IN THE UNITED STATES BANKRUPTCY COURT

FOR THE DISTRICT OF DELAWARE

In re: Chapter 11

The SCO GROUP, INC., et al.,* Case No. 07-11337 (KG)

(Jointly Administered)

N N N N N N

Debtors. Related Docket No. 815

EXHIBITS TO PURCHASE AND SALE AGREEMENT REGARDING
DEBTORS’ MOTION FOR AUTHORITY TO SELL PROPERTY OUTSIDE THE
ORDINARY COURSE OF BUSINESS FREE AND CLEAR OF INTERESTS AND

FOR APPROVAL OF ASSUMPTION AND ASSIGNMENT OF EXECUTORY
CONTRACTS AND UNEXPIRED LEASES IN CONJUNCTION WITH SALE

! The Debtors and the last four digits of each of the Debtors’ federal tax identification numbers are as
follows: (a) The SCO Group, Inc., a Delaware corporation, Fed. Tax Id. #2823; and (b) SCO Operations, Inc., a
Delaware corporation, Fed. Tax ID. #7393.
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EXHIBIT B

PRODUCTS

UnixWare Operating System Products

©C0O00O0CO0OCOO0OO0O0O0

SCO UnixWare 7 Release 7.1.4
SCO UnixWare 7 Release 7.1.3
SCO UnixWare 7 Release 7.1.2 (Open UNIX §)
SCO UnixWare 7 Release 7.1.1
SCO UnixWare 7 Release 7.1.0
SCO UnixWare 7 Release 7.0.1
SCO UnixWare 7 Release 7.0.0
SCO UnixWare 7 LKP

SCO UnixWare Release 2.1.3
SCO UnixWare Release 2,1.2
SCO UnixWare Release 2.1.1
SCO UnixWare Release 2.1.0

OpenServer Operating System Products

O
O

SCO OpenServer Release 6.0
SCO OpenServer Release 5.x (including all prior versions and releases)

Layered Operating System Products

O

000000

SCO UnixWare and OpenServer Development Kits (all versions)
SCO Office '
SCO Open UNIX Development Kit

SCO UnixWare 7 Online Data Manager

SCO UnixWare 7 Disk Mirroring

SCO UnixWare “OS Branding” Test Suites

SCO UnixWare “OS Compatible” Requirements

SCO UnixWare OpenServer Kernel Personality (OKP)

SCO Mobile Platform Products

o

O 0 0 C0CC0

HipCheck Service
HipCheck Server
SCO Mobile Server
SCO Mobile SDK
Grassroots

Mobile Order Entry

Operating System Products

SCO UnixWare Release 2.0.x

SCO UnixWare Release 1.1.x

UNIX System V Release 4.2 MP, Intel386 Implementation

UNIX System V Release 4.2 MP International Edition, Intel386 Implementation
UNIX System V Release 4.2, Intel386 Implementation

UNIX System V Release 4.2 International Edition, Intel386 Implementation



UNIX System V Release 4.1 ES, Intel386 Implementation

UNIX System V Release 4.1 ES International Edition, Intel386 Implementation
UNIX System V Release 4.0 MP, Intel386 Implementation

UNIX System V Release 4.0 MP, Intel386 Version 4 Implementation

UNIX System V Release 4.0 MP International Edition, Intel386 Version 4
Implementation

UNIX System V Release 4.0, Intel386 Version 4 Implementation

UNIX System V Release 4.0 International Edition, Intel386 Version 4 Implementation
UNIX System V Release 4.0, Intel386 Version 3 Implementation

UNIX System V Release 4.0 International Edition, Intel386 Version 3 Implementation
UNIX System V Release 4.0, Intel386 Version 2 Implementation

UNIX System V Release 4.0 International Edition, Intel386 Version 2 Implementation
UNIX System V Release 4.0, Intel386 Version 1 Implementation

UNIX System V Release 4.0 International Edition, Intel386 Version 1 Implementation
UNIX System V/386 Release 3.2

UNIX System V/386 Release 3.2 International Edition

UNIX System V Release 3.2

UNIX System V Release 3.2 International Edltlon

UNIX System V Release 3.1

UNIX System V Release 3.1 International Edition

UNIX System V Release 3.0

UNIX System V Release 3.0 International Edition

All prior releases and versions of UNIX System V Release 2.1

All prior releases and versions of UNIX System V Release 2.1 International Editions
All prior releases and versions of UNIX System V Release 2.0

All prior releases and versions of UNIX System V Release 2.0 International Editions
All prior UNIX System releases and versions preceding UNIX System V Release 2.0

Auxiliary Products

Open Network Computing+

386 Implementation of UNIX System V Release 4 Multi-National Language Supplement
386 Implementation of UNIX System V Release 4 Multi-National Language Supplement
3B2 Implementation of UNIX System V Release 4 Multi-National Language Supplement
Application Source Verifier Release 2.0

Artus

C Compilation System for Motorola 68000

C Optimized Compilation System for UNIX System V 386/486

CH++ Documents

C++ Language System Release 2.1

C++ Language System Release 3.0 and 3.0.1

C++ Langunage System Release 3.0.2

C++ Language System Release 3.0.3

C++ Object Interface Library Release 1.1

C++ Standard Components Release 2.0

C++ Standard Components Release 2.0.1



C++ Standard Components Release 3.0

C++ Standard Libraries Release 2.0

C++ Standard Libraries Release 3.0

C++ Standard Library Extension Release 1.0

CH++LS 2.0

C++Translator

CFRONT Release 1.2

Chinese System Messages Implementation of UNIX System V Release 4 System
Messages

Distributed Manager/Framework & Host Manager Release 1.0

Distributed Manager/Framework & Host Manager Technology Licensing Program 1
Distributed Managet/Framework & Host Manager U.1. Early Access

Distributed Managet/Print Manager Release 1.0

Distributed Manager/Print Manager Technology Licensing Program 1

Distributed Manager/Print Manager U.I Early Access

DM/SM-TLPI

Documentation Reproduction Provision - UNIX System V Handbook
Documentation Reproduction Provision - UNIX System V Programming Books
Documentation Reproduction Provision - UNIX System V Reference Books
Documentation Reproduction Provision - UNIX System V User s and Administrator s
Books

European Supplement Release 3.2

European System Messages Release 3.2

French Application Environment 1.0/3B2

French System Messages Implementation of UNIX System V Release 4 System
Messages

French System Messages Implementation of UNIX System V Release 4.1 Enhanced
Security System Messages

German Application Environment

German System Messages Implementation of UNIX System V Release 4 System
Messages

German System Messages Implementation of UNIX System V Release 4.1 Enhanced
Security System Messages

Hindi System Messages Implementation of UNTX System V Release 4 Systermn Messages
Intel386 Microprocessor Implementation of VERITAS File System (VxFS) Release 1.0
Intel386 Microprocessor Implementation of VERITAS Visual Administrator Release
1.01

Intel386 Microprocessor Implementation of VERITAS Volume Manager (VxVM)
Release 1,01

Intel386 Microprocessor Implementation of VERITAS Volume Manager (VXVM)
Release 1.1

Intel386 Microprocessor Implementation of VERITAS Volume Manager (VxVM)
Release 1.1.1

Italian System Messages Implementation of UNIX System V Release 4.1 Enhanced
Security System Messages



Italian System Messages Implementation Of UNIX System V Release 4 System
Messages

Japanese Application Environment I/O Release 1.0

Japanese Application Environment Release 2.0

Japanese Application Environment Release 2.1

Japanese Environment for SVR4.2

Japanese Extension Implementation of UNIX System V Release 4.2

Japanese 1/0O Release 1.0

Japanese System Messages Implementation of UNIX System V Release 4 System,
Messages

Japanese System Messages Implementation of UNIX System V Release 4.1 Enhanced
Security System Messages

Japanese System Messages Release 3.2

Korean System Messages Implementation of UNIX System V Release 4 System
Messages

Optimizing C Compiler for Intel, Release 3.0

Spanish System Messages Implementation of UNIX System V Release 4 System
Messages

Spanish System Messages Implementation of UNIX System V Release 4.1 Enhanced
Security System Messages

System V Release 2.0 Machine Readable Documentation

System V Release 3.0 Documentation Reproduction Provision

System V Release 3.1 Documentation Reproduction Provision

System V Release 3.2 Documentation Reproduction Provision

System V Verification Suite Release 2

System V Verification Suite Release 3

System V Verification Suite Release 4

UNIX System V French System Messages Release 3.2

UNIX System V German System Messages Release 3.2

UNIX System V Release 1.0 for 3B2 Multi-National Language Supplement
UNIX System V Release 1.0 for Intel 386 Multi-National Language Supplement
UNIX System V Release 3.2 386 Doc. Reproduction Provision

UNIX System V Release 3.2 for Intel 386 Multi-National Language Supplement
UNIX System V Release 3.2 Multi-National Language Supplement

