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TO: Record Stockholders of Northrop Grumman Corporation as of the close of business on March 23, 2010
Notice of Proposed Amendment and Restatement of Certificate of Incorporation

In accordance with Section 242 of the Delaware General Corporation Law, the Company hereby provides notice that the following amendments
will be proposed for adoption at the Company s 2010 Annual Meeting of Stockholders. Stockholder approval of the following amendments will
also be deemed to constitute the approval of the filing of a new Restated Certificate of Incorporation enacting such amendments.

First, Article Fourth of the Certificate of Incorporation would be amended as follows:

FOURTH: 1. The total number of shares of stock which the Corporation shall have authority to issue is Eight Hundred Ten Million
(810,000,000), consisting of Eight Hundred Million (800,000,000) shares of Common Stock, par value One Dollar ($1.00) per share (the
Common Stock ), and Ten Million (10,000,000) shares of Preferred Stock, par value One Dollar ($1.00) per share (the Preferred Stock ).

2. Shares of Preferred Stock may be issued from time to time in one or more classes or series, each of which class or series shall have such
distinctive designation or title as shall be fixed by resolution of the Board of Directors of the Corporation (the Board of Directors ) prior to the
issuance of any shares thereof. Each such class or series of Preferred Stock shall have such voting powers, full or limited, or no voting powers,
and such preferences and relative, participating, optional or other special rights and such qualifications, limitations or restrictions thereof, as
shall be stated in such resolution providing for the issuance of such class or series of Preferred Stock as may be adopted from time to time by the
Board of Directors prior to the issuance of any shares thereof pursuant to the authority hereby expressly vested in it, all in accordance with the
laws of the State of Delaware. The Board of Directors is further authorized to increase or decrease (but not below the number of shares of such
class or series then outstanding) the number of shares of any class or series subsequent to the issuance of shares of that class or series.

Second, Exhibit 1 will be deleted from the Certificate of Incorporation.
Third, Article Seventh of the Certificate of Incorporation would be amended as follows:

SEVENTH: The business and affairs of the Corporation shall be managed by and under the direction of the Board of Directors. Except as may
otherwise be provided pursuant to Section 2 of Article Fourth hereof in connection with rights to elect additional directors under specified
circumstances which may be granted to the holders of any class or series of Preferred Stock, the exact number of directors of the Corporation
shall be determired fixed from time to time by a-BHaw-er-amendment-thereto_the Board of Directors.

Fourth, Article Eighth of the Certificate of Incorporation would be amended as follows:

EIGHTH:
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All dlrectors of the Comoratlon shall be of one class and shall serve for
aterm endmg at the annual meeting followmg the annual meetmg at which the director was elected. Notwithstanding the foregoing previsiens
sentence of this Article Eighth: each director shall serve until his or her successor is elected and qualified or until his or her death, resignation or
removal; no decrease in the authorized number of directors shall shorten the term of any incumbent directors; and additional directors, elected
pursuant to Section 2 of Article Fourth hereof in connection with rights to elect such additional directors under specified circumstances which
may be granted to the holders of any class or series of Preferred Stock, shal-net-be-ineladed-in-any-etasssbut shall serve for such term or terms
and pursuant to such other provisions as are specified in the resolution of the Board of Directors establishing such class or series.

Fifth, Article Ninth of the Certificate of Incorporation would be amended as follows:

NINTH: Except as may otherwise be provided pursuant to Section 2 of Article Fourth hereof in connection with rights to elect additional
directors under specified circumstances which may be granted to the holders of any class or series of Preferred Stock, newly created
directorships resulting from any increase in the number of directors, or any vacancies on the Board of Directors resulting from death,
resignation, removal or other causes, shall be filled solely by the affirmative vote of a majority of the remaining directors then in office, even
though less than a quorum of the Board of Directors. Any director elected in accordance with the preceding sentence shall hold office for a term
that shall end at the first annual meeting following his or her election and_shall remain in office until such director s successor shall have been
elected and qualified or until such director s death, resignation or removal, whichever first occurs.

Sixth, Article Tenth of the Certificate of Incorporation would be amended as follows:

TENTH: RESERVED.

Seventh, Article Twelfth of the Certificate of Incorporation would be amended as follows:

TWELFTH: Spee*a-l Sub]ect to the terms of any class or series of Preferred Stock= sgemal meetmgs of the stockholders of the Corporatlon for

may be called by the Board of Dlrectors (or an authorlzed committee thereof) or the Chalgperson of the Board of Dlrectors and shall be called by
the Secretary of the Corporation following the Secretary s receipt of written requests to call a meeting from the holders of at least 25% of the
Votlng power of the outstanding capital stock of the Comoratlon who have dehvered such reguests in accordance Wlth and subject to the

for such a special meeting. Except as otherwise required by law or provided by the terms of any class or series of Preferred Stock. special
meetlngs of stockholders of the Coggoratlon may not be called by any other person or persons Eaeh—speemﬂ-meet-mg—sh-aﬂ-be—he&d—ai—weh—éa&e




