.
During that time he served as a member of the Armed Services, Budget and Ethics Committees and was a member of the House Appropriations
Committee where he served as Subcommittee Chair or ranking member for 18 years. Mr. Fazio was a member of the elected leadership in the
House from 1989 to 1998 including four years as Chair of his Party s Caucus, the third ranking position. From 1975 to 1978, Mr. Fazio served in
the California Assembly and was a member of the staff of the California Assembly Speaker from 1971 to 1975. He is a member of the board of
directors of various private companies and non-profit organizations including the Ice Energy Corporation, Peyton Street Independent Financial
Services Corporation, Energy Future Coalition, the Campaign Finance Institute, the Committee for a Responsible Federal Budget, Center for
Strategic Budgetary Assessments, The Information Technology and Innovation Foundation, UC Davis Medical School Advisory Board, UC
Davis Foundation and the National Parks Conservation Association.

Key Attributes, Skills and Qualifications

Mr. Fazio s service in Congress brings to our Board of Directors expertise in budgeting, appropriations and national security. He also has public
policy experience from running for and serving in public office. As a Senior Advisor for Akin Gump Strauss Hauer & Feld LLP, he has
represented clients on a wide variety of public policy matters. His extensive prior board experience with the American Stock Exchange and our
Board of Directors, as well as his service as Chair of the Governance Committee, gives him broad-based corporate governance expertise and a
deep knowledge of our governance culture and history.
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PROPOSAL ONE:

ELECTION OF DIRECTORS (continued)

DONALD E. FELSINGER, 64

Executive Chairman, Sempra Energy, an energy services holding company.

Director since 2007

Member of the Compensation Committee (Chair) and Governance Committee
Mr. Donald E. Felsinger is Executive Chairman of the Board of Directors of Sempra Energy, a position he has held since July 2011. From
February 2006 through June 2011, he was Chairman and CEO of Sempra Energy. Prior to that, Mr. Felsinger was President and Chief Operating
Officer of Sempra Energy from January 2005 to February 2006 and a member of the Board of Directors, and from 1998 through 2004, he was
Group President and Chief Executive Officer of Sempra Global. Prior to the merger that formed Sempra Energy he served as President and
Chief Operating Officer of Enova Corporation, the parent company of San Diego Gas & Electric (SDG&E). Prior positions included President
and Chief Executive Officer of SDG&E, Executive Vice President of Enova Corporation and Executive Vice President of SDG&E.
Mr. Felsinger serves on the board of Archer Daniels Midland and is a member of The Conference Board, the Committee Encouraging Corporate
Philanthropy and the USA/Mexico Chamber of Commerce.

Key Attributes, Skills and Qualifications

Mr. Felsinger brings extensive experience to our Board of Directors having served as a board member, Chairman and Chief Executive Officer of
other Fortune 500 companies. He provides our Board of Directors with his expertise, acquired through leadership roles at Sempra Energy and
other energy companies, in mergers and acquisitions, environmental matters, corporate governance, strategic planning, engineering, finance,
human resources, compliance, risk management, international business and public affairs. Mr. Felsinger possesses an in-depth knowledge of
executive compensation and benefits practices and serves as Chair of the Compensation Committee.

STEPHEN E. FRANK, 70
Retired Chairman, President and Chief Executive Officer, Southern California Edison,

an electric utility company.
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Director since 2005

Member of the Audit Committee (Chair) and Governance Committee

Mr. Stephen E. Frank served as Chairman, President and Chief Executive Officer of Southern California Edison from 1995 until his retirement
in January 2002. During this time, he served on the boards of directors of that company and its parent company, Edison International. Prior to
joining Southern California Edison in 1995, Mr. Frank was President and Chief Operating Officer of Florida Power and Light Company and was
a director of FPL Group, its parent company. He also has served as Executive Vice President and Chief Financial Officer of TRW Inc., as well
as Vice President, Controller, and Treasurer of GTE Corporation. His earlier career included financial and sales management positions with U.S.
Steel Corporation. Mr. Frank serves on the board of directors of Washington Mutual, Inc., NV Energy Inc., and AEGIS Insurance Services
Limited. He served on the board of Intermec, Inc., Puget Energy, Inc. and LNR Property Corporation during the past five years. He also serves
as a board member of the Los Angeles Philharmonic Association, the Reno Philharmonic Association and St. Mary s Health Foundation.

Key Attributes, Skills and Qualifications

Mr. Frank possesses extensive experience as an executive officer and director of several public companies and brings to our Board of Directors a
strong background in finance and operating management in a variety of diversified industries and organizations. He has served in such senior
leadership positions as Chairman, Chief Executive Officer, President, Chief Financial Officer and Controller. Mr. Frank holds an MBA in
Finance from the University of Michigan and completed the Advanced Management Program at Harvard Business School. Mr. Frank is an audit
committee financial expert as defined by the rules and regulations of the SEC and serves as Chair of the Audit Committee.

6 1 NOTICE OF ANNUAL MEETING OF SHAREHOLDERS AND 2012 PROXY STATEMENT

Table of Contents 22



Edgar Filing: NORTHROP GRUMMAN CORP /DE/ - Form DEF 14A

PROPOSAL ONE:

ELECTION OF DIRECTORS (continued)

BRUCE S. GORDON, 66

Former President & CEO, NAACP and Retired President, Retail Markets Group, Verizon Communications Inc., a
telecommunications company.

Director since 2008

Member of the Compensation Committee and Policy Committee

Mr. Bruce S. Gordon served as President and Chief Executive Officer of the National Association for the Advancement of Colored People from
June 2005 to March 2007. In 2003, Mr. Gordon retired from Verizon Communications Inc., where he had served as President, Retail Markets
Group since 2000. Prior to that, Mr. Gordon served as Group President of the Enterprise Business Unit, President of Consumer Services, Vice
President of Marketing and Sales and Vice President of Sales for Bell Atlantic Corporation (Verizon s predecessor). He is a trustee of the U.S.
Fund for UNICEF, a member of the Board of Directors of the National Underground Railroad Freedom Center and the Newport Festival
Foundation and a member of the 