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ORIGINAl 
'IllE SCO GR.OUP, INC. 

REFERENCESOFrWAREAGREEMENT 
'I'bi$ AgR:ement is between The SCO Group. Inc. for itselfor ils Subsidiaries (collectivel)' referred 10 herein as ("seO"), 
a corporation of the Slate ofDelaware, with its p1.aee~,business at 355 South 520 West, Suite 100, Lindon. Utah 84042 
USA, aDdNortbrop GrummanSpaee and MissioU:SysteinS Corp, acting'through its"S~ Technology seetor, baving a 
place of bUsiness at One Space Park, Redondo Beach, CaIifomia"for, itself. its subsidiaries. its afliliates and its 
consultants ("Licensee")", 	 -... 

WHEREAS, SOO is II licensor, !D8Dut1Icturer and distributor of SCO, third party Open Source software and related 
products, materials and services, and 

Subject to the terms and conditions of this Agreement. seo will provide Licensee the right to acquire cectain Reference 
Software P.roducts. Each sueh Refenmce Software Product that is identified in an Exhibit to this Agreement is made part 
hereof. 

In coosideration of the mutual covenants contained in this Agreement, SOO and Distributor a.gree lIS follows: 

1. DEFiNITIONS 

1.1 	 "CPU" means cenb:al pl'OCeii8ing unil 

1.2 	 "'Computtlr Program" means any mslruCtioo or instruCtions, in ~ or object-code fonoat, fQr 

controlling the operation ofa CPU. 


13 	 ~SCO Software Product" means a Software Product made cornmereially awiJable Cor license in source code 

form by SOO through a SCO Software Agreement 


1.5 	 "Reference Software Product" means a SCO Software Product or a Software Derivative of such SOO I
Software Product identified in an exhibit this Agreement. 

L6 	 "Software Derivative" tneaI:I$ a tbiId--peny furnished derivative work of a SOO Software Product. or portion 

!hereof. 
 I 

1.7 	 "Software Product" means materials such as Computer programs. wbrmat10n used Qr inWSpreted by 

Computer programs aDd documentation relating to the use ofComp\lter programs. Certain Software Products 

identified in an Order hereto may contain materials prepared by other developers. 


U! 	 ''Source Code Exchange" means the distribution of a Software Derivative from a Ibit'd-party licensee of SOO 1 
to Licensee upon verif:itatioo 'by seo, at the Jequest of such third patty li<:e.nsee. of the equivalent SeQ 
Software Product rigbtt-to-use identified in an Order hereto. Such verification will be requested by such I 
third-party licensee. !1.9 	 "Subsidiary" ofa company mcallll a COtpOlation or other legal entity (i) the majority of whose IIbarCl! or oUJer 
securities eotickd \0 vote for election ofdirectors (or other managing authority) is now or hereafter controlled 
by such company either d.i!.'edly or indirectly; or (ii) the majority of the equity interest in which is now or 
hereafter owned and controlled by such company either dm;cUy or indD:ectly; but any such corporaOon or 
other legal entity shall be deemed to be a Subsidiaty ofsuch company only so long as such control (or such 
ownership and control, as the case may be). 

2. TERM AND TERMINATION 

2.1 	 The term ofthis Agreement wiU COIIlIIlCIlCe on the dal¢ it is Cx.eI.,"U!.cd by IIII authorized SCO signatoI)' Il.Ild, 

shaU remain in force for one (1) year (the "Initial Term"). Thereafter. this Agreement may be renewed for 

subsequent one (1) year periods (the "Renewal Term; and upon payment of !he annual fees specified in the 

Exhibit A to this Agreement and unless (i) this Agreement is terminated by eilher party pursuant 10 Section 

2.2 of this Agreement, or (u) either party terminates for convenience by sending the other al1east thirty (30) 
calendar days written notice thereof. 

2.2 	 1£ Licensee fails to fulfill one or more of Licensee's obligations under this Agreement, SCO may. upon its 

election and in addition to any olller remedies !hat it may Imve, at any time terminate all the rights granted by 

it hereunder by not len than two (2) months' wriUen notiee 10 Licensee specifying any such breach. unless 

within the period of notice aU breaches specified therein shaD have been remedied; upon such telminatioo, 
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Li~"'en8ee shall immediately discontinue usc uf and return or destroy, at seo's option, all copies of Reference 
Software Products covered hereunder. 

2.3 	 Upon thirty (30) days written notice to SeQ and subject to payment of the appropriate fees, Licensee may 
elect 10 tenninate wnsee's rights" hereunder and to acquire more extensive rights under a sepatlltc sea 
Software Agreement covering the applicable seQ Software Products. 

