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March 29, 2019

On behalf of the Board of Directors and management team, we cordially invite you to attend Northrop Grumman
Corporation's 2019 Annual Meeting of Shareholders. This year's meeting will be held on Wednesday, May 15, 2019 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. For those who are unable to attend, live
coverage of the meeting will be available on the Northrop Grumman website at www.northropgrumman.com.

At this meeting, shareholders will vote on matters set forth in the accompanying Notice of 2019 Annual Meeting of
Shareholders and Proxy Statement. We will also provide a report on our Company and will entertain questions of
general interest to the shareholders.

2018 was another year of strong performance for our Company. Our acquisition of Orbital ATK in June added a new,
fourth business sector to our Company, Innovation Systems, which was immediately accretive to earnings and
enhanced our position in the critical space and missile defense domains. Sales rose 16%, operating income increased
17%, and our businesses generated a 19% increase in segment operating profit*. We also generated higher net
earnings and earnings per share. These results reflect the addition of Innovation Systems and strong performance from
our three legacy Northrop Grumman sectors.

Our capital deployment strategy continues to create shareholder value. In addition to acquiring Orbital ATK, we
maintained robust capital expenditures to drive innovation and affordability for our customers. We reduced debt by
$2.3 billion, made voluntary contributions to our pension funds, and distributed $2.1 billion to our shareholders
through share repurchases and dividends. We increased our dividend twice, totaling approximately 20%. We
repurchased $1.3 billion in shares, and early in January, we completed the $1 billion accelerated share repurchase we
commenced in 2018, retiring 3.84 million shares at an average price of approximately $260 per share.

In 2018, we also announced an important leadership transition. Kathy Warden, who joined Northrop Grumman in
2008, and has assumed positions of increasing responsibility in critical national security domains since then, was
elected to the Board of Directors in July and assumed the CEO role this January. Ms. Warden's deep knowledge and
experience, along with her demonstrated leadership across multiple Northrop Grumman businesses, make her
particularly well qualified to support the achievement of our Company's many value creation opportunities. Mr. Bush
continues as Chair of the Board until July 31, 2019.

We also continue to strengthen our corporate citizenship and sustainability efforts with leading environmental, social
and governance practices. Female representation on our Board has increased to more than 30%. We received a
Catalyst Award for the significant progress the Company made to increase the number of women and women of color
in leadership positions over a sustained period from 2010-2016. Over this period, women on our senior executive team
increased from 8% in 2010 to 46% in 2016, and at the vice president level from 15% to 29% over the same time
period. DiversityInc named us one of their Top 50 Companies for Diversity for the ninth consecutive year. For the
seventh consecutive year, Northrop Grumman earned a leadership score in CDP's 2018 climate change program. We
were again included in the Dow Jones Sustainability Index for North America and we also achieved the highest ESG
scores from the proxy advisor, ISS.

In 2018, as in prior years, we actively engaged with our shareholders on a variety of matters, including our strategy for
long-term value creation, and ensuring our governance, compensation and sustainability practices are well designed to
support long-term profitability growth and value creation.

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 mobile device, by mailing a proxy or voting instruction card or in person at the
Annual Meeting.

Thank you for your support and continued interest in Northrop Grumman Corporation.
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Wes Donald E.

BushFelsinger
Lead

Chailmdependent
Director

* This metric is a non-GAAP financial measure. For more information, see "Appendix A - Use of Non-GAAP
Financial Measures."
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Notice of
2019 Annual
Meeting of
Shareholders

Wednesday, May 15, 2019

8:00 a.m., Eastern Daylight Time

Northrop Grumman Corporation, Principal Executive Office
2980 Fairview Park Drive, Falls Church, Virginia 22042

The 2019 Annual Meeting of Shareholders (Annual Meeting) of Northrop Grumman Corporation (Company) will be
held on Wednesday, May 15, 2019 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 19, 2019 are entitled to vote at the Annual Meeting. The
following items are on the agenda:
1.The election of the 13 nominees named in the accompanying Proxy Statement;
2. 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, 2019;
A shareholder proposal to provide for a report on management systems and processes for implementing the
"Company's human rights policy;
5. A shareholder proposal to provide for an independent chair; and
6. Any 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 proof of stock ownership and
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.
We encourage all shareholders to vote on the matters described in the accompanying Proxy Statement. Please see the
section entitled "Questions and Answers About the Annual Meeting" on page 78 for information about voting over the
internet, by telephone or mobile device, by mailing a proxy or voting instruction card or by attending in person at the
Annual Meeting.
By order of the Board of Directors,
Jennifer C. McGarey
Corporate Vice President and Secretary

March 29, 2019

Important Notice Regarding the
Availability of Proxy Materials
for the Shareholders Meeting to
be held on May 15, 2019: The
Proxy Statement for the 2019
Annual Meeting of Shareholders
and the Annual Report for the
year ended December 31, 2018
are available at:
www.edocumentview.com/noc.
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PROXY STATEMENT SUMMARY

