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ITEM 5.   OTHER EVENTS AND REGULATION FD DISCLOSURE

     On May 12, 2004, we announced that our Board of Directors has declared
a 2-for-1 stock split of the Company's common stock. The split will be
accomplished in the form of a stock dividend of one additional share of the
Company's common stock for each share held. The additional shares of common
stock will be distributed on June 21, 2004 to stockholders of record on May
28, 2004. Further, we have adjusted the number of shares of common stock
reserved under our various equity based agreements and compensation plans.
The Board also declared a dividend of $0.46 per share of common stock, to
be paid on June 5, 2004, to each holder of record on May 24, 2004. Finally,
the Board declared a dividend of $1.75 per share of Series B Convertible
Preferred Stock to be paid on July 15, 2004, to each holder of record on
July 2, 2004. A copy of the press release is attached to this report as
Exhibit 99.1 and is incorporated herein by reference.
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ITEM 7.   FINANCIAL STATEMENTS AND EXHIBITS

     Exhibit 99.1 Press release dated May 12, 2004

                                 SIGNATURES

     Pursuant to the requirements of the Securities Exchange Act of 1934,
the registrant has duly caused this report to be signed on its behalf by
the undersigned hereunto duly authorized.

                                            NORTHROP GRUMMAN CORPORATION

Date:  May 13, 2004                         By:   /s/ John H. Mullan
                                               --------------------------------
                                               Name:  John H. Mullan
                                               Title: Corporate Vice President
                                                      and Secretary

                               EXHIBIT INDEX

          99.1     Press Release, dated May 12, 2004
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