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INTRODUCTION

The SCO Group, Inc. (“SCO Group™) and SCO Operations, Inc. (“Operations”) jointly
propose the following plan of reorganization (as amended from time to time, and including all
addenda, exhibits, schedules and other attachments hereto, as any of the same may be amended
from time to time, all of which are incorporated herein by reference, the “Plan”), pursuant to the
provisions of chapter 11 of the Bankruptcy Code (defined in Section 1.2 below).

For a discussion of the Debtors’ history, business, operations, assets and liabilities and for
a summary and analysis of the Plan, reference should be made to the Disclosure Statement in
Connection with the Debtors’ Amended Joint Plan of Reorganization (the “Disclosure
Statement™). All Creditors and Holders of Equity Interests are encouraged to read the Disclosure
Statement and the Plan carefully.

ARTICLE 1
DEFINITIONS, INTERPRETATION AND EXHIBITS

1.1 Scope of Definitions. For purposes of the Plan, except as expressly provided or
unless the context otherwise requires, all capitalized terms not otherwise defined shall have the
meanings assigned to them in this Article 1 of the Plan. Any term used in the Plan that is not
defined herein, but that is used in the Bankruptcy Code or the Bankruptcy Rules (as defined
below), shall have the meaning assigned to that term in the Bankruptcy Code or the Bankruptcy
Rules, as the case may be. Whenever the context requires, such terms shall include the plural as
well as the singular number, and reference to any gender shall include the masculine, feminine
and neuter genders.

1.2 Definitions.

“Administrative Expense Claim” means a Claim for costs and expenses of administration
allowed under section 503(b) of the Bankruptcy Code, including, without limitation, any actual
and necessary expenses of preserving the Estates of any of the Debtors, any actual and necessary
expenses of operating the business of either of the Debtors, but exclusive of Professional Fee
Claims.

“Administrative Expense Claim Bar Date” means the date fixed in Section 2.1(b) of this
Plan as the last date for filing proofs of Administrative Expense Claims.

“Affiliate” means any Person that is an “affiliate” of any of the Debtors within the
meaning of section 101(2) of the Bankruptcy Code.

“Allowed” when used with respect to a Claim, means a Claim: (a) which has been listed
on the Schedules of any of the Debtors as other than disputed, contingent or unliquidated and as
to which no proof of Claim or objection has been timely filed; (b) as to which a proof of Claim
has been timely filed and either: (i) no objection thereto has been timely filed or (ii) the Claim
has been allowed (but only to the extent allowed) by a Final Order of the Bankruptcy Court;
(c) which has been allowed under the provisions of this Plan; (d) which is a Professional Claim
for which a fee award amount has been approved by Final Order of the Bankruptcy Court; or
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(e) which is allowed pursuant to any stipulation of amount and nature of Claim executed by the
applicable Debtor and Holder of the Claim on or after the Effective Date.

“Asset Sale” means a sale of the Debtors’ assets relating to either their: (i) Mobility
Business or individual components thereof; and/or (ii) OpenServer Business.

“AutoZone Litigation” means the case styled The SCO Group, Inc. v. AutoZone, Inc.,
pending in the United States District Court for the District of Nevada, Case No. CV-S-04-0237-
RCJ-LRL.

“Ballot” means the ballot, the form of which has been approved by the Bankruptcy Court,
accompanying the Disclosure Statement provided to each Holder of an Interest entitled to vote to
accept or reject this Plan.

“Bankruptcy Code” means title 11 of the United States Code, sections 101 et seg., as now
in effect or as hereafter amended.

“Bankruptcy Court” means the United States Bankruptcy Court for the District of
Delaware, or such other court having jurisdiction over the Chapter 11 Cases.

“Bankruptcy Rules” means the Federal Rules of Bankruptcy Procedure, as amended and
the local bankruptcy rules for the Bankruptcy Court as now in effect or as the same may from
time to time hereafter be amended.

“Bar Date” means the date(s) established by the Bankruptcy Court as the last date for
filing proofs of Claim against the Debtors.

“Business Day” means any day that is not a Saturday, a Sunday or “legal holiday” as
such term is defined in Bankruptcy Rule 9006(a).

“Cash” means cash or cash equivalents, including but not limited to, wire transfers,
checks and other readily marketable direct obligations of the United States of America and
certificates of deposit issued by banks.

“Causes of Action” means, except as provided otherwise in the Plan, the Confirmation
Order or any document, instrument, release or other agreement entered into in connection with
the Plan, all Claims, actions, choses in action, causes of action, suits, debts, dues, sums of
money, accounts, reckonings, bonds, bills, specialties, controversies, variances, trespasses,
damages, judgments, third-party claims, counterclaims and cross claims (including, but not
limited to, the IBM Litigation, Novell Litigation, AutoZone Litigation and the Red Hat
Litigation) that are or may be pending on the Effective Date or instituted by the Debtor(s) after
the Effective Date against any Person based on law or equity, including, but not limited to, under
the Bankruptcy Code, whether direct, indirect, derivative, or otherwise and whether asserted or
unasserted, known or unknown.

“Chapter 11 Cases” means, collectively, the chapter 11 cases pending for the Debtors in
the Bankruptcy Court and jointly administered under case number 07-11337 (KG).
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“Claim” has the same meaning ascribed in section 101(5) of the Bankruptcy Code.

“Class” means a category of Holders of Claims or Equity Interests as set forth in Article 3
of the Plan.

“Closing” means the date the Debtors consummate the terms of an asset purchase
agreement relating to the Asset Sale and the assets subject of the agreement are transferred to the
purchaser.

“Confirmation Date” means the date on which the Bankruptcy Court enters the
Confirmation Order on its docket.

“Confirmation Hearing” means the hearing before the Bankruptcy Court pursuant to
section 1128 of the Bankruptcy Code to consider confirmation of this Plan.

“Confirmation Order” means the order of the Bankruptcy Court confirming this Plan
pursuant to section 1129 of the Bankruptcy Code, as such order may be amended, modified or
supplemented.

“Creditor” has the same meaning ascribed in section 101(10) of the Bankruptcy Code and
shall refer to any Holder of a Claim against any Debtor or Holder of any Claim against property
of any Debtor as defined in section 102(2) of the Bankruptcy Code.

“Debtors” means, collectively, The SCO Group, Inc. and SCO Operations, Inc.