UNIX System V Release 4 European Language Supplement

UNIX System V Release 4 STREAMS-Based Korean Input/Output Subsystem
UNIX System V Release 4.0 386 Document Reproduction Provision

UNIX System V Release 4.0 3B2 Document Reproduction Provision

UNIX System V Release 4.0 1860 Document Reproduction Provision

UNIX System V Releasc 4.2 European Language Supplement, Version 1

UNIX System V Release 4.2 MP Japanese Extension UNIX Time Sharing Operating
System Phototypesetter and C Compiler Edition #7

USL Standard C Development Environment for the 860 Implementation of UNIX System
V Release 4.0

Veritas File System (VxFS) Release 1.3 for UNIX System V Release 4.2

XWIN Graphical Windowing System Release 3.0



XWIN Graphical Windowing System Release 4.0
XWIN Graphical Windowing System Release 4.0i



EXHIBIT C
FIXED ASSETS

(See attached)
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TAG # Description Looation Date SERIAL #
30010355 | Canon IR2800-Digital UK 10/31/04 | JFL2TO01
30010356 | HP Color Jet 2000 C UK 10/1/00 | SG88B190VH
30010357 | HP Laserjet 81DN UK 10796 | NIA
30010358 | Sharp UX-B700 UK 10/31/06 | 87100280

HP Laserjet 3300DN UK 8/31/07
30010368 | Toshiba Tecra A2 UK 4/30/06 | Z4068026P
30010372 | ACER TravelMate 8201 UK 9/30/08 | LXTAXOBOZ236715081E8
2515
30010360 | Compaq Presario G300 UK 1/31J07 | CNDC3718TW
30010372 | Toshiba ATQ0-147 UK 10/31/08 | XBB26303Q
30010373 | Toshiba Tecra M1 UK 10/31/03 | X3888849G
30010367 | Toshiba Tecra M1 UK 10/31/05 | X3388844G
30010368 | HP/Compaq Evo NS00V UK 10/31/03 | 8Y31KSQZW2EE
30010389 | Toshiba Tecra UK 10/1/03 | 25817814G
30010370 | HP/Compag NX8420 UK 5/31/06 | CND81521DL
IBM R-52 UK 5/31/08 | L3CDZB4
IBM R-52 UK 5/31/08 | L3CEGBO
30010377 { Dell Dimension 2400 UK 10/1/03 | FBMMOTJ
30010378 | Delt Dimension 2400 UK 10/1/03 | 9BMMO1J
30010361 | Dell Dimension 2400 UK 10/1/03 | 7BMMO1J
30010353 | Dell Dimension 2400 UK 10/1/03 | 6BCMMO1J
30010354 | Dell Dimension 2400 UK 10/1/03 | 4BMMO1.)
30013074 | Dell Dimension 2400 UK 10/1/03 | CBMMO1J
30013075 | Dell Dimension 2400 UK 10/1/03 | 4CMMO1J
30010376 | Dell Dimension 2400 UK 1071703 | JOMMOTJ
30010363 | Compaq Proliant 6500 UK 10/1/98 | 8946CP410066
30010359 | DELL Precision 610 UK 10/1/00 | L4B3E
30010362 | Desktop {(No Name) UK 10/1/03 | N/A
30010364 | Disk Storage UK 10/1/98 | N/A
30010365 | Tape Library UK 10M1/98 | N/A
Description Location Pate Serial #
Office Furniture Germany 23-Dec-98
Phone system Munich Germany 18-Sep-95 MUNICH -
O/head Projector (BEAMER) Germany 14-Nov-96
Pentium Komplett System Germany 15-Aug-97 Sepg7 imp
Samsung Syncmaster Germany 05-Mar-98 V33036
4 x Fujitsu/E370 Germany 14-Apr-99 V30561
ATX fult Tower (Whaucke) Germany 7/9/99 JLOG8a1102
Mobite air conditioner Germany 12-Aug-99 11199
Toshiba Tecra 8000 DVD (Mikebr) Germany 11/1/98 JL0B8a1102
Compagq Proliant 5500 server Germany 31-Dec-99 jl60300
Compad armatla pc cc6730 Germany 29-Feb-00 j110500
Laptops, Hiware Germany 28-Feb-00 ji1180500
Fujitsu Siemens Lifebk Germany 30-Jun-00 vo31515




PC/Compaq Presarioc 7CYO
PC/Compaq Presario 7CYQ
Security System

Laptop SOLO 9500XL GM
Laptop SOLO 9500X1. G
Laptop SOLO 9500XL. GM
LTP TXEROCN Sonic Pro 800TMX
IBM Thinkpad

LTP I1BM Think Pad

Toshiba Tecra Laptop- Hansba
New Laptop - Rainer F.

HP NX8220 NOTEBOOK

HP NX8220 NOTEBOOK
Laptop

3-Comm Switch

Cabling

Projector

PCx1/Seimiya
Notehook PC

PC

Office Layout

NEC Business Phone
HP Digital Projector
Eiectric facilifies
Telephone/LAN facilities
Safety Box

Office Layout (3Partitions)

2158185-1

Geritiany
Garany
Germany

Qermany
Germany
Germany
Germany
Germany
Germany
Germany
Germany
Germany
Germany
Germany
Germany
Garmany
Japan
Japan
Japan
Japan
Japan
Japan
Japan
Japan
Japan
Japan
Japan

30-Apr-01
30-Apr01
30-Zept.
01
BQot01
BOot-01
8-Out-01
8-0¢t-01
34-Oct:01
_Nov.01
1131/04
9105
5/31/08
6131108
2/27108
30/01/09
30/01/99

03/10/97
081701
11/07/03
05/31/06
05/08/01
02/24/03
10/29/04
08/08/07
08/10/07
06/22/01
02/15/03

3704083

3704053

3704053
AbB11630

100877



EXHIBIT D
EXCLUDED ASSETS

“Excluded Assets” shall mean the following assets of Sellers and the Purchased
Subsidiaries:

(a) any cash, cash and other deposits and cash equivalents held by
Sellers or by any Purchased Subsidiary at the time of the Closing (and interest or earnings
thereon),

(b) any accounts and accounts receivable of any Seller or Purchased
Subsidiary for or with respect to any periods ending before the Closing Date;

(c) except with respect to each Purchased Subsidiaries the Equity
Interests of which are included in the Purchased Assets, any refunds, rebates, credits, loss
allocations and losses for Taxes (and all related rights and claims) for any tax-reporting
periods (or portions thereof) ending on or before the Closing Date, and including and any
interest due thereon or penalty rebate arising therefrom;

(d) SCO Group’s Equity Interests in any Subsidiary other than the
Purchased Subsidiaries;

(e) any Contracts of Sellers and the Purchased Subsidiaries other than
the Assumed Contracts;

O any (i) confidential personnel and medical records pertaining to
any Employees not set forth on Exhibit G; (ii) other books and records relating solely to
the Excluded Assets or that Sellers or the Purchased Subsidiaries are required by Law to
retain or that Sellers determine are necessary or advisable to retain including, without
limitation, Tax returns, financial statements, and corporate or other entity filings;
provided, however, that Purchaser shall have, to the extent allowed by applicable Law,
the right, before and after the Closing, to make copies of any portions of such retained
books and records that relate to the Business or any of the Purchased Assets;

(iii) information management systems of Sellers, other than those used or useful in the
conduct of the Business; (iv) minute books, stock or membership interest records and
corporate seals other than such books, records and seals for the Purchased Subsidiaries;
and (v) documents relating to proposals to acquire assets or Equity Interests by Persons
other than Purchaser;

(g) all Sellers’ rights under this Agreement, including without
limitation, the Purchase Price;

(h) any Actions of Sellers arising under Bankruptcy Code Sections
506, 544-553, inclusive;

(i) Me Inc. infrastructure, including the me-inc.com domain and the
contract with Franklin Covey;



§)] The following Me Inc products:

o FCmobilelife by Franklin Covey (formerly MI4) (client, server
application, and webstore) (underlying SCO Mobile Server to be
licensed in binary);

o FCTasks by Franklin Covey; and
(k)  The following Me Inc technology and work in progress:

o)

Shout Postcard client and server (includes Me Inc Platform and

Client Framework),

0

Shout Marketing client and server (formerly Shout Server and

Hosted Platform),

o
0

BN =R el el

0

Shout 119 client and server,

FCgoals by Franklin Covey,

MIGs,

MyCo,

MINT,

Handbook and iPhone Handbook, and
Vote/Shoutback.