This summary highlights information contained elsewhere in this Proxy Statement, reflecting business, compensation
and corporate governance highlights. For additional information about these topics, please refer to the discussions
contained in this Proxy Statement and in our Annual Report on Form 10-K for the year ended December 31, 2018
(2018 Form 10-K) filed with the United States (U.S.) Securities and Exchange Commission (SEC) on January 31,
2019. This Proxy Statement contains certain non-GAAP (accounting principles generally accepted in the United States
of America) financial measures, which are identified with asterisks. For more information, including definitions,
reconciliations to the most directly comparable GAAP measure and why we believe these measures may be useful to
investors, see "Appendix A - Use of Non-GAAP Financial Measures." 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 March 29, 2019.

2018 Performance Highlights (page 38)

Our focus on performance, portfolio and capital deployment continues to strengthen our foundation for long-term
profitable growth and create value for our shareholders, customers and employees.

2018 was another year of strong performance for our Company. We strengthened our alignment with critical national
security missions with the acquisition of Orbital ATK in June. This added a new, fourth business sector, Innovation
Systems. Strong performance from our three legacy Northrop Grumman sectors, along with the contribution of our
new sector, drove a 16% sales increase, a 17% increase in operating income, and a 19% increase in segment operating
income*. 2018 diluted earnings per share increased to $18.49. We also announced the adoption of the mark-to-market
(MTM) method of accounting for our pension and other postretirement benefit plans. Beginning with our fourth
quarter 2018 financial results, we are presenting MTM-adjusted earnings* and MTM-adjusted diluted earnings per
share* as a supplemental financial measure for measuring the Company's underlying financial performance.
MTM-adjusted earnings per share* increased more than 50% to $21.33.

Our operations continued to generate strong cash flow. Cash provided by operations increased $1.2 billion to more
than $3.8 billion, and free cash flow* increased by approximately $900 million to $2.6 billion. Our strong cash
generation enabled us to continue deploying cash for the benefit of our customers, shareholders and employees. In
2018, our capital expenditures totaled $1.2 billion and we invested $764 million in R&D. Our capital expenditures
continue to be elevated as we invest to strengthen the foundation for long-term profitable growth and drive
affordability for our customers.

We continued to return cash to shareholders. In October 2018, we commenced a $1 billion accelerated share
repurchase (ASR), which was completed in January 2019. This transaction retired 3.84 million shares of our stock at
an average price of approximately $260 per share. 2018 share repurchases totaled $1.3 billion. We also announced two
dividend increases, which in total increased our quarterly dividend by 20% to $1.20 per share.

In July 2018, after robust and extended succession planning, the Board of Directors elected Kathy Warden to our
Board and announced that she would succeed Wesley Bush as CEO, beginning on January 1, 2019. After serving nine
years in the CEO role, Mr. Bush remains Chair of the Board until July 31, 2019.

$821 million in
40% 3-year 16% Sales increalitdends paid $1.3 billion in share repurchases  Capital spending

Total $30.1 billion of $1.2 billion
Shareholder 20% $1 billion accelerated share
Return Total backlog oftotal increase in repurchase commenced in Oct. Internal R&D spending of
(2016-2018) $53.5 billion  quarterly dividend 2018 $764 million

per share
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2018 Executive Compensation Highlights (page 37)
We are committed to performance-based executive compensation programs that align with shareholders' interests and
our strategy of investing for and delivering long-term profitable growth.
Due to strong financial performance in 2018, our 2018 Annual Incentive Plan (AIP) payout increased to 160%, from
131% in 2017. Our Long-Term Incentive Plan (LTIP) payout is 115% compared to 150% in 2017 for named executive
officers (NEOs). We ranked in the 45th percentile for three-year TSR performance relative to the 2016 Performance
Peer Group identified on page 42, ranked in the 64th percentile for three-year TSR performance relative to the S&P
Industrials and exceeded our target for Cumulative Free Cash Flow* (Cumulative FCF*). Following are some
governance principles of our 2018 executive compensation programs:

Form DEF 14A

Stock

Ownershio Guideline 3-Year Mandatory Recoupment
70% of Annual LTIP Equity P SHoldmg Period for Policy No Individual Change in

for All Officers: .
Grant Performance-Based CEO 7x 50% of Vested on Incentive  Control Agreements

Other NEOs 3x Shares Payouts
Board Nominees (pages 6-12)

Committee Other
Name (Al‘(;’e ?;lfgtorProfessional Background Memberships gl(l)?llllcan
! Audl‘[COmpGovPohcyB gs Y
g;essliey G. 57 09/2009 Chairman, Northrop Grumman Corporation — - — — 1
Marianne C. 60 03/2015 Co-Chief Operating Officer, Global Financial o
Brown Solutions, Fidelity National Information Services, Inc.
Donald E Lead Independent Director, Northrop Grumman
. ’ 71  02/2007 Corporation; Former Chairman and CEO, Sempra 2
Felsinger
Energy
Ann M. Former Chairman and Chief Executive Officer, Young
Fudge 67 03/2016 & Rubicam Brands !
Bruce S Former President, Retail Markets Group, Verizon o
Gordon ’ 73 10/2008 Communications Inc.; Former President and CEO,
NAACP