“Debtors in Possession” means the Debtors in the capacity, and with the status and rights,
conferred by sections 1107 and 1108 of the Bankruptcy Code.

“Disallowed,” when used with respect to a Claim, means a Claim: (a) which has been
listed on the Schedules of any of the Debtors as disputed, contingent or unliquidated and as to
which no proof of Claim has been timely filed; (b) as to which a proof of Claim has been timely
filed and either: (i) an objection thereto has been timely filed, or (ii) the Claim has been
disallowed (but only to the extent disallowed) by a Final Order of the Bankruptcy Court; (c)
with respect to any Claim held by Novell or IBM, when Final Order is entered against Novell or
IBM in the Novell Litigation or the IBM Litigation, as applicable; or (d) which has been
disallowed under the provisions of this Plan.

“Disbursing Agent” means Reorganized Operations, or such other person or entity
designated or retained by the Debtors to make distributions to Holders of Allowed Claims.

“Disclosure Statement” means the disclosure statement for the Plan approved by the
Bankruptcy Court pursuant to section 1125 of the Bankruptcy Code (including all schedules and
exhibits thereto), as such disclosure statement may be amended or modified from time to time.

“Disputed Claim” means any Claim against a Debtor or property of a Debtor to the extent
that the Allowance of such Claim is the subject of an objection, appeal or motion to estimate that
has been timely filed by a party in interest and which objection, appeal or motion has not been
determined by a Final Order. In the event that any part of a Claim is disputed, such Claim in its

3
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entirety shall be deemed to constitute a Disputed Claim for purposes of distribution under this
Plan unless the Debtors and the Holder thereof agree otherwise.

“Effective Date” means the Business Day after the date on which all of the conditions
specified in Section 9.1 of this Plan are first satisfied or waived.

“Entity” has the meaning ascribed in section 101(15) of the Bankruptcy Code.

“Equity Interest” means any ownership interest or stock in SCO Group or Operations
including, without limitation all rights (under outstanding stock option agreements, warrant
agreements, and otherwise) to obtain such an interest or stock in any of the Debtors.

“Estate” means the estate created in the Chapter 11 Cases for each Debtor pursuant to
section 541 of the Bankruptcy Code.

“File, Filed or Filing” means file, filed or filing with the Bankruptcy Court or its
authorized designee in the Chapter 11 Cases.

“Final Order” means an order entered by a court of competent jurisdiction (other than an
interim order that is not appealable) that is not subject to any further appeal.

“Holder” means an Entity holding a Claim or Equity Interest.

“IBM Litigation” means the case styled The SCO Group, Inc. v. International Business
Machines Corporation, Case No. 2:03CV0294, pending in the United States District Court for
the District of Utah.

“Impaired” means impaired within the definition of section 1124 of the Bankruptcy
Code.

“Intercompany Claim” means any Claim by a Debtor against another Debtor.
“Lien” has the same meaning ascribed in section 101(37) of the Bankruptcy Code.

“Notice Agent” means Epiq Bankruptcy Solution, LLC, or such other firm retained
pursuant to 28 U.S.C. § 156(c) in connection with the Chapter 11 Cases.

“Novell Litigation” means that case styled The SCO Group, Inc. v. Novell, Inc., Case No.
2:04CV00139 pending in the United States District Court for the District of Utah.

“Novell/IBM Litigation” means both the Novell Litigation and the IBM Litigation.

“Pending Litigation” means collectively, the AutoZone Litigation, the IBM Litigation,
the Novell Litigation, and the Red Hat Litigation, and any other cause of action, counterclaim or
cross claim that is pending against either of the Debtors as of the Effective Date.

“Person” means an individual, corporation, limited partnership, general partnership,
association, limited liability company, estate, trust, joint venture, unincorporated organization,
any governmental unit, other entity or group.
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“Petition Date” means September 14, 2007, the date on which the Debtors commenced
their Chapter 11 Cases by filing petitions for relief under chapter 11 of the Bankruptcy Code.

“Plan” means this chapter 11 plan, either in its present form or as it may be altered,
amended, or modified from time to time in accordance with the provisions of the Bankruptcy
Code and the Bankruptcy Rules.

“Priority Claim” means a Claim to the extent that it is of the kind described in, and
entitled to priority under, sections 507(a)(3), (2)(4), (a)(5), (a)(6), (a)(7), (a)(8) or (a)(9) of the
Bankruptcy Code.

“Priority Non-tax Claim” means a Claim to the extent that it is of the kind described in,
and entitled to priority under sections 507(a)(3), (a)(4), (a)(5), (a)(6), (a)(7) or (a)(9) of the
Bankruptcy Code, that is not a Priority Tax Claim.

“Priority Tax Claim” means a Claim of a governmental unit of the kind specified in
subsection 507(a)(8) of the Bankruptcy Code.

“Professional” means any professional employed or to be compensated pursuant to
sections 327, 328, 330, 331, 503(b) or 1103 of the Bankruptcy Code.

“Professional Fee Claim Bar Date” means the date fixed in Section 2.2(b) of this Plan as
the last date for filing proofs of Professional Fee Claims.

“Professional Fee Claim” means a Claim by a Professional for compensation and/or
reimbursement of expenses, to the extent allowed pursuant to Sections 330 or 503 of the
Bankruptcy Code.

“Property” means “property of the estate” as set forth in section 541 of the Bankruptcy
Code.

“Red Hat Litigation” means the action pending in the United States District Court for the
District of Delaware under the case caption, Red Hat, Inc. v. The SCO Group, Inc., Civil No. 03-
772.

“Reorganized Debtors” means the Debtors in their post-confirmation status.
“Reorganized Operations” means SCO Operations, Inc. in its post-confirmation status.
“Reorganized SCO” means The SCO Group, Inc. in its post-confirmation status.

“Schedules” means each Debtor’s schedules of assets and liabilities filed with the clerk of
the Bankruptcy Court pursuant to Bankruptcy Rule 1007, as they have been or may be amended
or supplemented from time to time in accordance with Bankruptcy Rule 1009.

“Secured Claim” means a Claim that is secured by a Lien on, or security interest in,
property of any of the Debtors, or that has the benefit of rights of setoff under section 553 of the
Bankruptcy Code, but only to the extent of the value of the creditor’s interest in the Debtor’s

5
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interest in such property, or to the extent of the amount subject to setoff, which value shall be
determined as provided in section 506 of the Bankruptcy Code.