0 All servers and other equipment required for development and
hosting of the above products and technology/work in progress. The final list of such
servers will be provided in a transition document and agreed prior to Closing.
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AL BANIA

ANGUILLA

ARGENTINA

AUSTRALIA

AUSTRIA

BANGLADESH

BELARUS

BERMUDA

BOSNIA AND HERZEGOWINA,
BRAZIL

BULGARIA

CANADA

CAYMAN ISLANDS

CHILE

CHINA

COLOMBIA

CROATIA (LOCAL NAME: HRVATSK
CYPRUS

CZECH REPUBLIC

DENMARK
EGYPT
FRANCE
GERMANY
GREECE
HONG KONG
HUNGARY
INDIA
INDONESIA
IRELAND
ISRAEL
ITALY

JAPAN
KAZAKHSTAN
KENYA
KOREA, REPUBLIC OF
KUWAIT
LITHUANIA

2157997Tw1

EXHIBIT F
ADDITIONAL COUNTRIES

MACEDONIA, THE REPUBLIC OF
MALAYSIA

MALTA

MARTINIQUE
MAURITIUS

MEXICO

MOROCCC
NETHERLANDS

NEW ZEALAND
PAKISTAN

PARAGUAY

PERU

POLAND

PORTUGAL

PUERTO RICO
ROMANIA

RUSSIAN FEDERATION
SERBIA

SINGAPORE

SLOVAKIA (SLOVAK REPUBLIC)
SLOVENIA

SOUTH AFRICA

SPAIN

SRI LANKA

SWEDEN

SWITZERLAND

TAIWAN, REPUBLIC OF CHINA
THAILAND

TRINIDAD AND TOBAGO
TURKEY

UKRAINE

UNITED ARAB EMIRATES
UNITED KINGDOM

URUGUAY .

VIET NAM

JORDAN
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EXHIBIT H
POST-CLOSING ESCROW AGREEMENT

(See attached)

C070910/0231679/1533132.9



POST-CLOSING ESCROW AGREEMENT, dated as of [Closing Date], among UNXIS,
INC., Delaware corporation (“Purchaser”), THE SCO GROUP, INC., a Delaware corporation
(“Seller”), and BERGER SINGERMAN, P.A. (the “Bscrow Agent”™).

Recitalg

A. As of the date hereof and pursuant fo the Purchase and Sale Agreement, dated as
of June __, 2009 (the “Purchase Agreement™), among Purchaser, Seller, $CO Operations, Inc.,
and SCO Global, Inc., Purchaser has purchased from Sellers and Sellers have sold to Purchaser
the Purchased Assets on the Closing Date. Capitalized terms not otherwise defined herein shall
have the respective meanings set forth in the Purchase Agreement.

B. Pursuant to Section 3.3 of the Purchase Agreement, Sellers and Purchaser have
agreed to deposit with the Escrow Agent the Letter of Credit-Sun (the “Escrow Docurnent™)
concurrently with the Closing,

C. The Escrow Agent is willing to act as escrow agent pursuant to the terms of this
Agreement with respect to the Escrow Document.

NOW, THEREFORE, IT IS AGREED:

1. On the date hereof, Purchaser has delivered the Escrow Document to Escrow
Agent, receipt of which is hereby acknowledged by Escrow Agent, which Escrow Agent shall
hold and disburse pursuant to the terms of this Agreement.

2. The Escrow Agent shall hold the Escrow Document and shall not deliver the
Escrow Document to any party other than (a) pursuant to Paragraph 3, (b) pursvant to written
instructions executed and delivered to the Escrow Agent by Seller and Purchaser or (c) by
depositing the Escrow Document with a court of competent jurisdiction in accordance with the
provisions of paragraph 7 hereof or with a successor escrow agent in accordance with the
provisions of paragraph 7 hereof,

3. (a) If at any time after the date hereof and on or before August 31, 2009, the
District Court Sun Agreement Judgment is affirmed in whole or in part by the Appeals Court as a
result of the Appeal, Seller may deliver written notice to the Escrow Agent (i) authorizing and
directing the Escrow Agent to draw on the Escrow Document on behalf of and in the name of
Seller, (ii) setting forth the amount to be drawn, (iii) certifying that such amount is the amount
required to satisfy such payment obligation to Novell determined in the Appeal, and (iv)
certifying that a copy of such written notice to the Escrow Agent is being delivered to Purchaser
concurrently with the delivery to the Escrow Agent. If the Escrow Agent does not receive on or
before the twentieth day following delivery of the written notice to the Escrow Agent a written
notice of objection (the “Objection Notice™) from Purchaser, which Objection Notice, among
other things, may set forth that Purchaser is electing to require Seller to seek further appellate
~ review of such ruling of the Appeals Court in accordance with Section 3.3 of the Purchase

C070910/0231679/1535907.1



Agreement, the Escrow Agent shall be authorized to so draw on the Escrow Document to the
extent provided in such written notice. If the Escrow Agent receives the Objection Notice within
such 20-day period, it shall continue to hold the Escrow Document and not distribute the same
except pursuant to paragraph 2(b) or (¢) hereof.

(b)  Ifatany time after the date hereof and on or before August 31, 2009, the
District Court Sun Agreement Judgment is reversed and/or temanded in whole or in part by the
Appeals Court as a result of the Appeal, then the Escrow Agent shall continue to hold the Escrow
Document and not distribute the same except pursuant to paragraph 2(b) or {c) hereof.

(0  Seller and the Escrow Agent hereby acknowledge and agree that the right
or obligation of Seller and the Escrow Agent in the name of and on behalf of Seller to draw on
the Escrow Document and use the monies so drawn is subject to the terms and conditions of
Section 3.3 of the Purchase Agreement.

4. It is agreed that the duties and obligations of Escrow Agent are only such as are

~ herein specifically provided and no other. Escrow Agent’s duties are as a depositary only, and
Escrow Agent shall incur no liability whaisoever, except for its willful misconduct or gross
negligence. Escrow Agent may consult with counsel of its cheice, and shall not be liable for any
action taken, suffered or omitted by it in accordance with the advice of such counsel. Escrow
Agent shall not be bound in any way by any other terms of any other agreement to which Sellers
and Purchaser are parties, whether or not Escrow Agent has knowledge thereof, and Escrow
Agent shall not in any way be required to determine whether or not any other agreement has
been complied with by Sellers or Purchaser or any other party thereto. Escrow Agent shall not
be bound by any modification, amendment, termination, cancellation, rescission or supersession
of this Agreement unless the same shall be in writing and signed jointly by Sellers and Purchaser
and agreed to by Escrow Agent. In the event that Escrow Agent shall be uncertain as to its duties
or rights hereunder or shall receive instructions, claims or demands which, in its opinion, are in

- conflict with any of the provisions of this Agreement, it shall be entitled to refrain from taking
any action other than to keep safely, all property held in escrow until it shall jointly be directed
otherwise in writing by Sellers and Purchaser or by a final judgment of a court of competent
jurisdiction,

5. Escrow Agent is fully protected in relying upon any written notice, demand,
cettificate or document which it, in good faith, believes to be genuine.

6. Escrow Agent shall not be required to institute legal proceedings of any kind and
shall not be required to defend any legal proceedings which may be instituted against it.

7. . If Escrow Agent at any time, in its sole discretion, deems it necessary or advisable
to relinquish custody of the Escrow Document, it may do so by delivering the same to any other
escrow agent mutually agreeable to Sellers and Purchaser and if no such escrow agent shall be
selected, then Escrow Agent may do so by delivering the Escrow Document (a) to any bank or
trust company in Wilmington, Delaware, which is willing to act as escrow agent thereunder in
place and instead of Escrow Agent or (b) to the clerk or other proper officer of a court of
competent jurisdiction as may be permitted by law within Wilmington, Delaware. The fee of
any such bank or trust company or court officer shall be bome jointly and severally by Sellers

2
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and Purchaser. Upon such delivery, Escrow Agent shall be discharged from any and all further
responsibility or liability with respect to the Escrow Document except as herein provided.

8. The Escrow Agreement shall not create any fiduciary duty on Escrow Agent’s
part to Sellers or Purchaser or any of their respective affiliates, nor disqualify Escrow Agent
from continuing to represent Sellers or any of their affiliates in bankruptcy or generally or in any
dispute or transaction or other matter with Purchaser or any of its affiliates including, without
limitation, any dispute with respect to the Purchase Agreement or this Agreement.

9. The out-of-pocket expenses paid or incurred by Escrow Agent in the
administration of its duties hereunder, including, but not limited to, all counsel and advisors’ and
agents” fees including, without limitation, counsel fees under paragraph 4 hereof, and all taxes or
other governmental charges, if any, shall be paid jointly and severally by Sellers and Purchaser.

10.  Sellers and Purchaser, jointly and severally, hereby indemnify and hold Escrow
Agent harmless from and against any and all loss, damage, tax, liability and expense that may be
incurred by Escrow Agent, arising out of ot in connection with its acceptance of appointment as
Escrow Agent hereunder, or the performance of its duties pursuant to this Agreement, including
all legal costs and expenses of Escrow Agent defending itself against any claim or liability in
connection with its performance hereunder.