2.4 	 The termination of this Agreement or Licensee's rights hereunder shall not relieve Licensee of Licensee's 
obligations to pay any fee hereunder. In the event of termination aU fees that Licensee bave become obligated 
to pay shall become immediately due and payable. 

3. 	 GRANT OF RIGHTS 

3.1 	 Subject to the provisions and during the lerm of Ibis Licem;e. sea gnwts \0 Licensee II personal. 
nontransferdble, nonassignable and nonexclusive limited right to Ulle, in the United States, the Reference 
Software Product solely for Licensee's oWD internal business purposes for reference purposes only. 

Such right to use does not Include any rlgbt to: 

I) modifY such Reference Softwru:e Product or prepare derivative works based on such Reference Software 
Product; or 

2) to distribute, to any other party. Reference Software Product; or 

3) in the case of Object Code portior..s, if any, of Reference Software Product, to {eve!'!>c engim:er, reVCf:!e 

compile, disasS(!mble or otherwise attempt to derive the Source Code of such portions. 

3.2 	No right is granted by this License for the use ofReference Software Product directly for others, or for any use 
ofReference Software Product by others. 

3.3 	No right is granted to Licensee to allow anyone other than Licensee's employees to use Reference Software 
Product. The term "employees" as used in tbis Li~ense means both direct and contract employees. 

4. 	 CONFIDENTIALITY 

4.1 	 Licensee agree to bold aU pans of Ref-erence Software Products subject [0 this Agreement in c{)uudl:llt:e for 
seo. 

4.2 	 Licensee further agree that LiCensee shlill not make any disclosure of any or aU of such Reference Soitware 
Products (including methods and concepts utilized therein) to anyone, except to Licensee's employees to 
whom such disclosure is necessary to the use for which rights are gr.mted hereunder and who are under a 
binding obligation to keep such disclosure in confidence. 

4.3 	 Licensee shall appropriately notify each employee to whom any such disclosure is made that such disclosure 
is made ill confidence and shall be kept in confidence by such employee. 

4.4 	 If information relating to a Reference Software Product subject to this Agreement al any time become;; 
available without restriction to Ine general public by aclS or omissions not attributable to Licensee or 
Licensee's employees, Licensee's obligations under this Section shall not apply to such infonnatioa after 
such time. 

4.5 	 Licensee's obligations ofooofidentialilY shall survive termination of this Agreement. 

S. 	 SOURCE CODE ACQUISITION 

Upon payment of the applicable fees set forlb in the Exhibit A for a particular Reference Software Ptoduct, 
Licensee may obtain a copy of such Reference Software Product for limited use hereunder in Doe of the following 
ways; 

(a) 	 in the case of a SeQ Software Product, dUecUy from SeQ (ifavailal:lle); or 

(b) 	 in the case of a Software Derivative, from another licensee of seo for the aSSOclated sea SQt\:ware Product 
who has previously acquired the right, via a SCQ Software Agreement, to provide such Soflware Derivative 10 
certain seo licensees via Source Code El!.change. 
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6. 	 COPIES OF REFERENCE SOFTWARE PRODUCTS 

Licensee may make copies of Reference Software Products solely for the uses granted hereunder. Bach copy shall 
contain any copyrighl notices, proprietary notices or notice gi.ving credit to another developer, which appear all or 
in Ihe Reference Software Product being copied. All Licensee's obligations hereunder with respect to sucb 
Reference Software Product shall apply to each copy. 

7. 	 EXPORT 

Licensee will Dol, without the prior written consent of the Reference Software Product provideI, export, either 
directly or indirectly, Reference Software Products covered by this Agreement to allY country outside of the United 
States. Licensee will obtain any and all necessary governmental e"port licenses for export or for any disclosure of a 
Reference Software Product to a foreign national. 

S. 	 TRADEMARKS 

No right is granted he:reinto use any trademarks, trade devices, SCiYice markli or symbols. or other trade lOWetl!, ami 
abbreviations, contractions or simulations thereof (collectively "trademarks") owned by. or used to identify any 
product or service of. SCQ (or a corporate affiliate thereof) or any third party induding any third party whQ has 
contributed to any portion of a Reference Software Product. Liceo!lec agree that you will not, without the prior 
written permission of seQ: 

(a) 	 use any such trademark in advertising, publicity, packaging. labeling or in any other manner 1.0 identify any of 
Licensee's promlcts or services or 

(b) 	 represent, direcUy or indirectly, thaI My of Lice~e':i products or services ill a product or service of SeQ OJ 
such an affiliate or is made in accordance with or utilizes any information or documentation of SCQ or such an 
affiliate. 