“Statutory Fees” means any fees or charges assessed against the Estates of either of the
Debtors under section 1930, chapter 123 of title 28 of the United States Code.

“Unimpaired” means any Claim or Equity Interest that is not Impaired within the
meaning of section 1124 of the Bankruptcy Code.

“Unsecured Claim” means a Claim that is not an Administrative Expense Claim, a
Secured Claim, or a Priority Claim.

“Voting Deadline” means the date set in an order of the Bankruptcy Court as the
deadline for the return of Ballots accepting or rejecting the Plan.

1.3 Interpretation. For purposes of the Plan, (a) any reference in the Plan to a
contract, instrument, release, indenture or other agreement or document being in a particular
form or on particular terms and conditions means that such document shall be substantially in
such form or substantially on such terms and conditions; (b) any reference in the Plan to an
existing document or exhibit filed or to be filed means such document or exhibit, as it may have
been or may be amended, modified or supplemented; (c) unless otherwise specified, all
references in the Plan to Articles, Sections, Schedules and Exhibits are references to Articles,
Sections, Schedules and Exhibits of or to the Plan; (d) the words “herein” and “hereto” refer to
the Plan in their entirety rather than to a particular portion of the Plan; (e) captions and
headings to Articles and Sections are inserted for convenience of reference only and are not
intended to be a part of or to affect the interpretation of the Plan; and (f) the rules of
construction set forth in section 102 of the Bankruptcy Code and in the Bankruptcy Rules

apply.

1.4 Computation of Time. In computing any period of time prescribed or allowed
by the Plan, unless otherwise expressly provided, the provisions of Bankruptcy Rule 9006

apply.

ARTICLE 2
PROVISION FOR PAYMENT OF ALLOWED ADMINISTRATIVE EXPENSE
CLAIMS. PRIORITY TAX CLAIMS AND STATUTORY FEES

2.1  Administrative Expense Claims. All Administrative Expense Claims shall be
treated as follows:

(a) Each Holder of an Allowed Administrative Expense Claim shall receive
the full amount thereof, without interest, in Cash (except to the extent that any Holder of an
Allowed Administrative Expense Claim agrees to less favorable treatment thereof) as soon as
practicable after the later of (i) the Effective Date or as soon as practicable thereafter, (ii) 7 days
after the date that an order of the Bankruptcy Court allowing such Administrative Expense Claim
becomes a Final Order, or (iii) as mutually agreed by the Disbursing Agent and the Holder of
such Allowed Administrative Expense Claim.
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(b) All applications for payment of Administrative Expense Claims (or any
other means of preserving and obtaining payment of Administrative Expense Claims found to be
effective by the Bankruptcy Court) shall be filed no later than the 30th day after the
Confirmation Date (the “Administrative Expense Claim Bar Date”); and if such requests for
payment of Administrative Expense Claims are not so filed, the Holders of such Claims shall be
forever barred and shall not be able to assert such Claims in any manner against the Debtors, the
Disbursing Agent, the assets of the Debtors, or the Reorganized Debtors.

2.2 Professional Fee Claims. All Professional Fee Claims shall be treated as
follows:

(a) Each Holder of an Allowed Professional Fee Claim shall receive the full
amount thereof, without interest, in Cash (except to the extent that any Holder of an Allowed
Professional Fee Claim agrees to less favorable treatment thereof) as soon as practicable after the
later of (i) the Effective Date or as soon as practicable thereafter, (ii) 7 days after the date that an
order of the Bankruptcy Court allowing such Professional Fee Claim becomes a Final Order, or
(111) as mutually agreed by the Disbursing Agent and the Holder of such Allowed Professional
Fee Claim.

(b) All applications for payment of Professional Fee Claims (or any other
means of preserving and obtaining payment of Professional Fee Claims found to be effective by
the Bankruptcy Court) for services rendered and/or expenses incurred prior to the Confirmation
Date shall be filed no later than the 60th day after the Confirmation Date (the “Professional Fee
Claim Bar Date”); and if such requests for payment of Professional Fee Claims are not so filed,
the Holders of such Claims shall be forever barred and shall not be able to assert such Claims in
any manner against the Debtors or their assets.

(c) All reasonable costs and expenses of the Reorganized Debtors, including,
without limitation, fees and expenses (including, without limitation, attorneys’ fees and expenses
through all levels of appeal) for services rendered in connection with the Chapter 11 Cases and
the Plan after the Confirmation Date, including, without limitation, those relating to the
resolution of pending Claims and prosecution of Causes of Action, shall be paid promptly by the
Reorganized Debtors, without the need for Bankruptcy Court approval, and may be paid as they
come due.

2.3 Priority Claims. Each Holder of an Allowed Priority Claim shall receive, on
account of such Claim, Cash equal to the amount of such Allowed Priority Claim, without post-
petition interest or penalty, on the later of: (i) the Effective Date or as soon as practicable
thereafter, or (i) 7 days after the date that an order of the Bankruptcy Court allowing such
Priority Claim becomes a Final Order.

2.4 Statutory Fees. On or before the Effective Date, the Debtors shall pay or have
paid in full in Cash all Allowed Statutory Fees payable pursuant to 28 U.S.C. § 1930 and any
fees payable to the Bankruptcy Court which are due and payable on or before the Effective
Date. All fees payable pursuant to 28 U.S.C. § 1930 after the Effective Date will be paid by the
Disbursing Agent.
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3.1

ARTICLE 3

CLASSIFICATION, IMPAIRMENT AND TREATMENT
OF CLAIMS AGAINST AND EQUITY INTERESTS IN DEBTORS

Classification and Treatment.

