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1. Name and Address of Reporting Person *
SEYMOUR SCOTTJ

2. Issuer Name and Ticker or Trading

Section 17(a) of the Public Utility Holding Company Act of 1935 or Section
30(h) of the Investment Company Act of 1940

5. Relationship of Reporting Person(s) to
Issuer

Symbol
NORTHROP GRUMMAN CORP .
/DE/ [NOC] (Check all applicable)
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Filed(Month/Day/Year)

Applicable Line)
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___ Form filed by More than One Reporting
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(Month/Day/Year) (Instr. 8) Owned Indirect (I) Ownership
Following (Instr. 4) (Instr. 4)
Reported
(oAr) Transaction(s)
Instr. 3 and 4
Code V Amount (D) Price (Instr. 3 and 4)
Common
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Reporting Owner Name / Address
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SEYMOUR SCOTT J
1840 CENTURY PARK EAST Corp.VP & Pres.Integrated Sys.
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Signatures
Kathleen M. Salmas, Attorney-in-fact for Scott J.
y 11/23/2004
Seymour
**Signature of Reporting Person Date

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).

8. Price of
Derivative
Security
(Instr. 5)

Total includes 6,700 remaining Restricted Performance Stock Rights (RPSRs) granted under the 2001 Long Term Incentive Stock Plan
(LTISP)on 8/15/01 with the valuation of performance measurement period ("measurement period") ending on 12/31/04; 13,300 RPSRs
(1) granted under the 2001 LTISP on 1/2/02 with the measurement period ending on 12/31/04; 12,000 RPSRs granted under the 2001 LTISP

on 8/20/02 with the measurement period ending on 12/31/05; 20,000 RPSRs granted under the 2001 LTISP on 8/20/03 with the

measurement period ending on 12/31/06; and 30,000 RSRs granted under the 2001 LTISP on 2/17/04 with 100% vesting on 2/17/08.

2) Effective June 21, 2004, the common stock of Northrop Grumman Corporation was split 2-for-1. The number of shares and price per

share were adjusted accordingly on the first day of trading following the June 21, 2004 distribution date.

Note: File three copies of this Form, one of which must be manually signed. If space is insufficient, see Instruction 6 for procedure.
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