9. 	 F~:ES AND TAXES 

9.1 	 The applicable fees axe specified in an Ex.hibil made part bereof. 

9.2 	 Licensee shall pay all t.u:es, including sales and use taxes (and any related intec<.o:;t or penalty), huwever 
designated, imposed as a result of this Agreement, except any income tax imposed upon SeQ by My 
governmental entity within the United Srates (the fifty (50) states und the District of Columbia). Fees 
specified here do not include taxes. IfSCO is required to coiled a tax to be paid by Liet."IlSee, Licensee shan 
pay the amount ofsuch tax to SCQ on demand. 

9.3 	 Fees prO\·ided for in Exhibits hereto are subject to change upon ninety (90) days written notice. 

to. 	PAYMENTS 

10.1 	 Licensee shall make payments to seQ in United States dollars. Licensee sball provide SeQ with Ii purchase 
order for the tees due at the rime Licensee returns the signed Agreement 10 SeQ. Variance from or addition 
to the terms and conditions of this Agreement in any purchase order from Licensee will be of no <.-{tect, 
unless otherwise expressly provided in this Agreement. SeQ shall invoice Licensee for such order on the 
date this Agreement is executed by SCO, and Licensee shall make payments to SeQ in the currellcy specified 
on the invoice. or I:lS otherwise agree.d in writing. All pa:yments under this Agreement shall be sent 10 the 
address specifjed on the invoice within thirty (30) calendar days of invoice date. SCQ reserves the right to 
set II credit limit for 0&\1. 

1tI.2 	 Payments provided for in this Agreement shall, when overdue, be subject to II late payment charge calculated 
at an annual rate of three percent (3%) over the posted prime rate or successive posted prime rates in effect in 
New York City during delinquency. in no event shall such latc payment c.harge exceed the maximum 
permitted by law for such charge, 

11. 	NOTICES 

11.1 	 Notices and other correspondence with seo rdating 10 this Al,'leemenl shall be sent tQ; 


The SCO Group, inc, 

355 South 520 West, Suite 100 

Lindon, Utah &4042 
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I Attention: Legal and Corporate Affairs 

11.2 	 Any ~1atement, notice, request or other communication shall be deemed received when per.;onally delivered, 
sent by facsimile, or three days after being sent via first-class mail postage pre-paid to either party at the 
addresses specified in this Agreement 

12. RECORD KEE)ING 

Licensee agree to keep records of each copy ofReference Sofiwilre Products. Sucb records shall list the location of 
computer systems such Reference Software Product is installed on. Licensee agree to furnish reports dellliling tbe 
procedures used to keep such records to SCO upon request. 

13. WARRANTY 

13.1 	 seo warrants that it is empowered to grant the rights granted herein. 

13.2 	 Except as set forth in Section 13.01, seo (and other developers) makt! nu representations or 
warranties with regard to Reference Software Products, expressly or impliedly. By way of example but 
not or nmltation, seQ and other developers make no representations or warranties Qf merchantability 
or fitness for any particular purpose, or that the use of Ilny Reference Software Product will not 
illfringe any patent, copyright or trademark. seo and other developers sbaU not be beld to any claim 
by Licensee or Ii third party ou account Qr, or nrising from, tile use of any Reference Software Product. 

14. MISCELLANEOUS PROVISIONS 

14.1 	 Neither this Agreement nor any rights hereunder, in whole or in part, shall be llSliignable or othen."is<; 
transferable by Licensee and any purported assignment or transfer shaU be null and void. 

14.2 	 This Agreement shall be governed by, and construed and enforced in accordance with, the laws of the Sliite 
of Utah and the United States ofAmerica, specifically eitduding the United Nations Convention on Cont.racts 
for the International Sale of Goods, and without giving effect to coufliet of laws. Any litigation or arbitration 
between the Parties sball be conducted exclusively in the Slate ofUIah. 

IS. ENTIRE AGUEEMENT 

This Agreement and its applicable Exhibits set torth the eutire agreement and um:ientanding between the partie:; as 
to the subject matter hereof and merges all prior discussions, communications, agreements or understanding!> 
between them with re~1JCCt to liUch subject maUer. This Agreement shall not be modified except by Ii \\Titing signed 
by authorized representatives ofbmh parties. 

IN WITNESS WHEREOF, the parties hereto bave ex~uted this Agreemellt, eilcl.!tive UpOIl the date oflast execution, 

LICENSEE 

Northrop Gruuuuan Space " Mission Systems Corp
By: 


Name: Amy M. Eichner' 


Title: Contracts Manager 


./ 

' 

12/01/03
Date: 
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