11. All notices, requests, demands and other communications hereunder shall be in
writing, with copies to all the other parties hereto, and shall be deemed to have been duly given
(i) when delivered, if by hand, (ii) when delivered, if sent by Federal Express or other overnight
courier service, or (iii) five days after the mailing thereof by first class registered or certified
mail, return receipt requested, postage prepaid, as follows; (a) if to Purchaser, to unXis, Inc., ¢/o
MerchantBridge & Co, Ltd., Knowsley House, 173-176 Sloane Street, London SW1X 9QC, UK,
Attention: Eric le Blan, with a copy to Bryan Cave LLP, 1290 Avenue of the Americas, New
York, NY 10104, Attention: Alan S. Pearce, Esq., (b) if to Sellers, to The SCO Group, Tnc., 355
South 520 West, Suite 250, Lindon, UT 84042, Attention: Mr. Jeffrey F, Hunsaker, with a copy
to Berger Singerman, P.A., 350 East Las Olas Blvd., Tenth Floor, Ft. Lauderdale, FL, 33301,
Attn: Arthur J. Spector, Esq., and (c) if to Escrow Agent, o Berger Singerman, P.A., 350 East
Las Olas Blvd., Tenth Fioor, Ft. Lauderdale, FL, 33301, Attention: Arthur J. Spector, Esq., or in
any case to such other address as a party may determine by delivery of notice pursuant to this
paragraph 11,

12, This Agreement shall be construed and enforced in accordance with the law of the
State of Delaware applicable to contracts entered into and performed entirely within Delaware.

[remainder of this page intentionally left blank]
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IN WITNESS WHEREOF, the parties hereto have caused this Agreement fo be signed the
day and year first above written.

PURCHASER
UNXIS, INC,

By:
Name:  Stephen Norris
Title: Pregident

SELLER
THE SCO GROUP, INC.

By:.
Name:
Title:

ESCROW AGENT
BERGER SINGERMAN, P.A.

By:
A Member of the Firm

C070910/0231679/1535507.1
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Schedule 5.1(a)

Name and Jurisdiction of Organization of each Seller and Purchased Subsidiaries

Name Jurisdietion of Organization
The SCO Group, Inc. Delaware, USA
The SCO Group, Inc. Subsidiaries
SCO Global, Inc. Delaware, USA
SCO Operations, Inc Delaware, USA
SCO Software (UK) Ltd. United Kingdom
SCO Japan, Ltd. ' Japan L
SCO Canada Company Nova Scotia, Canada
The SCO Group GmbH Hegsen, Germany

21583381




Schedule 5.3
Required Approvals

The Company may be required to file certain documents with the Securities and
Exchange Commission and state securities agencies

Any registrations and filings with governmental entities in the United Kingdom, Japan,

Canada and/or Germeny that may be required to legally transfer equity in the Purchased
Subsidiaries or assets of the Purchased Subsidiaries under the laws of such jurisdictions

2158028-3



Schedule 5.4(a)
Authorized Capital Stock of each Seller

Authorized Capital
Seller Common Stock Preferred Stock Quistanding
Stock

(All of which is

Common Stock)
The SCO Group, Inc. 45,000,000 5,000,000 21,886,288
SCO Operations, Inc, 0 0= 10
SCO Global, Ing. 10 o -0- 10

2158376-1



Schedule 3.4(h)
Authorized Equity in Purchased Subsidiarios

Name of Purchased Subsidiary Wholly Owned by Authorized Stock
(1)l Common Stock)
SCO Software (UK) Ltd. SCO Group 1,000,000 shares
SCO Japan, Ltd. SCO Group 1,200 shares
The SCO Group (Deutschland) Gmbh | SCO Group 50,000 shares
SCO Canada, Inc. SCO Group 100,000,000 shates

21583792




Schedule 5.5
Exceptions to Financial Representations

The interim financial statements (monthly and quarterly) are unaudited, and do not include year

end and audit adjustments, or the footnote disclosures required for the annual audited financial
stafements
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Schedule 5.7(h)
Radius or Use Rostrictions

None
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Schedule 5.9(b}
. Exceptions to Representations regarding Intellectual Property

e Litigation claims described on Schedule 5.17
Non-exclusive licenses under Contracts described in Exhibit A
Retained rights, title and interest of Seller and Purchased Subsidiaries pursuant to the
Agreement

o Source licenses described in Exhibit A
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Schedule 5.9(b)(xi)

None
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Schedule 5.9(b)(xv)

None
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Schedule 5.9(b)(zvi)

Source licenses listed on Exhibit A
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Schedule 5.9()(xix)

None

2158820-2



1. ECCN: 5D002

Schedule 5,10
Permits Relating to Business

2. ECCN Paragraph: (C.1)
3. License Exceptions Available; ENC (see note below)
4. Country Chart Colurnn or Reason for Control: N81 AT

CCATS NUMBER

PRODUCT DESCRIPTION

CCATS #
(043329

SCO OPENSERVER 6, RELEASE 6,0.0 UNIX OPERATING SYSTEM WITH
ERICOM WEBCONNECT 1.5 (WHICH IS A THIRD PARTY APPLICATION
DEVELOPED IN ISRAEL}., SCO OPENSERVER 6.0 IS AN UPDATED VERSION
OF SCO OPENSERVER 5.0.7 (CCATS #: G029808)

CCATS #
{ G029808

OPEN SERVER £.0.7 PROVIDES A UNIX OPERATING SYSTEM AND OPTIONAL
PRODUCTS FOR BUILDING NETWORKED BUSINESS SOLUTIONS USING
INTEL PROCESSOR-BASED SERVERS.

CCATS #:
G036305

UNIXWARE 7.1.4 PROVIDES A VARIETY OF PRODUCTS FOR BUILDING
NETWORKED SOLUTIONS USING ENTERPRISE CLASS INTEL PROCESSOR
BASED SERVERS AND RUNNING UNIX APPLICATIONS USING THE SVRS
KERNEL.

CCATS #:
028713

UNIXWARE 7.1.3 PROVIDES A VARIETY OF PRODUCTS FOR BUILDING
NETWORKED SOLUTIONS USING ENTERPRISE CLASS INTEL PROCESSOR
BASED SERVERS AND RUNNING BOTH LINUX AND UNIX APPLICATIONS
USING THE SVR5 KERNEL. ALL EDITIONS INCLUDE THE LINUX
PERSONALITY MODULE.

CCATSHE:
G024604

OPEN UNIX IS A COMPREHENSIVE FAMILY OF OPERATING SYSTEM AND
OPTIONAL PRODUCTS FOR BUILDING NETWORKING SOLUTIONS, USING
ENTERPRISE-CLASS INTEL PROCESSOR BASED SERVERS AND RUNNING
LINUX APPLICATIONS THAT COMPLY WITH THE FORTHCOMING LSB,
MODEL NUMBER: OPEN UNIX 8K.

CCATS #
G021799

OPEN UNIX 8, COMPREHENSIVE FAMILY OF OPERATING SYSTEM AND
OPTIONAL PRODUCTS FOR BUILDING NETWORKED BUSINESS SOLUTIONS
USING ENTERPRISE CLASS INTEL PROCESSOR BASED SERVERS AND
RUNNING LINUX APPLICATIONS THAT COMPLY WITH THE LBS SPEC. BASED
ON THE KERNAL F/UNIXWARE 7.1.

CCATS #:
026522

OPEN UNIX 818 A COMPREHENSIVE FAMILY OF OPERATING SYSTEM AND
OPTIONAL PRODUCTS FOR BUILDING NETWORKED BUSINESS SOLUTIONS
USING ENTERPRISE CLASS INTEL PROCESSOR-BASED SERVERS &
RUNNING LINUX APPLICATIONS. BUNDLED WITH OPEN LINUX SERVER
3.1.1.

CCATS #:
G009262

UNIXWARE 7 SYSTEM IS A MULTIFUNCTIONAL SCALABLE UNIX OPERATING
ENVIRONMENT WITH TIGHTLY INTEGRATED ENTERPRISE NETWORKING
SERVICES IDEAL FOR BUSINESS CRITICAL COMPUTING. DESIGNED TO
INCLUDE A SUPERSETOF FUNCTIONALITY CONTAINED N SCO
OPENSERVER, ETC.

2158041-2




CCATS #:
G008042

1. UNIXWARE 7 IS A MULTIFUNCTIONAL SCALABLE UNIX OPERATING
ENVIRONMENT WITH TIGHTLY INTEGRATED ENTERPRISE NETWORK

SERVICES DESIGNED TO UTILIZE 56-BTI DES FOR DATA ENCRYPTION
(SUBJECT TO CONDITIONS),

2. THE SOFTWARE DEVELOPMENT ENVIRONMENT FOR GEMINI IS CALLED
UDK OR UNIVERSAL DEVELOPMENT KIT. UDK IS A DEVELOPMENT
ENVIRONMENT THAT CONTAINS APIS, LIBRARIES, AND THE BASIC
TECHNICAL TOOLS THAT ENABLE A BROAD RANGE OF APPLICATIONS AND
SYSTEMS DEVELOPMENT (SUBJECT TO CONDITIONS).