William H. 70 09/2013 Former' Senior Vice President and CFO, PPG )
Hernandez Industries, Inc.
Mac.ieleme A. 67 10/2008 F(?rmer Executive VICC. President and General Counsel, 1
Kleiner Hilton Hotels Corporation
Karl J. 70 09/2008 Former Rres1dent and COO, United Technologies )
Krapek Corporation
Gary 67 02 /2012Ret1red Admlral., United States Navy and Former Chief o
Roughead of Naval Operations
Thomas M. 66 08/2011 Former Executive Vice President and CFO, Wal-Mart )
Schoewe Stores, Inc.
James S. 63 02201 5 Former Chairman and Chief Executive Officer, Ernst & 3
Turley
Kathy J. 47 0772018 Chlef Executive Offlcer and President, Northrop o
Warden Grumman Corporation

13
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Dean of the Bush School of Government and Public
Mark A. 65 122016 Service, Texas A&M University; Retired General,
Welsh III United States Air Force and Former Chief of Staff,
United States Air Force

(1)Age as of March 29, 2019. = Chair = Member
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PROXY STATEMENT SUMMARY

Board Nominee Highlights
The charts below reflect the tenure, independence and broad experience of our board nominees.

NOTICE OF 2019 ANNUAL MEETING OF SHAREHOLDERS AND PROXY STATEMENT I 3
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PROXY STATEMENT SUMMARY

Governance Highlights (pages 14-24)
We are committed to high standards of corporate governance and have a robust corporate governance program
intended to promote the long-term success of our Company. Some highlights of our corporate governance practices
are listed below.
The Board is approximately 85% independent.
Each of the Audit, Compensation, Governance and Policy Committees is comprised entirely
of independent directors.
Our policy limits the number of boards on which our directors serve (no more than three
other public company boards without special approval) to avoid overboarding.
The independent directors regularly hold both executive sessions led by our Chairperson and
independent sessions led by our Lead Independent Director.
Our Lead Independent Director, appointed annually by the independent directors, is
empowered with a robust set of responsibilities and provides additional independent oversight
of senior management and Board leadership.
All directors are elected annually based on a majority voting standard in uncontested
elections, with a director resignation policy if a director fails to receive a majority of votes
Board Structure and cast "for" his or her election.
Governance The Board nominees reflect a balanced mix of directors with deep Company and industry
knowledge, and fresh and diverse perspectives, with an average director tenure of 6.5 years.
The Board and each Committee annually conduct a thorough self-assessment process focused
on Board or Committee performance, respectively. In addition, each director completes
an individual director evaluation for each of the other directors and receives feedback on his
or her own performance.
We have a director retirement policy for directors who reach the age of 75 and are committed
to Board refreshment, with the addition of five new directors to the Board in the last five
years.
Three of our directors - Marianne Brown, Ann Fudge and Madeleine Kleiner - have been
honored by Women's Inc. as three of the most influential corporate directors of 2018.
One of our directors - William Hernandez - has been recognized by a local chapter of the
NACD with a leadership in corporate governance award in 2018.

The Board has adopted a robust proxy access bylaw provision, allowing eligible shareholders
to include their own director nominees in the Company's proxy materials.

Shareholders holding at least 25% of our common stock have the right to call a special
meeting.

Shareholders holding at least 25% of our common stock have the right to take action by
written consent.

Shareholder Rights

We have a strong ethics program with standards of business conduct that help guide and
promote good governance, responsible business practices and the highest standards of
integrity throughout the Company.

We have robust programs to fulfill our commitment to diversity and inclusion throughout the
Company.

We publish an annual corporate responsibility report highlighting aspects of our social,
environmental and governance performance and engage an independent external review panel

Corporate . .
P to provide feedback and advice on our report.

Responsibility and

tainabilit
Sustainability 16
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We integrate environmental sustainability into our organizational culture, minimizing our
environmental footprint and driving affordability. Our executive officers are accountable for
achieving environmental sustainability goals, which are one of our six non-financial
corporate performance metrics.

We disclose our political contributions policy and various trade association memberships on
our website.

We have a robust recoupment policy which provides the Board of Directors with the ability to
recoup the incentive compensation of elected officers under certain circumstances.

We have stock ownership guidelines of 7x base salary for the CEO and 3x base salary for
other named executive officers, as well as stock holding requirements of three years from the
vesting date.

We have stock ownership guidelines of 5x the annual cash retainer for our non-employee
directors.

We prohibit hedging and pledging of our common stock by directors and executive officers.