All Claims and Equity Interests, except

Administrative Expense Claims, Priority Claims and Statutory Fees, are placed in Classes as set
forth below. A Claim or Equity Interest is classified in a particular Class only to the extent that
the Claim or Equity Interest qualifies within the description of that Class and is classified in
other Classes to the extent that any remainder of the Claim or Equity Interest qualifies within
the description of such other Classes. A Claim also is classified in a particular Class for the
purpose of receiving distributions pursuant to the Plan only to the extent that such Claim is an
Allowed Claim in that Class, and such Claim has not been disallowed, paid or released prior to

the Effective Date.
Class | Type of Claim Treatment Voting Rights
1 Priority Claims | Unimpaired. Paid in full on the Effective | Not entitled to vote
against SCO | Date or as soon thereafter as practicable.
Group
1A Priority Claims | Unimpaired. Paid in full on the Effective | Not entitled to vote
against Date or as soon thereafter as practicable.
Operations
2 Secured Claims | Unimpaired. On the Effective Date, each | Not entitled to vote
against SCO | Holder of an Allowed Secured Claim shall,
Group at the election of SCO Group, either:
(a) receive the collateral securing such Claim
in full satisfaction, release and discharge of
such Claim; or (b)(i)retain the Liens
securing such Claim to the extent of its
Allowed Claim, and (ii) receive deferred
Cash payments totaling the Allowed amount
of its Claim as of the Effective Date, or, if
any such Claim becomes Allowed after the
Effective Date, as soon as practicable after
such Claim becomes Allowed; or (c)
receive such other treatment as the Debtors
and the Holder of such Claim shall agree
upon in writing,.
2A Secured Claims | Unimpaired. On the Effective Date, each | Not entitled to vote
against Holder of an Allowed Secured Claim shall,
Operations at the election of Operations, either

(a) receive the collateral securing such Claim
in full satisfaction, release and discharge of
such Claim; or (b)(i)retain the Liens

1180723-3
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securing such Claim to the extent of its
Allowed Claim, and (ii) receive deferred
Cash payments totaling the Allowed amount
of its Claim as of the Effective Date, or, if
any such Claim becomes Allowed after the
Effective Date, as soon as practicable after
such Claim becomes Allowed; or (c) receive
such other treatment as the Debtors and the
Holder of such Claim shall agree upon in
writing.

Unsecured
Claims against
SCO Group
Other than
Novell and IBM

Impaired. Commencing on the Effective
Date or as soon thereafter as is practicable,
the Disbursing Agent shall disburse to each
Holder of an Allowed Class 3 Claim 100%
of the principal amount of such Allowed
Claim, either: (a) in one installment payable
from the proceeds of the Asset Sale(s) or (b)
if the proceeds of the Asset Sale(s) are
insufficient, in the Debtors’ business
judgment, to fully pay the Allowed Claims in
this Class, then, in two installments with the
first distribution on: (i) the later of the
Effective Date or the date upon which the
Claim i1s Allowed, and (ii) the second
distribution to be made on October 31% (or as
soon as practicable thereafter) of the
calendar year following the initial
distribution, together with 5% per annum
simple interest accrued from the Effective
Date to the date of the second distribution.

Entitled to vote

3A

Unsecured
Claims against
Operations

Impaired. Commencing on the Effective
Date or as soon thereafter as is practicable,
the Disbursing Agent shall disburse to each
Holder of an Allowed Class 3A Claim 100%
of the principal amount of such Allowed
Claim, either: (a) in one installment payable
from the proceeds of the Asset Sale(s) or (b)
if the proceeds of the Asset Sale(s) are
insufficient, in the Debtors’ business
judgment, to fully pay the Allowed Claims in
this Class, then, in two instaliments with the
first distribution on: (i) the later of the
Effective Date or the date upon which the
Claim is Allowed, and (i) the second
distribution to be made on October 31* (or as

Entitled to vote

1180723-3
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soon as practicable thereafter) of the
calendar year following the initial
distribution, together with 5% per annum
simple interest accrued from the Effective
Date to the date of the second distribution.

Unsecured
Claims against
SCO Group in
respect of
Pending
Litigation

Impaired. Commencing on the later of the
Effective Date or the date any of the
respective Claims asserted against the
Debtors in any Pending Litigation become an
Allowed Claim, Reorganized SCO shall pay
either: (i) 100% of the principal amount of
such Allowed Claim plus applicable interest
in five equal installments with the first
distribution on: (a) the later of the Effective
Date or the date the Claim asserted against
the Debtor in a Pending Litigation becomes
an Allowed Claim, and (b) four annual
distributions to be made on October 31 (or
as soon as practicable thereafter) of each
year following the initial distribution; or (ii)
if the Allowed Claim exceeds an amount that
Reorganized SCO can pay in full with
interest over a period of 5 years following
the date the Claim is Allowed, Reorganized
SCO will cancel its existing shares and issue
new shares which will be interpled to the
Bankruptcy Court for the benefit of those
holders of Allowed Class 4 Claims.

Entitled to vote

Equity Interests
in SCO Group

Impaired. Holders of Allowed Equity
Interests in SCO Group shall retain their
interests, subject however, to the following
proviso. If any Class 4 Claim is not paid in
full within 5 years after its Allowance, or
Reorganized SCO Group should determine
that it will not be able to satisfy such
Allowed Class 4 Claim in full, then all such
Interests will be extinguished and cancelled
within 10 business days after the Claim is
Allowed and such determination or
nonpayment OCCUrs..

Entitled to vote

S5A

Equity Interests
in Operations

Unimpaired. Equity Interests in Operations
shall be retained by Reorganized SCO.

Not entitled to vote

1180723-3
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3.2 Separate Classes and Treatment. No Class, member of any Class or Holder of
any Claim against or Equity Interest in the Debtors shall be entitled to or receive Cash or other
property allocated for distribution to any other Class or to a Holder of a Claim, except as
expressly specified in the Plan. The Disbursing Agent shall not disburse any Cash or other
property allocated to a Class, member of any Class or a Holder of a Claim or Equity Interest to
any other Class or member thereof or Holder of a Claim or Equity Interest, except as expressly
specified in the Plan or the Confirmation Order.

3.3 Claims May Be in More Than One Class. A Claim is part of a particular Class
only to the extent that the Claim qualifies within the definition of that Class and such Claim is
part of a different Class to the extent that the remainder of the Claim qualifies within the
description of a different Class.

ARTICLE 4
MEANS OF IMPLEMENTING THE PLAN

4.1  Funding of Plan. SCO Group will fund the Plan from funds generated from the
Asset Sale, the Debtors’ operations or a combination thereof. The Debtors anticipate that it will
have sufficient cash to pay all Allowed Administrative Claims, Professional Fee Claims,
Statutory Fees, Priority Tax Claims, Priority Non-Tax Claims and Secured Claims, in full, and
the Effective Date Distribution to holders of Allowed Unsecured Claims, on the Effective Date
and thereafter when Claims become Allowed Claims.