3. SECURE SOCKET LAYER (SSL) FOR UNIXWARE 7 (8 AN ADD-ON
PRODUCT FOR UDK THAT ENABLES PUBLIC KEY EXCHANGE AND
ENCRYPTION OVER TCP/IP NETWORKS (SUBJECT TO CONDITIONS),

CCATS #:
G037009

SCOX WEB SERVICES SUBSTRATE, RELEASE 1.0 PROVIDES POWERFUL
INFRASTRUCTURE FOR CREATING RICH, INTERACTIVE USER INTERFACES
FOR EXISTING CHARACTER/TEXT APPLICATIONS AND DATABASE.

CCATS #:
G013955

TARENTELLA SECURITY PACK li, TARENTELLA ENABLES COMMUNICATION
OVER A WIDE VARIETY OF NETWORK LINKS PROVIDING ACCESS TO AND
FROM A DIVERSE RANGE OF APPLICATION SERVERS AND CLIENT
SYSTEMS.

CCATS #
G0147861

TARANTELLA SECURITY PACK If (TSP}, AN ADD-ON PRODUCT, ENABLES A
SECURE CONNECTION BETWEEN CLIENT SYSTEMS AND THE TARANTELLA
SERVER USING 128-BIT RC4 WITH SSL V3 AND RSA 1024 FOR KEY
EXCHANGE.

CCATS #:
G014762

TARANTELLA IS A 40-BIT PRODUCT WHICH ENABLES COMMUNICATION
OVER A WIDE VARIETY OF NETWORK LINKS PROVIDING ACCESS TO AND
FROM A DIVERSE RANGE OF APPLICATION SERVERS AND CLIENT
SYSTEMS. MODEL NUMBER: TARANTELLA WINDOWS CONNECTIVIT.

Note: These encryption items are eligible for license exception ENC under sections 740.17 (A} and {B) (3)
of the Export Administration Regulations. This permit was issued by the U.S. Department of Commerce —
Bureau of Industry and Security.

Any typographical errors contained in this Schedule are a result of copying directly from the responses to
classification contracts in question from the U.S. Department of Commerce.
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Schedule 5,12
SCO Employee Plans

The SCO Group, Inc. Flexible Benefits Plan, which includes:

i.
ii.
iii.
iv.
v,
i

2158020-1

Group Health, Dental, and Vision (nsurance
Group Term Life Insurance

Group Long-term Disability Insurance
Health Flexible Spending Plan

Dependent Care Assistance Plan

The SCO Group 401(k) Retirement Plan



5.12(e) Purchased Subsidiaries’ Employee
Benefit Plans
The 8CO Group, Inc.

SCO (UK) Group Bencfits

Group Private Medical
Insurance BUPA Group
Scheme 35319280001
1iSBC Actuaries and
Consultants Ltd. Health and
Risk Practice

36 Ridgemont Rd

St. Albans

I Terts AL 19FIL

Group Life Assurance Scheme Canada Life Policy
No. 92527 Barker Poland Financial Management Ltd.
Churchill House

142-146 Old Street

London Ec I V 9BW

Permanent Health Insurance Legal and General Policy
No. G92431 Group Income Protection

Barker Poland Financial Management Ltd.

Churchill House

142-146 Old Street

London Ec IV 9BW

SCO Software (UK) Limited Group Personal Pension —
Prudential Barker Poland Financial Management Ltd.
Churchi 1 House

142-146 Old Street

London EcIV 9BW
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Schedule 5.14(a)
Contractual Obligations relating to the Business

Reference is made to Exhibit A, Schedule 2.4(a), Schedule 5,7(a), Schedule 5.9(a), Schedule
5.12, Schedule 5.12(¢), Schedule 5.18, and Schedule 5.19
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Schedule 5.14(b)
Contractual Obligations relating to Mobility Products

Reference is made to Exhibit A, Schedule 2.4(a), Schedule 5.7(a), Schedule 5.9(a), Schedule
5.12, Schedule 5.12(¢), Schedule 5.18, and Schedule 5.19
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Schedule 5.15
Filed Under Seal




Schedule 5.16
Certain Labor Matters

None

2158054-1



Schedule 5.17
Litigation; Government Orders

1. The SCO Group, Inc. vs. International Business Machines Corporation, Case No.
2:03-CV-294 DAK, United States District Court for the District of Utah Central Division

2. The SCO Group, Inc. vs. Novell, Inc., Civil Action No. 2:04 CV-00139 DAK,
United States District Court for the District of Utah

3. Arbitration between The SCO Group, Inc. and SuSE, ICC, Arbitration Case No.
1432/FM International Chamber of Commerce, International Court of Arbitration, Paris

4, The SCO Group, Inc. vs. AutoZone, Inc., Case No. CV-8-04-0237-RCI-(LRL),
United States District Court for the District of Nevada

5. Red Hat, Inc. vs. The SCO Group, Inc., Civil Action No, 03-772-SLR, United
States District Court for the District of Delaware

6. Wayne R. Gray vs. Novell, Inc, The SCO Group, Inc. and X/Open Company
Limited, Case No. 8:06-CV-01950-JSM-TGW, United States District Court for the
Middle District of Florida, Tampa Division

7. SCO v. DiamlerChrysler, Case No. 04-056587-RLC, State of Michigan Circuit
Court for the County of Oakland

8. In re: The SCO Group, Inc. and SCO Operations, Inc., Case No. 07-11337(KG),
Chapter 11, the U.8. Bankruptcy Court for the District of Delaware.*

0. Sunray Computers Pvt. Ltd. Against Caldera International Incorporated, O.S,
2185/2003, Court of the City Civil Judge at Bangalore, India

10.  India Income Tax Department Tax Assessment against The SCO Group, India
Income Tax Appellate Tribunal

11.  Re Initial Public Offering Securities Litigation, Case No. 21 MC 92 (SAS),
United States District Court for the Southern District Court of New York

12 Alia Shahbaz v. The SCO Group, Inc., Insured Claim No. 14794

13, Thinking Objects Software GmbH v. SCO, (Court) Landgericht Muenchen
(Munich) 1, Lenbachplatz 7, 80335 Munich, Germany, Case No. 21 O 1929/08

2158058-1



Schedule 5,18
Product Warvanties, Etc,

Below are drafts of the standard terms and conditions of watranty that is used by SCO Group:

OEM Agreement

SCO WARRANTS THAT IT IS EMPOWERED TO GRANT THE RIGHTS GRANTED
HEREIN. SCO DOES NOT WARRANT THAT THE FUNCTION CONTAINED IN SCO
SOFTWARE LICENSED PRODUCT WILL MEET OEM’'S OR ANY USER’S
REQUIREMENTS OR THAT ITS OPERATION WILL BE UNINTERRUPTED OR FRROR
FREE. SCO WARRANTS THAT SCO SOFTWARE LICENSED PRODUCT
SUBSTANTIALLY CONFORMS AND WILL PERFORM TO THE SPECIFICATIONS AND
FUNCTIONAL DESCRIPTIONS CONTAINED IN THE PERTINENT DOCUMENTATION;
AND THAT THE REPRODUCTION OF THE SOFTWARE ON THE MEDIA MATERIAL
PROVIDED BY SCO IS CORRECT. PROVIDED OEM NOTIFIES SCO OF ANY NON-
CONFORMANCE WITHIN NINETY (90) DAYS OF OEM’S RECEIPT OF SCO
SOFTWARE LICENSED PRODUCT, SCO SHALL AT ITS SOLE DISCRETION EITHER 1)
REPAIR NONCONFORMING SCO SOFTWARE LICENSED PRODUCT, 2) REPLACE THE
NON-CONFORMING SCO SOFTWARE LICENSED PRODUCT, OR 3) ACCEPT RETURN
OF SAME AND REFUND OR CREDIT ANY FEES PAID BY OEM FOR SUCH RETURNED
SCO SOFTWARE LICENSED PRODUCT.

SCO PROVIDES, TO END USERS ONLY, WARRANTIES FOR SCO SOFTWARE
LICENSED PRODUCTS AS STATED IN THE SCO SOFTWARE LICENSE AGREEMENT
THAT ACCOMPANIES EACH SCO SOFTWARE LICENSED PRODUCT. ANY SCO
SOFTWARE LICENSED PRODUCT DELIVERED IN PACKAGING CONTAINING A
LICENSE AGREEMENT THAT INDICATES THAT THE LICENSOR IS OTHER THAN
SCO, IS DEEMED TO BE PROVIDED BY SCO SOLELY ON AN “AS IS” BASIS,
WITHOUT WARRANTY FROM SCO, AND IS WARRANTED BY THE NAMED
LICENSOR SOLELY TO THE EXTENT THAT THE PACKAGING, OR ACCOMPANYING
BREAK-THE-SEAL LICENSE AGREEMENT, IF ANY, EXPRESSLY STATES A
WARRANTY.