4 I NOTICE OF 2019 ANNUAL MEETING OF SHAREHOLDERS AND PROXY STATEMENT
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PROXY STATEMENT SUMMARY

Shareholder Engagement

We regularly engage with our shareholders to understand their perspectives on our Company, including our strategies,
performance, issues of governance and corporate responsibility, and executive compensation. This ongoing dialogue,
in which both members of management and directors participate, has helped inform the Board's decision-making and
ensure our interests remain well-aligned with those of our shareholders.

Since our 2018 annual meeting, we have offered to engage on governance-related topics with shareholders
representing approximately 60% of our outstanding shares. We have met with shareholders representing more than
40% of our outstanding shares to learn their perspectives on the Company and governance-related topics. While a
number of our shareholders did not request meetings, we believe it is a best practice to offer engagement to
shareholders representing a majority of our shares outstanding. These efforts are in addition to normal course outreach
conducted by our Investor Relations team and members of senior management with portfolio managers and analysts,
which are primarily focused on strategy and Company performance. We also meet with shareholders at investor
conferences held throughout the year.

The Company has a substantial record of adopting provisions or modifying practices with the benefit of, and to reflect,
shareholder input. Examples include provisions regarding proxy access, the right of shareholders to call a special
meeting and the right of shareholders to act by written consent, as well as the use of full value shares and
performance-based long-term incentives for our executives.

Annual Shareholders' Meeting

Time: May 15,2019, 8:00 a.m.,  Record Date: You can vote if you were a shareholder of record at the close of
Eastern Daylight Time business on March 19, 2019.
Place: Northrop Grumman
Corporation
2980 Fairview Park Drive Admission: You will need proof of stock ownership and a form of photo
Falls Church, Virginia identification. All recording devices are prohibited in the meeting.
22042

Voting Matters and Board Recommendations

Board Vote Page
Recommendation Reference
Proposal One: Election of Directors FOR 'each Director 6
Nominee
Proposal Two: Advisory Vote on Compensation of Named Executive Officers FOR 34
Proposal Three: Ratification of Appointment of Independent Auditor FOR 69
Proposal Four: Shareholder Proposal to Provide for a Report on Management AGAINST 7
Systems and Processes for Implementing the Company's Human Rights Policy
Proposal Five: Shareholder Proposal to Provide for an Independent Chair AGAINST 75

NOTICE OF 2019 ANNUAL MEETING OF SHAREHOLDERS AND PROXY STATEMENT I 5
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PROPOSAL ONE: ELECTION OF DIRECTORS

2019 Nominees for Director
Our Board has nominated 13 directors for election at the Annual Meeting. Each of the 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 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, an event which is not anticipated, the
proxyholders will 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 nominees. In addition, we have
provided information regarding some of the particular experiences, qualifications, attributes and skills that led the
Board 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
director nominees listed below.
WESLEY G. BUSH, 57

Chairman, Northrop Grumman Corporation.

Director since September 2009

Mr. Wesley G. Bush served as Chief
Executive Officer of the Company from
January 2010 through December 31, 2018. He
was elected to the Board of Directors in 2009
and elected Chairman of the Board of
Directors in July 2011, and continues in his
role as Chairman. Mr. Bush served as Chief
Executive Officer and President of the
Company from January 2010 through
December 31, 2017, as President and Chief
Operating Officer of the Company 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 Inc. (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 member of the Board of
Directors of General Motors Corporation and
also served as a director of Norfolk Southern
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Corporation during the last five years. He also
serves on the boards of several non-profit
organizations, including Conservation
International and INOV A Health System.
Attributes, Skills and Qualifications
* Significant business experience with over
35 years in the aerospace and defense industry
* Prior leadership positions within Northrop
Grumman (including as Chief Executive
Officer, President, Chief Operating Officer,
Chief Financial Officer and Sector President)
Extensive international business experience
Extensive leadership roles in community
service
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PROPOSAL ONE: ELECTION OF DIRECTORS

MARIANNE C. BROWN, 60
Co-Chief Operating Officer, Global Financial Solutions, Fidelity National Information Services, Inc., a financial
services technology solutions provider.

Director since March 2015
Member of the Compensation Committee and Policy Committee

Ms. Marianne C. Brown has served as Co-Chief Operating Officer, Global Financial Solutions, of Fidelity National
Information Services, Inc. since January 2018. Prior to that, Ms. Brown served as Chief Operating Officer,
Institutional and Wholesale Business of Fidelity National Information Services since December 2015, when it
acquired SunGard Financial Systems. Ms. Brown was Chief Operating Officer of SunGard Financial Systems, a
software and IT services provider, from February 2014 to November 2015. Prior to that, Ms. Brown was the CEO and
president of Omgeo, a global financial services technology company, from March 2006 to February 2014. Before
joining Omgeo, she was the CEO of the Securities Industry Automation Corporation. Ms. Brown began her career at
Automatic Data Processing (ADP) and progressed through a series of positions of increasing responsibility
culminating in her role as general manager of ADP’s Brokerage Processing Services business, which was subsequently
spun off to become Broadridge Financial Solutions.
Attributes, Skills and Qualifications

Substantial business experience as Chief Operating Officer and as a former Chief Executive Officer

Significant experience in I'T goods and services and business management

Community and philanthropic leader

DONALD E. FELSINGER, 71
Lead Independent Director of the Board of Directors, Northrop Grumman Corporation.