4.2  Asset Sale(s). SCO Group will conduct a public auction for the sale of the
Mobility Assets and OpenServer Business pursuant to sale and bidding procedures to be
approved by the Bankruptcy Court. The results of the auction will be subject to Bankruptcy
Court approval. The Debtors will request that the hearing to approve the Asset Sale(s) be
scheduled for a day following the auction. The proceeds of the Asset Sale(s), after payment of
fees and costs associated with the Asset Sale(s) shall be used to fund the Plan, and possibly to
fund operating expenses of the Reorganized Debtors subsequent to Closing.

4.3 Implement Go-Forward Business Strategy and Cost Reduction Measures. The
Reorganized Debtors will implement a go-forward business strategy that, among other things,
generates revenue through: (a) the marketing and sale of the modernized UNIX operating
system and the next generation application platform, (b) continues a true-up licensing program,
(c) improves its pricing and discount strategies, (d) work with customers to deliver feature
enhancements through a non-recurring engineering model. In addition, the Reorganized
Debtors will reduce operating expenses by approximately 20-30% (comparing FY 2008 with
projected operating expenses for FY 2009).

4.4  Modification to 2004 Omnibus Stock Incentive Plan. As of the Effective Date,
by action of the Board of Directors or the Compensation Committee thereof, the Reorganized
Debtors will modify their 2004 Omnibus Stock Incentive Plan and the terms of options issued
thereunder, (a) to reduce the exercise prices of outstanding stock options to a price equal to
$0.02 per share above the fair market value of the common stock of SCO Group on the
Effective Date, and (b) to extend the period in which the outstanding stock options may
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be exercised for up to 18 months. Presently, the only outstanding stock options are non-
qualified stock options and there are no incentive stock options outstanding.

4.5  Extinguishment of Existing Common Stock and Common Stock Equivalents
of SCO Group and Issuance of New Shares Depending On Outcome of Pending Litigation.
If a Claim subject of the Pending Litigation becomes an Allowed Claim in an amount that
cannot be paid from cash on hand or revenues generated by Reorganized SCO’s operations in
accordance with Article 3, then, within 10 business days after the Claim becomes an Allowed
Claim: (i) the existing common stock and common stock equivalents of SCO Group shall be
cancelled and extinguished; and (ii) new shares of Reorganized SCO will be issued in favor of
the Holders of the Allowed Claims subject of the Pending Litigation and will be interpled to the
Bankruptcy Court.

4.6  Retention by Reorganized SCO of Stock of Operations. Reorganized SCO
shall continue to own the existing common stock of Operations after Confirmation.

4.7 Vesting of Property of the Estates. Pursuant to section 1141(b) and (c) of the
Bankruptcy Code, all of the Property of the Estate of SCO Group and Operations shall vest in
Reorganized SCO and Reorganized Operations, respectively, free and clear of all Claims and
interests of Creditors, and of Holders of Equity Interests.

4.8  Corporate Action. Upon entry of the Confirmation Order, the transactions
contemplated by this Plan shall be deemed authorized and approved in all respects. On the
Effective Date, the matters provided under the Plan involving the corporate structure of the
Debtors shall be deemed to have occurred and shall be in effect from and after the Effective
Date pursuant to applicable state laws without any requirement of further action by any director
or stockholder of the Debtors. On the Effective Date, the Reorganized Debtors shall be
authorized and directed to take all necessary and appropriate actions to effectuate the
transactions contemplated by the Plan.

4.9 Continued Corporate Existence. Except as otherwise provided in the Plan, the
Debtors will continue to exist after the Effective Date as separate corporate entities, with all of
the powers of a corporation under applicable law in the jurisdiction in which each particular
Debtor is incorporated or otherwise formed and pursuant to its certificate of incorporation and
bylaws or other organizational documents in effect before the Effective Date, as such
documents are amended by or pursuant to the Plan or pursuant to any amended certificates of
incorporation, amended bylaws. Notwithstanding the foregoing, the Debtors may change their
status of incorporation or formation or alter their corporate structure (either through mergers,
consolidations, restructurings, conversions, dispositions, liquidations, dissolutions, or
otherwise) after the Effective Date as may be determined by the Reorganized Debtors to be
appropriate. In each case in which the surviving, resulting, or acquiring company in any such
transaction is a successor to a Debtor, such successor company shall perform the obligations of
the applicable Debtor under the Plan to pay or otherwise satisfy the Allowed Claims and
Allowed Equity Interests against such Debtor.
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4.10 Corporate Governance.

Upon the occurrence of the Effective Date,

Reorganized SCO’s Board of Directors will consist of the following individuals whose

compensation will as follows:

Name of Board Member

Compensation

Ralph J. Yarro 111, chairman

Award of 1,000 Options per quarter

J. Kent Millington

Award of 1,000 Options per quarter

Darcy G. Mott

Award of 1,000 Options per quarter

Omar T. Leeman

Award of 1,000 Options per quarter

Daniel W. Campbell

Award of 1,000 Options per quarter

R. Duff Thompson

Award of 1,000 Options per quarter

Darl McBride

Award of 1,000 Options per quarter

Upon the occurrence of the Effective Date, Reorganized SCO’s officers will consist of
the following individuals, whose compensation will be as follows:

Name of Officer and Title

Compensation (annual base salary)

Darl McBride, Chief Executive Officer $265,000
Ryan Tibbitts, Secretary and General Counsel | $210,000
Jeff Hunsaker, Chief Operations Officer $210,000
Ken Nielsen, Chief Financial Officer $210,000

*If the Asset Sale(s) do not generate sufficient funds to satisfy Allowed Claims,
Reorganized SCO shall reduce the annual base compensation paid to the referenced officers by
10% as part of the go-forward business strategy.

On the Effective Date, Reorganized SCO’s certificate of incorporation will be amended

to the extent necessary to implement the Plan.

1180723-3
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ARTICLE 5
PROVISIONS GOVERNING DISTRIBUTION

5.1  Distributions. Any payment or distribution pursuant to this Plan, to the extent
posted in the United States Mail, shall be deemed made when deposited by the Disbursing
Agent, or an agent authorized by the Disbursing Agent, into the United States Mail. Payments
of Cash shall be made by check drawn on a domestic bank or by wire transfer from a domestic
bank.

5.2 Delivery of Distributions. Distributions and deliveries to Holders of Allowed
Claims shall be made at the addresses set forth on the proofs of Claim or proofs filed by such
Holders (or at the last known addresses of such Holders if no proof of Claim is filed; or if the
Debtors or the applicable Disbursing Agent have been notified of a change of address, at the
address set forth in such notice).