OEM IS NOT AUTHORIZED TO MAKE ANY WARRANTY COMMITMENT ON SCO’S
BEHALF, WHETHER WRITTEN OR ORAL, OTHER THAN THOSE CONTAINED IN THE
APPLICABLE STATEMENT OF LIMITED WARRANTY OR SOFTWARE LICENSE
AGREEMENT.

German/Euro OEM Agreement (Local law requires a one year warranty period)

SCO WARRANTS THAT IT IS EMPOWERED TO GRANT THE RIGHTS GRANTED
HEREIN, SCO DOES NOT WARRANT THAT THE FUNCTION CONTAINED IN SCO
SOFTWARE LICENSED PRODUCT WILL MEET OEM'S OR ANY USER’S
REQUIREMENTS OR THAT ITS OPERATION WILL. BE UNINTERRUPTED. SCO
WARRANTS THAT SCO SOFTWARE LICENSED PRODUCT CONFORMS AND WILL

2158062-1



PERFORM TO THE SPECIFICATIONS AND FUNCTIONAL DESCRIPTIONS
CONTAINED IN THE PERTINENT DOCUMENTATION; AND THAT THE
REPRODUCTION OF THE SOFTWARE ON THE MEDIA MATERIAL PROVIDED BY
SCO IS CORRECT. PROVIDED OEM NOTIFIES SCO OF ANY NON-CONFORMANCE
WITHIN ONE (1) YEAR OF OEM’S RECEIPT OF $CO SOFTWARE LICENSED
PRODUCT, SCO SHALL AT OEM’S OPTION EITHER 1) REPAIR NON-CONFORMING
SCO SOFTWARE LICENSED PRODUCT OR REPLACE THE NON-CONFORMING SCO
SOFTWARE LICENSED PRODUCT (SCO MAY CHOOSE BETWEEN THESE
ALTERNATIVES OF THIS OPTION 1)); OR 2) ACCEPT RETURN OF SAME AND
REFUND OR CREDIT ANY FEES PAID BY OEM FOR SUCH RETURNED SCO
SOFTWARE LICENSED PRODUCT. THE LIABILITY IN THE CASE OF BREACH OF
WARRANTY IS LIMITED AS STATED IN SECTIONS 9 AND 8.

Reseller Agreement

ALL SCO LICENSED PRODUCTS DELIVERED ARE DELIVERED 'AS IS. FOR THE
AVOIDANCE OF DOUBT, IT IS DECLARED THAT ALL WARRANTIES CONCERNING
THE QUALITY OF THE LICENSED PRODUCTS WHICH MIGHT OTHERWISE BE
IMPLIED, INCLUDING THE STATUTORY IMPLIED TERMS OF MERCHANTABILTY
OR FITNESS FOR PURPOSE, ARE EXCLUDED. SCO DOES NOT REPRESENT OR
WARRANT THAT ANY LICENSED PRODUCT IS ERROR FREE OR THAT ITS USE WILL
BE UNINTERRUPTED, NO WARRANTIES ARE MADE TO RESELLER BY ANY
SUPPLIERS WHICH MAY HAVE DIRECTLY OR INDIRECTLY SUPPLIED PART OF
LICENSED PRODUCT TO SCO.

Corporate Software Agreement (Major Account)

SCO does not warrant that the function contained in Licensed Product will meet Company's
requirements or that its operation will be uninterrupted or error free. SCO warrants that Licensed
Product substantially conforms to the specifications and functional descriptions contained in the
pertinent documentation; that the reproduction of the software on the media material provided by
SCO is correct; and that the documentation is correctly printed to SCO's standard at the time of
execution of the Agreement. Provided Company notifies SCO of any non-conformance within
ninety (90) days of Company's receipt of the non-conforming Licensed Product, SCO shall at its
sole discretion 1) repair the non-conforming Licensed Product, 2) replace the non-conforming
Licensed Product, or 3) accept return of same and refund or credit any fees paid by Company for
the returned non-conforming Licensed Product.

Further, SCO warrants the SCO supplied media on which the SCO software component of the
Licensed Product resides to be free from defects in material and workmanship under normal use
for a period of ninety (90) days from date of delivery, and shall at its sole discretion either [}
repair the defective media, 2) replace the defective media, or 3) accept return of same and refund
or credit any fees paid by Company for such returned Licensed Product.

EXCEPT AS PROVIDED HEREIN, LICENSED PRODUCT IS PROVIDED "AS IS"
WITHOUT WARRANTY OF ANY KIND, EITHER EXPRESS OR IMPLIED, INCLUDING,

2158062-1 2



BUT NOT LIMITED TO, THE IMPLIED WARRANTIES OF MERCHANTABILITY AND
FITNESS FOR A PARTICULAR PURPOSE.

Vertical Solution Provider Agreement { VSP)

SCO does not warrant that the function contaitted in Licensed Product will meet VSP’s or any
Customer’s requirements or that its operation will be uninterrupted or error free. SCO warrants
that Licensed Product substantially conforms to the specifications and functional descriptions
contained in the pertinent documentation; and that the reproduction of the software on the media
material provided by SCQ is correct; and that the documentation is correctly printed to SCO’s
standard at the time of execution of this Agreement. Provided VSP notifies SCO of any non-
conformance within ninety (90) days of VSP’s receipt of Licensed Product, SCO shall at its sole
discretion either 1) repair nonconforming Licensed Product, 2) replace the non-conforming
Licensed Product, or 3) accept return of same and refund or credit any fees paid by VSP for such
returned Licensed Product.

Further, SCO warrants the SCO supplied media on which the SCO software component of the
Licensed Product resides to be free from defects in material and workmanship under normal use
for a period of ninety (90) days from date of delivery by VSP to VSP’s customer, not to exceed
one hundred and twenty (120) days from SCOQ’s shipment to VSP, and shall at its sole discretion
either 1) repair the defective media, 2) replace the defective media, or 3) accept return of same
and refund or credit any fees paid by VSP for such returned Licensed Product.

EXCEPT AS PROVIDED HEREIN, LICENSED PRODUCT IS PROVIDEDR “AS IS”
WITHOUT WARRANTY OF ANY KIND, EITHER EXPRESS OR IMPLIED, INCLUDING,
BUT NOT LIMITED TO, THE IMPLIED WARRANTIES OF MERCHANTABILITY OR
FITNESS FOR PARTICULAR PURPOSE.

SCo MAKES NO WARRANTY DIRECTLY TO END USER CUSTOMERS.

Distributor Asreement

SCO does not warrant that the function contained in Licensed Product will mest Distributor’s or
any Customer’s requirements or that ils operation will be uninterrupted or error free. SCO
warrants that Licensed Product substantially conforms to the specifications and functional
descriptions contained in the pertinent documentation; and that the reproduction of the software
on the media maferial provided by SCO is correct; and that the documentation is correctly
printed to SCO’s standard at the time of execution of the Agreement. Provided Distributor
notifies SCO of any non-conformance within ninety (90) days of Distributor’s receipt of
Licensed Product, SCO shall at its solé discretion either 1) repair nonconforming Licensed
Product, 2) replace the non-conforming Licensed Product, or 3) accept return of same and refund
or credit any fees paid by Distributor for such returned Licensed Product.

Further, SCO warrants the SCO supplied media on which the SCO software component of the

Licensed Product resides to be free from defects in material and workmanship under normal use
for a period of ninety (90) days from date of delivery by Distributor to Distributor’s customer,
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not to exceed one hundred and twenty (120} days from SCO’s shipment to Distributor, and shall
at its sole discretion either 1) repair the defective media, 2) replace the defective media, or 3)
accept return of same and refund or credit any fees paid by Distributor for such returned
Licensed Product.

EXCEPT AS PROVIDED HEREIN, LICENSED PRODUCT IS PROVIDED “A§ I8”
WITHOUT WARRANTY OF ANY KIND, EITHER EXPRESS OR IMPLIED, INCLUDING,

BUT NOT LIMITED TO, THE IMPLIED WARRANTIES OF MERCHANTABILITY OR
FITNESS FOR PARTICULAR PURPOSE,

SCO MAKES NO WARRANTY DIRECTLY TO END USER CUSTOMERS.

Software License Agreement (End User License Agreement

SCO warrants that upon Your receipt of the Product and for a period of 90 calendar days
thereafter, the media, if any, on which the Software is embedded will be free of defects in
material and workmanship under normal use. SCO does not warrant that (i) the Software and any
related Updates will be free of defects, (if) the Software will satisfy all of Your requirements or
(i11) the use of the Software will be uninterrupted or error-free,

In case of breach of warranty related to the quality of the media, You must return at Your
expense and no later than 10 days after the expiration of the warranty period, the Product to SCO
or its local authorized representative, together with a copy of Your dated Proof of Purchase. SCO
or its representative will replace any defective media, or if not practicable, may terminate this
Agreement and refund to You the amount paid for the Product. You acknowledge that this
Paragraph sets forth Your exclusive remedy and SCO’s exclusive lability for any breach of
warranty ot other duty related to the quality of the Product.