Former Chairman and Chief Executive Officer, Sempra Energy, an energy services holding company.
Director since February 2007
Member of the Compensation Committee and Governance Committee

Mr. Donald E. Felsinger is the former Chairman and Chief Executive Officer of Sempra Energy. From
July 2011 through his retirement in November 2012, he served as Executive Chairman of the Board of
Directors of Sempra Energy, and from February 2006 through June 2011, he was Sempra's Chairman and
CEO. 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. 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 Boards of Directors of Archer-Daniels-Midland (Lead Independent Director)
and Gannett Co., Inc.
Attributes, Skills and Qualifications

Extensive business experience as Chief Executive Officer, a board member and Chairman of other
Fortune 500 companies in regulated industries
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Significant experience in corporate governance and strategy, and as Lead Independent Director of a
Fortune 250 company
In-depth knowledge of executive compensation and benefits
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PROPOSAL ONE: ELECTION OF DIRECTORS

ANN M. FUDGE, 67
Former Chairman and Chief Executive Officer, Young & Rubicam Brands, a marketing communications company.

Director since March 2016
Member of the Audit Committee and Governance Committee

Ms. Ann M. Fudge served as Chairman and Chief Executive Officer of Young & Rubicam Brands at WPP Group PLC
from May 2003 to December 2006. Prior to that, she served in various leadership positions at Kraft Foods from 1986
to 2001, including President of Beverages, Desserts and Post Divisions, and President of Maxwell House Coffee and
Kraft General Foods. From 1977 to 1986, Ms. Fudge held a variety of marketing positions at General Mills. She is a
director of Novartis AG, and served as a director of General Electric Company, Infosys Limited and Unilever N.V.
during the last five years. Ms. Fudge is the Chair of the Board of Trustees of WGBH Public Media and a trustee of the
Brookings Institution. She also serves on the Advisory Board of the Smithsonian Institution's National Museum of
African American History and Culture, and as Chair of the U.S. Programs Advisory Panel of the Gates Foundation.
Attributes, Skills and Qualifications

Extensive business experience as former Chief Executive Officer and former president of leading consumer
products business units

Substantial international experience through service as an executive and director of a large multinational company
and a director of other large multinational companies

Significant public company board experience

Experience with talent development and acquisition

BRUCE S. GORDON, 73
Former President, Retail Markets Group, Verizon Communications Inc., a telecommunications company, and
Former President & CEO, NAACP.

Director since October 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
member of the board of directors of the Newport Festival Foundation and a member of the Executive Leadership
Council. Mr. Gordon served as a director of CBS Corporation and as the Non-Executive Chair of The ADT
Corporation during the last five years. He currently serves as a diversity consultant to several Fortune 500 companies.
Attributes, Skills and Qualifications

Extensive leadership and business skills acquired from his experience with corporate and non-profit enterprises

National leader on issues of diversity and inclusion

Significant board experience, including as non-executive chair
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PROPOSAL ONE: ELECTION OF DIRECTORS

WILLIAM H. HERNANDEZ, 70
Former Senior Vice President and Chief Financial Officer, PPG Industries, Inc., a manufacturer of chemical and
industrial products.

Director since September 2013
Member of the Audit Committee (Chair) and Governance Committee

Mr. William H. Hernandez served as Senior Vice President, Finance, and Chief Financial Officer of PPG Industries,
Inc. (PPG), from 1995 until his retirement in 2009. Prior to that, he was PPG's corporate controller from 1990 to 1994.
Mr. Hernandez previously held a number of positions with Borg-Warner Corporation and Ford Motor Company. Mr.
Hernandez is a certified management accountant and has taught finance and management courses at Marietta College.
He is a member of the Boards of Directors of Albemarle Corporation and USG Corporation and served as director of
Black Box Corporation during the last five years.
Attributes, Skills and Qualifications

Extensive experience and expertise in areas of finance, accounting and business management acquired as Chief
Financial Officer of PPG Industries

Significant experience in areas of risk management

Audit committee financial expert

MADELEINE A. KLEINER, 67
Former Executive Vice President and General Counsel, Hilton Hotels Corporation, a hotel and resort company.