5.3 Unclaimed Property. If any distribution remains unclaimed for a period of 90
days after it has been delivered (or attempted to be delivered) in accordance with the Plan to the
Holder entitled thereto, such unclaimed property shall be forfeited by such Holder, whereupon
all right, title and interest in and to the unclaimed property shall be held in reserve by the
Disbursing Agent to be distributed to other Creditors in accordance with this Plan. The
Disbursing Agent shall not be required to attempt to make further distribution to the Holders of
such unclaimed property. Distributions unclaimed for a period of 90 days after they have been
delivered (or attempted to be delivered) in accordance with the Plan to the Holders entitled
thereto that: (i) are intended to be final distributions; and (i1) do not exceed $10,000 in the
aggregate, shall, as soon thereafter as practicable, be donated to an organization selected by the
Reorganized Debtors and officially recognized by the Internal Revenue Service as a charitable
organization, a contribution to which would be deductible for federal income tax purposes.

5.4  Manner of Payment. At the option of the Disbursing Agent, any Cash payment
to be made to any Person pursuant to the Plan may be made by a check or wire transfer or as
otherwise required or provided in applicable agreements.

5.5 Timing of Distributions to Creditors Holding Allowed Class 3 and 34 Claims.
Commencing on the later of the Effective Date or the date a Disputed Claim, other than
Allowed Claims subject of the Pending Litigation, becomes an Allowed Claim, the
Reorganized Debtors shall pay such Allowed Claims either: (i) out of the proceeds of Asset
Sale(s) in one payment, or if the proceeds of the Asset Sale(s) are insufficient, in the
Reorganized Debtors’ business judgment, to pay such Allowed Claims in full, (ii) in two
distributions to be made as follows: (a) an initial distribution on the Effective Date in an
amount that, in the Reorganized Debtors’ business judgment, leaves sufficient working capital
to proceed on the go-forward business strategy, and (b) on October 31% (or as soon as
practicable thereafter) of the calendar year following the initial distribution, with 5% per annum
simple interest accrued from the Effective Date to the date of the second distribution.

5.6 Timing of Distributions to Creditors Holding Allowed Class 4 Claims.
Commencing on the later of the Effective Date or the date any of the respective Claims asserted
against the Debtors in any Pending Litigation become Allowed Claim, Reorganized SCO shall
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pay either: (i) 100% of the principal amount of such Allowed Claim plus applicable interest in
five equal annual installments with the first distribution on: (a) the later of the Effective Date or
the date the respective Claims asserted against the Debtors in any Pending Litigation become an
Allowed Claim, and (b) four annual distributions to be made on October 31* (or as soon as
practicable thereafter) of each year following the initial distribution; or (i1) if the Allowed
Claim exceeds an amount that Reorganized SCO can pay in full with interest over a period of 5
years following the date the Claim is Allowed, Reorganized SCO will cancel its existing shares
and issue new shares which will be interpled to the Bankruptcy Court for the benefit of those
holders of Allowed Class 4 Claims.

5.7 Timing of Distributions to Holders of Class 5 Equity Interests in SCO Group.
Holders of Class 5 Equity Interests will not receive any distribution on the Effective Date.
Distributions after the Effective Date will be made in accordance with Reorganized SCO
Group’s bylaws, as may be amended from time to time. As set forth in Article 4 of the Plan,
Interests in SCO Group are subject to cancellation and extinguishment if the Reorganized
Debtors are unable to pay the Holders of Allowed Claims subject of the Pending Litigation: (i)
100% of the principal amount of such Allowed Claim plus applicable interest in five equal
installments with the first distribution on: (a) the later of the Effective Date or the date the
respective Claims asserted against the Debtors in any Pending Litigation become an Allowed
Claim, and (b) four annual distributions to be made on October 31* (or as soon as practicable
thereafter) of each year following the initial distribution.

5.8 Fractional Cents. When any payment of a fraction of a cent would otherwise be
called for, the actual payment shall reflect a rounding of such fraction to the nearest whole cent
(rounding down in the case of $.50 or less and rounding up in the case of more than $.50).

ARTICLE 6
PROCEDURES FOR RESOLVING AND
TREATING DISPUTED AND CONTINGENT CLAIMS

6.1  Objections to Claims and Interests. An Objection to the allowance of a Claim
or Interest shall be in writing and shall be filed with the Bankruptcy Court by the Debtors or
Reorganized Debtors at any time before the entry of final decrees, unless another date is
established by the Bankruptcy Court or the Plan, as amended. The Reorganized Debtors shall
have the right to request that the Bankruptcy Court extend such dates. The objecting party shall
serve a copy of each such Objection upon the Holder of the Claim or Interest to which it
pertains. The Debtors or the Reorganized Debtors, as the case may be, will prosecute each
Objection to a Claim or Interest until determined by a Final Order unless the Debtors or the
Reorganized Debtors (1) compromise and settle an Objection to a Claim or Interest by written
stipulation, subject to Bankruptcy Court approval, if necessary, or (ii) withdraws an Objection
to a Claim or Interest. The failure by the Debtors or the Reorganized Debtors to object to any
Claim or Interest for voting purposes shall not be deemed a waiver of the rights to object to, or
re-examine, any such Claim or Interest, as applicable, in whole or in part.

6.2  No Distribution Pending Allowance. Notwithstanding any other provision of
the Plan, no payment or distribution shall be made with respect to any Disputed Claim unless
and until such Disputed Claim becomes an Allowed Claim.
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6.3 Distribution After Allowance of Claims Other than in Respect of Pending
Litigation. Commencing on the later of the Effective Date or as soon as practicable after a
Disputed Claim becomes an Allowed Claim, the Holder of such Allowed Claim shall receive
distributions in amounts equal to the distribution that such Holder would have received had
such Disputed Claim been an Allowed Claim on the Effective Date. Distributions to each
Holder of a Disputed Claim, to the extent that such Claim becomes an Allowed Claim, shall be
made, plus (if applicable) interest, in accordance with the Class of Claims to which such Claim
belongs.

6.4  Distribution if Claims in Respect of Pending Litigation are Allowed.
Commencing on the later of the Effective Date or the date any of the respective Claims asserted
against the Debtors in any Pending Litigation become an Allowed Claim, Reorganized SCO
shall pay either: (i) 100% of the principal amount of such Allowed Claim plus applicable
interest in five equal installments with the first distribution on: (a) the later of the Effective
Date or the date the Claim asserted against the Debtor in a Pending Litigation becomes an
Allowed Claim, and (b) four annual distributions to be made on October 31 (or as soon as
practicable thereafter) of each year following the initial distribution; or (ii) if the Allowed
Claim exceeds an amount that Reorganized SCO can pay in full with interest over a period of 5
years following the date the Claim is Allowed, Reorganized SCO will cancel its existing shares
and issue new shares which will be interpled to the Bankruptcy Court for the benefit of those
holders of Allowed Class 4 Claims.