Engineering Services Agreement

SCO WARRANTS THAT: (i) IT HAS THE UNRESTRICTED RIGHT, POWER, AND
AUTHORITY TO ENTER INTO THIS AGREEMENT, (ii) IT HAS THE KNOWLEDGE,
EXPERIENCE AND SKILL TO PROVIDED THE SERVICES, AND (iii) SERVICES
HEREUNDER WILL BE PERFORMED IN A MANNER IN ACCORDANCE WITH ANY
STATUTES, REGULATIONS, ORDINANCES OR CONTRACTS APPLICABLE TO THE
SERVICES COVERED HEREBY INCLUDING, BUT NOT LIMITED TO, ALL LAWS AND
REGULATIONS PERTAINING TO WAGES AND HOURS OF EMPLOYMENT, SOCIAL
SECURITY, UNEMPLOYMENT, WORKERS COMPENSATION AND WITHHOLDING
TAXES. SCO AGREES TO CARRY OUT THE SERVICES REQUIRED TO BE PROVIDED
BY IT UNDER THIS AGREEMENT WITH REASONABLE CARE AND SKILL, SCO DOES
NOT REPRESENT OR WARRANT THAT ANY SUPPORTED PRODUCT IS ERROR FREE
OR THAT ITS USE WILL BE UNINTERRUPTED OR THAT SCO WILL BE CAPABLE OF
CORRECTING DEFECTS, OR THAT SCO WILL BE ABLE TO RENDER THE
SUPPORTED PRODUCT CAPABLE OF PERFORMING ANY PARTICULAR FUNCTION.
NO WARRANTIES ARE MADE TO COMPANY BY ANY SUPPLIERS WHICH MAY
HAVE DIRECTLY OR INDIRECTLY SUPPLIED PART OF SUPPORTED PRODUCT TO
'SCO. ALL SOFTWARE SUPPLIED BY SCO IN CONNECTION WITH THIS AGREEMENT

2158062-1 4



SHALL BE SUBJECT TO THE TERMS OF THE LICENSE AGREEMENT GOVERNING
THE SUPPLY OF THE SUPPORTED PRODUCT. NEITHER PARTY SHALL BE LIABLE
FOR ANY LOSS OF PROFITS, LOSS OF BUSINESS OR GOODWILL, LOSS OF USE OR
OF DATA, INTERRUPTION OF BUSINESS, NOR FOR INDIRECT, SPHCIAL,
INCIDENTAL OR CONSEQUENTIAL DAMAGES OF ANY KIND UNDER OR ARISING
OUT OF THIS AGREEMENT, HOWEVER CAUSED, WHETHER FOR BREACH OF
WARRANTY, BREACH OR REPUDIATION OF CONTRACT, TORT NEGLIGENCE OR
OTHERWISE EVEN IF ADVISED OF THE POSSIBILITY OF SUCH LOSS. S8CO'S
LIABILITY UNDER OR ARISING OUT OF THIS AGREEMENT SHALL BE LIMITED TO
REFUND OF THE CHARGES MADE UNDER THIS AGREEMENT. NO CLAUSE OF THIS
AGREEMENT SHALL BE CONSTRUED AS PURPORTING TO RESTRICT OR EXCLUDE
LIABILITY FOR DEATH OR PERSONAL INJURY DUE TO NEGLIGENCE.

TEAM Services Agreement

SCO AGREES TO CARRY QUT THE SERVICES REQUIRED TO BE PROVIDED BY IT
UNDER THIS AGREEMENT WITH REASONABLE CARE AND SKILL. SCO DOES NOT
REPRESENT OR WARRANT THAT ANY SUPPORTED PRODUCT IS ERROR FREE OR
THAT ITS USE WILL BE UNINTERRUPTED OR THAT SCO WILL BE CAPABLE OF
CORRECTING DEFECTS, OR THAT SCO WILL BE ARBRLE TO RENDER THE
SUPPORTED PRODUCT CAPABLE OF PERFORMING ANY PARTICULAR FUNCTION.
NO WARRANTIES ARE MADE TO COMPANY BY ANY SUPPLIERS WHICH MAY
HAVE DIRECTLY OR INDIRECTLY SUPPLIED PART OF SUPPORTED PRODUCT TO
SCO. ALL SOFTWARE SUPPLIED BY SCO IN CONNECTION WITH THIS AGREEMENT
SHALL. BE SUBJECT TO THE TERMS OF THE LICENSE AGREEMENT GOVERNING
THE SUPPLY OF THE SUPPORTED PRODUCT. SCO SHALL NOT BE LIABLE FOR ANY
LOSS OF PROFITS, LOSS OF BUSINESS OR GOODWILL, LOSS OF USE OR OF DATA,
INTERRUPTION OF BUSINESS, NOR FOR INDIRECT, SPECIAL, INCIDENTAL OR
CONSEQUENTIAL DAMAGES OF ANY KIND UNDER OR ARISING OUT OF THIS
AGREEMENT, HOWEVER CAUSED, WHETHER FOR BREACH OF WARRANTY,
BREACH OR REPUDIATION OF CONTRACT, TORT NEGLIGENCE OR OTHERWISE
EVEN IF SCO HAS BEEN ADVISED OF THE POSSIBILITY OF SUCH LOSS. SCO’S
LIABILITY UNDER OR ARISING OUT OF THIS AGREEMENT SHALL BE LIMITED TQ
REFUND OF THE CHARGES MADE UNDER THIS AGREEMENT. NO CLAUSE OF THIS
AGREEMENT SHALL BE CONSTRUED AS PURPORTING TO RESTRICT OR EXCLUDE
LIABILITY FOR DEATH OR PERSONAL INJURY DUE TO NEGLIGENCE.

Professional Services Agreement
SCO warrants that:
SCO has the unrestricted right, power, and authority to enter into this AGREEMENT.,

SCO has the knowledge, experience, and skill to provide the SERVICES, and will perform the
SERVICES with reasonable care and skill in accordance with accepted industry standards.
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SCO will re-perform the SERVICES to remedy any breach of warranty, If SCO is unable to re-
perform the SERVICES as wartanted, the CLIENT will be entitled, as its exclusive remedy, to
recover the fees paid to SCO for that portion of the SERVICES which is deficient.

Custom Engincering Agreement

SCO and Client each warrants that each has the unrestricted right, power, and authority to enter
into this Agreement,

Client shall secure and maintain for and on SCO’s behalf any required third party licenses to
complete the Services.

Services performed hereunder will be performed in a manner in accordance with any statutes,
regulations or ordinances applicable to the Services covered hereby including, but not limited to
all laws and regulations pertaining to wages and hours of employment, social security,
unemployment, Workers Compensation and withholding of taxcs.

SCO warrants that the Work Product has been produced substantially in accordance with the
applicable SOW.,

WARRANTY DISCLAIMER. SCO DOES NOT WARRANT OR REPRESENT THAT THE
WORK PRODUCT IS FREE OF ERRORS, THAT THE WORK PRODUCT, OR SOURCE
CODE THEREOF, IS SUITABLE FOR PORTATION, TRANSLATION AND/OR SERVICES.
SCO HAS NO OBLIGATION TO CORRECT ERRORS OR TO SUPPORT THE WORK
PRODUCT, OR SOURCE CODE THEREOF, UNDER THIS AGREEMENT AFTER
COMPLETION BY SCO AND ACCEPTANCE BY CLIENT OF THE WORK PRODUCT.
EXCEPT AS PROVIDED HEREIN, WORK PRODUCT IS PROVIDED “AS IS” WITHOUT
WARRANTY OF ANY KIND. TO THE FULL EXTENT PERMITTED BY LAW, ANY
IMPLIED WARRANTIES OF MERCHANTABILITY OR FITNESS FOR A PARTICULAR
PURPOSE CONCERNING WORK PRODUCT ARE HEREBY EXCLUDED.
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Policy Dates
03-21-03/10
03-21-03/10
03-21-03/10
03-30-03-10

06-01-07/09
06-01-07/09
06-01-07/09
06-01-07/09
06-01-07/09
06-01-07/ 10
03-21-03/09

03-21-03/09
03-21-03/09
03-30-03 / 09
06-01-07/08
06-01-07/08
06-01-07/08
06-01-07/08
06-01-07/08
06-01-07/ 10
03-21-07/08
03-21-07/08
03-21-07/08
03-30-07 / 08
06-01-06/07
06-01-06/07

06-01-06/07
06-01-06/07
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THE SCO GROUP, INC,

Schedule 5.19 Insurance

Policy Type

Directors & Officers
Liability (Primary)
Directors & Officers
Liability (Excess)
Directors & Officers
Liability (Excess)
Employment Practices
Liability

Package

Auto

Umbrella

Work Comp

E&O Liability
ERISA Bond
Directors & Officers
Liability (Primary)
Directors & Officers
Liability (Excess)
Directors & Officers
Liability (Excess)
Employment Practices
Liability

Package

Auto

Umbrella

Work Comp

E&Q Liability
ERISA Bond
Directors & Officers
Liability (Primary)
Directors & Officers
Liability (Excess)
Directors & Officers
Liability (Excess)
Employment Practices
Liability

Package

Auto

Umbrella

"Work Comp

Insurance Company

National Union
XL Specialty
Executive Risk

Carolina Casualty
Chubb
Chubb
Chubb

Travelers

Axis Specialty Ins. Co.