Director since October 2008

Member of the Audit Committee and Governance Committee (Chair)

Ms. Madeleine A. Kleiner served as Executive Vice President, General Counsel and Corporate Secretary for Hilton
Hotels Corporation from January 2001 until February 2008. From 1999 through 2001, she served as a director of a
number of Merrill Lynch mutual funds operating under the Hotchkis and Wiley name. Ms. Kleiner served as Senior
Executive Vice President, Chief Administrative Officer and General Counsel of H.F. Ahmanson & Company and
its subsidiary, Home Savings of America, until the company was acquired in 1998, and prior to that was a partner at
the law firm of Gibson, Dunn and Crutcher where she advised corporations and their boards primarily in the areas
of mergers and acquisitions, corporate governance and securities transactions and compliance. Ms. Kleiner
currently serves on the Board of Directors of Jack in the Box Inc.
Attributes, Skills and Qualifications

Expertise in corporate governance, Sarbanes-Oxley controls, risk management, securities transactions and
mergers and acquisitions

Significant experience from past roles as general counsel for two public companies, outside counsel to numerous
public companies and through service on another public company board

Audit committee financial expert
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PROPOSAL ONE: ELECTION OF DIRECTORS

KARL J. KRAPEK, 70
Former President and Chief Operating Officer, United Technologies Corporation, an aerospace and building systems
company.

Director since September 2008

Member of the Compensation Committee and Governance Committee

Mr. Karl J. Krapek served as President and Chief Operating Officer of United Technologies Corporation from 1999
until his retirement in January 2002. At United Technologies Corporation, he served for 20 years in various leadership
positions, including Executive Vice President and director in 1997, President and Chief Executive Officer of Pratt &
Whitney in 1992, Chairman, President and Chief Executive Officer of Carrier Corporation in 1990 and President of
Otis Elevator Company in 1989. Prior to joining United Technologies Corporation, he was Manager of Car Assembly
Operations for the Pontiac Motor Car Division of General Motors Corporation. In 2002, Mr. Krapek became a
co-founder of The Keystone Companies, which develops residential and commercial real estate. He serves on the
Board of Directors of Trinity Health of New England. Mr. Krapek is a member of the the Boards of Directors of
Prudential Financial, Inc. and Pensare Acquisition Corp.
Attributes, Skills and Qualifications

Extensive industry experience and leadership skills

Deep operational experience in aerospace and defense, domestic and international business operations and
technology and lean manufacturing

Significant public company board experience, including serving as Lead Independent Director

GARY ROUGHEAD, 67
Admiral, United States Navy (Ret.) and Former Chief of Naval Operations.

Director since February 2012

Member of the Compensation Committee and Policy Committee (Chair)

Admiral Gary Roughead retired from his position as the 29th Chief of Naval
Operations in September 2011, after serving in that position for four years. The
Chief of Naval Operations is the senior military position in the United States
Navy. As Chief of Naval Operations, Admiral Roughead stabilized and
accelerated ship and aircraft procurement plans and the Navy's capability and
capacity in ballistic missile defense and unmanned air and underwater systems.
He restructured the Navy to address the challenges and opportunities in cyber
operations. Prior to becoming the Chief of Naval Operations, he held six
operational commands (including commanding both the Atlantic and Pacific
Fleets). Admiral Roughead is a Robert and Marion Oster Distinguished
Military Fellow at the Hoover Institution. He is a director of Maersk Line,
Limited. He also serves as a trustee of the Dodge and Cox Funds. Admiral
Roughead serves as a trustee of Johns Hopkins University and serves on the
Board of Managers of the Johns Hopkins University Applied Physics Lab. He
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is a director of the Center for a New American Security.
Attributes, Skills and Qualifications

Extensive career as a senior military officer with the United States Navy,
including numerous operational commands, as well as leadership positions,
most recently as the 29th Chief of Naval Operations

Significant expertise in national security, information warfare, cyber
operations and global security issues

Broad experience in leadership and matters of global relations, particularly
in the Pacific region, Europe and the Middle East

Experience with talent development and management
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THOMAS M. SCHOEWE, 66
Former Executive Vice President and Chief Financial Officer, Wal-Mart Stores, Inc., an operator of retail stores.

Director since August 2011
Member of the Compensation Committee (Chair) and Policy Committee

Mr. Thomas M. Schoewe was Executive Vice President and Chief Financial Officer of Wal-Mart Stores Inc. from
2000 to 2011. Prior to his employment with Wal-Mart, he held several roles at the Black and Decker Corporation,
including Senior Vice President and Chief Financial Officer from 1996 to 1999, Vice President and Chief Financial
Officer from 1993 to 1999, Vice President of Finance from 1989 to 1993 and Vice President of Business Planning
and Analysis from 1986 to 1989. Before joining Black and Decker, Mr. Schoewe worked for Beatrice Companies,
where he was Chief Financial Officer and Controller of one of its subsidiaries, Beatrice Consumer Durables Inc.
Mr. Schoewe serves on the Boards of Directors of General Motors Corporation and KKR & Co. Inc. Mr. Schoewe
also serves on the board of the Ladies Professional Golf Association.
Attributes, Skills and Qualifications

Extensive financial experience acquired through positions held as the Chief Financial Officer of large public
companies, as well as expertise in Sarbanes-Oxley controls, risk management and mergers and acquisitions

Significant international experience through his service as an executive of large public companies with substantial

international operations

Experience at Wal-Mart and Black and Decker on large-scale transformational enterprise information technology

implementations
Extensive experience as a member of the audit and risk committees of other public companies

JAMES S. TURLEY, 63
Former Chairman and Chief Executive Officer, Ernst & Young, a professional services organization.