ARTICLE 7
AMENDMENTS TO CLAIMS AND ADMINISTRATIVE EXPENSE
CLAIMS AFTER APPLICABLE BAR DATES

7.1 Amendments to Claims and Administrative Expense Claims. Unless otherwise
provided in a Final Order: (a) after the Bar Date, a Claim on account of which a proof of Claim
is not timely filed in accordance with the Plan, the Bankruptcy Code, the Bankruptcy Rules or
an Order of the Bankruptcy Court, may not be filed or amended without the authorization of the
Bankruptcy Court and, even with such Bankruptcy Court authorization, may be amended by the
Holder of such Claim solely to decrease, but not to increase, the face amount or priority; and
(b) after the Administrative Expense Claim Bar Date, a Claim on account of which a request for
payment of Administrative Expense Claim is not timely filed, may not be filed or amended
without the authorization of the Bankruptcy Court and, even with such Bankruptcy Court
authorization, may be amended by the Holder of such Claim solely to decrease, but not to
increase, the face amount or priority.

7.2 Claims Filed After Bar Dates. Any new or amended Claim filed after the Bar
Date or the Administrative Expense Claims Bar Date (as applicable) shall be deemed
Disallowed in full and expunged without any action by the Debtors or Reorganized Debtors,
unless the Holder of such Claim has obtained prior Bankruptcy Court authorization for the
Filing. The Holder of a Claim that is Disallowed shall not receive any distribution on account
of such Claim.
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ARTICLE 8
EXECUTORY CONTRACTS AND UNEXPIRED LEASES

8.1 General Treatment: Assumed if not Previously Rejected. All executory
contracts and unexpired leases, except for those executory contracts and unexpired leases that
are (a) the subject of prior orders of the Bankruptcy Court approving their assumption or
rejection; or (b) the subject of a motion pending as of the Confirmation Date, are assumed as of
the Confirmation Date, but subject to the occurrence of the Effective Date.

8.2  Bar to Cure Amounts. If the assumption of an executory contract or an
unexpired lease by the Debtors requires an amount to “cure” any default existing as of the
Confirmation Date (the “Cure Amount”), a request for payment of such Cure Amount shall be
forever barred and shall not be enforceable against the Debtors or any of them or their
properties or agents, successors, or assigns, unless an application for allowance of such Cure
Amount is filed with the Bankruptcy Court and served upon the Debtors by the earlier of: (a)
30 days after notice of the Confirmation Date or (b) such other deadline as the Court has or may
set for requesting payment of such Cure Amount.

ARTICLE 9
CONDITIONS PRECEDENT TO EFFECTIVENESS OF PLAN

9.1 Conditions to Effectiveness of Plan. The Effective Date of the Plan shall not
occur unless and until the following conditions shall have been satisfied or waived by the
Debtors, as determined in their sole discretion: (a) 10 days shall have passed from the
Confirmation Date; (b) the Bankruptcy Court shall have entered the Confirmation Order in
form and substance acceptable to the Debtors; (c) all documents, instruments and agreements
provided for under this Plan or necessary to implement this Plan shall have been executed and
delivered by the parties thereto, unless such execution or delivery has been waived by the
parties benefited thereby, in form and substance satisfactory to the Debtors; (d) there is
sufficient cash available by the Debtors to pay all Allowed Administrative Claims, Allowed
Professional Claims and Allowed Priority Tax Claims; (e) no order of a court restraining the
Debtors from consummating the Plan shall have been entered and shall remain in effect; and (f)
either 11 days shall have passed from the Closing or, in the event there is no Closing, a date
that is no later than 10 days from the Debtors’ determination that there will be no Closing.

9.2  Notice of Confirmation of the Plan. Notice of entry of the Confirmation Order
shall be provided by the Debtors as required by Bankruptcy Rule 3020(c)(2).

9.3  Notice of Effective Date of the Plan. Notice of the Effective Date shall be
provided by the Debtors in the same manner provided with respect to notice of entry of the
Confirmation Order.

17

1180723-3



ARTICLE 10
LIMITATION OF LIABILITY, RELEASES, DISCHARGE AND INJUNCTION

10.1  Exculpation and Limitation of Liability. Except as otherwise provided in this
Plan or the Confirmation Order, on the Effective Date, the Debtors and their respective officers,
directors, members, employees, representatives, counsel, financial advisors or other agents, and
their respective successors and assigns (the “Released Parties”), shall be deemed released by
each of them against the other, and by all Holders of Claims or Equity Interests, of and from
any Claims, obligations, rights, causes of action and liabilities for any act or omission in
connection with, in preparation for, or arising out of, the Chapter 11 Cases, including, without
limiting the generality of the foregoing, all sales of assets of the Debtors’ Estates, the
negotiation of the terms of the Plan, the Disclosure Statement, the pursuit of approval of the
Disclosure Statement, the pursuit of confirmation of the Plan, the consummation of the Plan or
the administration of the Plan or the Property to be distributed under the Plan, except for acts or
omissions that constitute bad faith, willful misconduct or gross negligence, and all such
Persons, in all respects, shall be entitled to rely upon the advice of counsel with respect to their
duties and responsibilities under the Plan and under the Bankruptcy Code.

10.2  Discharge Injunction. Except as otherwise provided in this Plan or in the
Confirmation Order, confirmation of the Plan discharges the Debtors from any debt that arose
before the date of confirmation, in addition to any debt of a kind that arose under section
502(g), 502(h), or 502(i) of the Bankruptcy Code whether or not a proof of claim on such debt
was filed or is deemed filed; whether or not the Claim is or was Allowed; and whether or not
the Holder of the Claim accepted the Plan. As of the Confirmation Date, except as otherwise
provided in the Plan or the Confirmation Order, all Persons that have held, currently hold or
may hold a Claim, Equity Interest or other debt or liability that is treated pursuant to the terms
of the Plan are enjoined from taking any of the following actions on account of any such
Claims, Equity Interests, debts or liabilities, other than actions brought to enforce any rights or
obligations under the Plan, against the Debtors, the Debtors’ Estates, or Property of the Estates:
(i) commencing or continuing in any manner any action or other proceeding; (ii) enforcing,
attaching, collecting or recovering in any manner any judgment, award, decree or order; (iii)
creating, perfecting or enforcing any lien or encumbrance; (iv) asserting a setoff or right of
recoupment of any kind against any debt, liability or obligation; and (v) commencing or
continuing, in any manner or in any place, any action that does not comply with or is
inconsistent with the provisions of the Plan or the Confirmation Order. This injunction shall
remain in full force and effect until final distributions to Creditors are made under this Plan.