Travelers
National Union
XL Specialty
Executive Risk
Carolina Casualty
Chubb

Chubb

Chubb
Travelers

Axis Specialty Ins. Co.

Travelers
National Union
XL Specialty
Executive Risk

Carolina Casualty
Chubb

Chubb

Chubb

Travelers

Palicy Numbgr

7131047
ELU1036-5-08
82081352

4877831

35848253
73536164
79839981
HEUB4514C836-07
ECN629959

104334736

7131047
ELU091847-07
82081352

4729167

35848253
73536164
79839981
HEUB4514C836-07
ECN629959
104334736

7131047
ELUG91847-07
82081352
4729167
35848253
73536164

79839481
HEUB4514C836-06



06-01-06/07
03-21-06/07

03-21-06/07
03-21-06/07
03-21-06/07
03-30-07 /07
06-01-05/06
06-01-05/06
06-01-05/06
06-01-05/06
06-01-05/06
03-21-05/06
03-21-05/06
03-21-05/06
03-30-05 /06
06-01-04/05
06-01-04/05
06-01-04/05
06-01-04/05
06-01-04/07
03-21-04/05
03-21-04/05
03-21-04/05
03-30-04 /05
06-01-03/04
06-01-03/04
06-01-03/04
03-21-03/04
03-21-03/04

03-21-03/04

2158065-1

E&O Liability
Directors & Officers
Liability (Primary)
Directors & Officers
Liability (Excess)
Directors & Officers
Liability (Excess)
Directors & Officers
Liability (Excess)
Employment Practices
Liability

Package

Auto

Umbrella

Work Comp

E&O Liability
Directors & Officers
Liability (Primary)
Directors & Officers
Liability (Excess)
Directors & Officers
Liability (Excess)
Employment Practices
Liability

Domestic Liability
Foreign Liability
Property

Work Comp

ERISA Bond
Directors & Officers
Liability (Primary)
Directors & Officers
Liability (Excess)
Directors & Officers
Liability (Excess)
Employment Practices
Liability

Domestic Package
Foreign Package
Work Comp
Directors & Officers
Liability (Primary)
Directors & Officers
Liability (Excess)
Directors & Officers
Liability (Excess)

Axis Specialty Ins. Co.
National Union

X1, Specialty

Al Speéiaity Linesg
Executive Rigk
Carolina Casualty
Chubb

Chubb

Chubb

St. Paul

Axis Specialty Ins, Co,
National Union

XL Specialty

Al Specialty Lines
Carolina Casualty
Mavigators
Navigators
Navigators

St. Paul

Travelers

National Union
Hudson Insurance Co.
National Union
Carolina Casualty

St. Paul

St. Paul

St, Paul

National Union

Hartford

Hooghuis

ECN621422
6263634
EL1J091847-06
6263635
68042983
4689476
35848253
73536164
79839481
WVAB301904
ECN 621422
3852246
ELU091847-05
490-90-36
4648969
CT040001
CT040003
CT040002
WVAS301904
104334736
3852246
HN03031591032104
9422161
4619608
TE08301227
TE08301228
WVAS8301904
3509344
3852246

03031591



03-30-03 / 04
06-01-02/03

06-01-02/03
06-01-02/03

2158065-1

Employment Practices
Liability

Domestic Package
Foreign Package
Work Comp

National Union
St. Paul
St. Paul
St. Paul

5430601
THO8301227
TE08301228
WVAB301904



Schedule 5.22

Fixed Assets of Purchased Subsidiaries

TAG # Description Locatior Date SERIAL #
30010355 | Canon IR2800-Digital UK 10/31/04 | JFL27801
30010356 | HP Color Jet 2000 C ' UK 1071700 | SGAB5100VH
30010357 | HP Laserjet 81DN UK 1001768 | NA
30010358 | Sharp UX-B700 UK 10/31/06 | §7100290

HP Laserfet 3800DN UK 8131107
30010368 | Toshiba Tecra A2 _ UK 4/30/05 | £40686025P
30010372 | ACER TravelMate 8201 UK 8/30/06 LX;'AX06023615081 E8
2516
30010380 | Compaq Presario C300 UK 1/31/07 | CNDC3718TW
30010372 | Toshiba A100-147 UK 10/31/06 | X6525303Q
30010373 | Toshiba Tecra M1 UK 10/31/03 | X3888849G
30010367 | Toshiba Tecra M1 ' UK 10/31/03 | X3888644G
30010366 | HF/Compag Evo NBOOV UK 10/31/03 | BYJTKSQZWZEE
30010369 | Toshiba Tecra UK 10/1/03 | 25817814G
30010370 | HP/Compagq NX8420 UK 5/31/06 | CND81521DL
[BM R-62 - UK 5/31/08 | L3CDZB4
IBM R-52 UK 5/31/08 | L3CEGBO
30010377 | Dell Dimension 2400 UK 10/1/03 | FBMMO1J
30010378 | Dell Dimension 2400 UK 10/1/03 | SBMMO14
30010361 | Dell Dimension 2400 UK 10/1/03 | 7BMMO1J
30010353 | Pell Dimension 2400 UK 10/1/03 | 6CMMO1J
30010354 | Dell Dimension 2400 UK 10/1/03 | 4BMMO1J
30013074 | Dell Dimension 2400 UK 10/1/03 | CBMMO1J
30013075 | Dell Dimension 2400 UK 1041/03 | 4CMMO1J
30010376 | Dell Dimension 2400 UK 101/03 | JOMMO1J
30010363 | Compaq Proliant 6500 UK 10/1/98 | 894BCP410066
300103589 | DELL Precision 610 UK 10/1/00 | L483E
30010362 | Deskfop {No Name) UK 10/1/03 | N/A
30010384 | Disk Storage UK 10/1/98 | N/A
30010385 | Tape Library UK 10/1/08 | N/A
Description Leocation Date Serial #
Office Furniture Germany 23-Dec-98
Phone system Munich - Germany ' 18-Sep-85 MUNICH
O/head Projector (BEAMER) Germany 14-Nov-96
Pentium Komplett System Germany 15-Aug-97 Sepo? imp
Samsung Syncmaster Germany 05-Mar-98 V33936
4 x Fujitsu/E370 Germany 14-Apr-99 V30561
ATX full Tower (Whaucke) Germany 7/9/99 JLO68a1102
Maobile air conditioner Germany 12-Aug-99 jn119e
Toshiba Tecra 8000 DVD (Mikebr) ' Germany 11/1/98 JLO6Ba1102
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Compag Proliant 6500 server Carmany 3«Dec-98 180300

Compag armada pe ¢co6730 Germany 28-Fab0 {10600
Laptops, Hiware Germany 20-Feb-00 1180600
Fujitsu Siemens Lifebk Germany 30-dur-00 va31B815
PC/Compaq Presario 7CYO Germany 30-Apr01
PC/Compaq Presaric 7CYO Germany 30-Apr0
Security System Qermany gﬁ%ewt-
1
Laptop SOLO 9500XL GM Gennany 8-Oct01 3704053
Laptop SOLO 9500XL. GM Germany 8-Oect-01 3704083
Laptop SOLO 9500XL GM Germany 8-Qut-01 3704053
LTP TXERON Sonic Pro 800TMX Germany 8-0ct-01 ABB11630
IBM Thinkpad - Germany 31-00t-01
LTP IBM Think Pad Germany Nov.01 100877
Toshiba Tecra Laptop- Hansba Germany 1/31/04
New Laptop - Rainer F. Germany 8/1/05
HP NX8220 NOTEBOOK Germany 5/31/08
HP NX8220 NOTEBOOCK Germany 5/31/06
Laptop Germany 2/27/08
3-Comm Switch Gertnany 30/01/09
Cabling Germany 30/01/99
Projector Japan 03/10/97
PCx1/Seimiya Japan 08/17/01
Notebook PC Japan 11/07/03
PC Japan 05/31/08
Office Layout Japan 05/08/01
NEC Business Phone Japan 02/24/03
HP Digital Projector Japan 10/29/04
Electric facilities Japan 09/09/07
Telephone/LAN facilities Japan 09/10/07
Safety Box Japan 06/22/01
Office Layout [Partitions) Japan 02/15/03
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Schedule 5.23
Business of Purchased Subsidiaries

Developing, manufacturing, selling, marketing, supporting and providing services related to the
Products.

2158474-1



Schedule 8.8

Sublease and Subcontract

Contracts to be designated by Purchaser in its sole discretion following the entry of the Sale
Order.