Director since February 2015
Member of the Audit Committee and Governance Committee

Mr. James S. Turley served as Chairman and Chief Executive Officer of Ernst & Young from 2001 until
his retirement in 2013. Mr. Turley joined Ernst & Young in 1977 and held various positions there until
being named regional managing partner for the Upper Midwest in 1994, and for New York in 1998. He
was named Deputy Chairman in 2000. He currently serves on the Boards of Directors of Citigroup,
Emerson Electric Company and Intrexon Corporation. He also serves on the Board of Directors of the
Boy Scouts of America. Mr. Turley is a board member of Kohler Co. and serves as Non-Executive Chair
of Sita Capital Partners LLP.
Attributes, Skills and Qualifications

Extensive experience and expertise in areas of finance, accounting and business management acquired
over 36-year career at Ernst & Young, including serving as Chairman and Chief Executive Officer of
Ernst & Young

Significant experience in areas of risk management

Extensive experience as a member of the audit committee of other public companies

Audit committee financial expert
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KATHY J. WARDEN, 47
Chief Executive Officer and President, Northrop Grumman Corporation.

Director since July 2018

Ms. Kathy J. Warden has served as Chief Executive Officer and President
of the Company since January 2019. She was elected to the Board of
Directors in July 2018. Ms. Warden served as President and Chief
Operating Officer of the Company from January 2018 through December
2018, as Corporate Vice President and President of the Company's Mission
Systems Sector from 2016 through 2017, as Corporate Vice President and
President of the Company's former Information Systems Sector from 2013
to 2015, and as Vice President of the Company's Cyber Intelligence
Division from 2011 to 2012. Prior to joining the Company in 2008, Ms.
Warden held leadership roles at General Dynamics and Veridian
Corporation. Earlier, she was a principal in a venture internet firm and also
spent nearly a decade with General Electric Company working in
commercial industries. She is the Chair of the Board of Directors of the
Federal Reserve Bank of Richmond and a member of the Board of Visitors
of James Madison University.
Attributes, Skills and Qualifications

Extensive experience in operational leadership, strategy, performance
and business development in government and commercial markets,
including cyber expertise

Prior leadership positions within Northrop Grumman (including as
President, Chief Operating Officer and President of two business sectors)

Significant aerospace and defense industry experience

MARK A. WELSH III, 65
Dean of the Bush School of Government and Public Service, Texas A&M University; General, United States Air
Force (Ret.); Former Chief of Staff, United States Air Force.

Director since December 2016
Member of the Audit Committee and Policy Committee

General Mark A. Welsh III has been the Dean of the Bush School of Government and Public Service at Texas A&M
University since August 2016. Prior to his current position, General Welsh served as Chief of Staff of the United
States Air Force, the senior uniformed Air Force officer responsible for the organization, training and equipping of
active-duty, Guard, Reserve and civilian forces serving in the United States and overseas. During his long career,
General Welsh also served as a member of the Joint Chiefs of Staff, Commander of the United States Air Forces in
Europe and Commander of NATO's Air Command, Associate Director for Military Affairs at the Central Intelligence
Agency and Commandant of the United States Air Force Academy. General Welsh is a member of the Board of
Managers of Peak NanoSystems, LLC. He is also a director of the Air Force Association.

Attributes, Skills and Qualifications
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Extensive career as a senior military officer and member of the Joint Chiefs of Staff, having held leadership
positions at the highest levels of the United States Air Force

Extensive experience and in-depth knowledge of issues related to global security and the intelligence community

Broad leadership experience and international experience, particularly in Europe

Experience with talent development and management
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PROPOSAL ONE: ELECTION OF DIRECTORS

Vote Required

To be elected, a nominee must receive more votes cast "for" than votes cast "against" his or her election. Abstentions
and broker non-votes will have no effect on this proposal. If a nominee is not re-elected, he or she will remain in
office until a successor is elected or until his or her earlier resignation or removal.

THE BOARD OF

DIRECTORS

UNANIMOUSLY

RECOMMENDS

THAT YOU

VOTE

"FOR" THE 13

NOMINEES FOR

DIRECTOR

LISTED ABOVE.
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CORPORATE GOVERNANCE

Overview
We are
committed to
maintaining
high
standards of
corporate
governance,
aligned with
our focus on
sustainable
performance
and profitable
growth, and
our core
values of
ethics and
compliance.
With strong
oversight
from the
Board, our
corporate
governance
regime is
intended to
promote the
long-term
success of
our Company
to benefit our
shareholders,
customers
and
employees.

Our
Company has
adopted
Principles of
Corporate
Governance and
Standards of
Business
Conduct to
help guide
and promote
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our good

corporate

governance

and

responsible

business

practices.

Our Principles of Corporate Governance outline the role and responsibilities of our Board and the high standards our
directors maintain. They set forth additional independence requirements for our directors and provide guidelines for
Board leadership and Board and Committee membership, among other items. The Board reviews these principles at
least annually and considers opportunities for improvement and modification.

Our Standards of Business Conduct reflect and reinforce our commitment to integrity and ethics in all we do. They
apply to our directors, officers and all employees.

Among other things, our Standards of Business Conduct:

require high ethical standards in all aspects of our business;

require strict adherence to all applicable laws and regulations;

reflect our commitment to maintaining a culture that values and promotes diversity and inclusion;

reinforce our commitment to being a responsible corporate citizen;

reflect our commitment to our work environment and the global communities where we live, work and serve;
require the consistent production of quality results; and

call upon all employees to raise any questions or issues of concern (including on an anonymous basis).

We report amendments to provisions of our Standards of Business Conduct on our website.

Role of the Board

The primary responsibility of our Board is to foster the long-term success of the Company, promoting the interests of
our shareholders. Our directors exercise their business judgment in a manner they reasonably believe to be in the best
interests of the Company and our shareholders and in a manner consistent with their fiduciary responsibilities. The
responsibilities of the Board include, but are not limited to, the following:

oversee our long-term business strategies, operations and performance;

execute robust succession planning; select the Chief Executive Officer and elect officers of the Company;

oversee our major risks and risk management activities; including with regard to cyber and other security risks;
oversee senior executive succession planning and our human capital strategy;

ensure effective corporate governance practices;

elect directors to fill vacant positions between Annual Meetings;

review and approve executive compensation;

review and approve significant corporate actions;

oversee and evaluate management and Board performance;

oversee our ethics and compliance programs;

oversee our diversity and inclusion programs; and

provide advice to management.

14 I NOTICE OF 2019 ANNUAL MEETING OF SHAREHOLDERS AND PROXY STATEMENT
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CORPORATE GOVERNANCE

Board's Role in Risk Oversight

As noted above, the Board is responsible for overseeing our risk management activities, among other duties. Each of
our Board committees assists the Board in this role.

The Audit Committee focuses on risks that could impact our financial performance. The Audit Committee
periodically receives a report from the Chief Financial Officer and members of the Finance Department addressing
our financial risk management processes, systems and internal controls, the nature of the material financial risks the
Company faces and how the Company responds to and mitigates these risks. The Audit Committee periodically
receives a report from our General Counsel on legal and other compliance risks and how the Company is addressing
and mitigating those risks. The Audit Committee receives an annual report from our Chief Compliance Officer on the
Company's compliance program overall. The Audit Committee also receives quarterly reports from the Vice
President, Global Corporate Responsibility on trends in ethics reporting.

The Compensation Committee reviews at least annually a risk assessment of the Company's compensation programs
and, together with its independent compensation consultant, evaluates the mix of at-risk compensation linked to stock
appreciation.

The Policy Committee assists the Board in identifying and evaluating global security, political, public relations,
environmental sustainability and budgetary issues and trends that could impact the Company's business. The Policy
Committee periodically receives a report from the Vice President, Global Corporate Responsibility on the Company’s
ethics and corporate responsibility programs.

The Governance Committee regularly reviews the Company's policies and practices on issues of corporate
governance, and considers issues of succession and composition of the Board, recommending proposed changes to the
full Board for approval.

The Board and its Committees provide oversight of the Company's risk management processes, including the
Enterprise Risk Management Council (ERMC). The ERMC is comprised of all members of the Corporate Policy
Council, the Chief Accounting Officer, Chief Compliance Officer, Corporate Secretary, head of Internal Audit and
Treasurer. The ERMC seeks to ensure that the Company has identified the most significant risks and implemented
effective mitigation plans for each. The full Board has responsibility for oversight of cyber and other security risks,
and receives periodic briefings from our Vice President and Chief Information Security Officer.

Board Leadership Structure

Chairperson of the Board

Our Bylaws provide that our directors will designate a Chairperson of the Board from among its members. The
Chairperson presides at all Board and shareholder meetings. The Chairperson interacts directly with all members of
the Board and assists the Board to fulfill its responsibilities. As the Principles of Corporate Governance provide, the
Board believes it is in the best interests of the Company and the shareholders for the Board to have flexibility to
determine the best director to serve as Chairperson of the Board at the time, based on consideration of all relevant
factors.

Following our 2018 Annual Meeting the Board reviewed its leadership structure and determined that the appropriate
leadership structure at the time was for Mr. Bush, who was then our Chief Executive Officer, to continue to serve as
Chairman. The Board concluded that having our Chief Executive Officer serve as Chairman was an appropriate
leadership structure for the Company and best positioned the Company to be innovative, compete successfully,
present one face to our customer and advance shareholder interests in today's environment. The Board continues to
believe th