ARTICLE 11
RETENTION OF JURISDICTION

11.1  Retention of Jurisdiction. Notwithstanding entry of the Confirmation Order or
the Effective Date having occurred, the Chapter 11 Cases having been closed, or Final Decrees
having been entered, the Bankruptcy Court shall have jurisdiction of matters arising out of, and
related to the Cases and the Plan under, and for the purposes of, sections 105(a), 1127, 1142,
and 1144 of the Bankruptcy Code and for, among other things, the following purposes:
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(a) if applicable, to determine the rights of Holders of Allowed Claims subject
of the Pending Litigation to shares of stock issued and interpled to the Bankruptcy Court
in accordance with the Plan;

(b) to allow, disallow, determine, liquidate, classify, or establish the priority,
or status of any Claim, including the resolution of any request for payment of any
Administrative Claim, and the resolution of any and all objections to the allowance or
priority of Claims;

(c) to estimate any Claim, including, without limitation, at any time during
litigation concerning any objection to any Claim, including, without limitation, during
the pendency of any appeal relating to any such objection;

(d) grant or deny any applications for allowance of compensation or
reimbursement of expenses authorized, pursuant to the Bankruptcy Code, order of the
Bankruptcy Court, or the Plan, for periods ending on or before the Effective Date;

(e) resolve any proceedings, mattes or disputes regarding the compensation
and reimbursement of expenses of any Person or Entity acting pursuant to this Plan,
including (without limitation) compensation and reimbursement of expenses for the
Disbursing Agent(s), and Professionals.

() resolve any matters related to the assumption, assumption and assignment,
or rejection of any executory contract or unexpired lease to which Debtors are parties, or
with respect to which Debtors may be liable, and to hear, determine and, if necessary,
liquidate, any Claims arising therefrom;

(2) ensure that Distributions to Holders of Allowed Claims and Equity
Interests are accomplished pursuant to the provisions of the Plan;

(h) decide or resolve any motions, adversary proceedings, contested or
litigated matters and any other proceedings and matters, and grant or deny any
applications involving the Debtors, the Reorganized Debtors, U.S. Trustee, or their
affiliates, directors, officers, employees, agents, members, Professionals that may be
pending on or after the Effective Date;

(1) enter such orders, as may be necessary or appropriate to implement or
consummate the provisions of the Plan, and all contracts, instruments, waivers, releases,
indentures and other agreements or documents created, in connection with the Plan or
described in the Disclosure Statement;

() resolve any cases, controversies, suits or disputes that may arise in
connection with the Consummation, interpretation or enforcement of the Plan, or any
Person’s or Entity’s obligations incurred, in connection with the Plan, including, among
other things, any avoidance or subordination actions under sections 510, 544, 545, 547,
548, 549, 550, 551, 553(b) and/or 724(a) of the Bankruptcy Code;
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(k) issue injunctions, enter and implement other orders, or take such other
actions as may be necessary or appropriate to restrain interference by any Person or
Entity with Consummation or enforcement of the Plan, except as otherwise provided
herein;

) resolve any cases, controversies, suits or disputes with respect to the
exculpations, releases, injunction and other Plan provisions, and enter such orders as may
be necessary or appropriate to implement such exculpations, releases, injunction and
other provisions;

(m) enter and implement such orders as are necessary or appropriate if the
Confirmation Order is for any reason modified, stayed, reversed, revoked or vacated in
whole or in part;

(n) determine any other matters that may arise in connection with, or relate to,
the Plan, the Disclosure Statement, the Confirmation Order or any contract, instrument,
waiver, release, indenture, or other agreement or document created, in connection with
the Plan or the Disclosure Statement;

(o) enter an order and/or final decree concluding the Chapter 11 Cases;

(p) to protect the Property of the Estates from adverse Claims or interference
inconsistent with the Plan, including to hear actions to quiet or otherwise clear title to
such property based upon the terms and provisions of the Plan, or to determine a
Debtors’ exclusive ownership of Claims and Causes of Action retained under the Plan;

(@ to hear and determine matters pertaining to abandonment of Property of
the Estates;
(r) to consider any modifications of the Plan, to interpret, clarify, remedy

and/or cure any defect, error, mistake, ambiguity and/or omission, or reconcile any
inconsistency in the Plan or any order of the Bankruptcy Court, including, without
limitation, the Confirmation Order;

(s) to interpret and enforce any orders previously entered in the Chapter 11
Cases to the extent such orders are not superseded or inconsistent with the Plan or the
Confirmation Order;

(t) to recover all Assets of Debtors and property of the Estates, wherever
located;
(u) to hear and determine matters concerning state, local, and federal taxes, in

accordance with sections 345, 505, and 1146 of the Bankruptcy Code.

(v) to consider and act on the compromise and settlement of any litigation,
Claim against or Causes of Action on behalf of the Estates;

(w)  to interpret and enforce the Confirmation Order; and
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(%) to hear and act on any other matter not inconsistent with the Bankruptcy
Code.

11.2  Abstention and Other Courts. If the Bankruptcy Court abstains from
exercising, or declines to exercise, jurisdiction or is otherwise without jurisdiction over any
matter arising out of or relating to the Chapter 11 Cases, this section of the Plan shall have no
effect upon and shall not control, prohibit, or limit the exercise of jurisdiction by any other
court having competent jurisdiction with respect to such matter.

ARTICLE 12
MISCELLANEOQUS PROVISIONS

12.1  Severability. Should the Bankruptcy Court determine that any provision of the
Plan is unenforceable either on its face or as applied to any Claim or Equity Interest or
transaction, the Debtors may modify the Plan in accordance with sections 12.9 or 12.10 of the
Plan, as applicable, so that such provision shall not be applicable to the Holder of any Claim or
Equity Interest.

12.2  Setoffs and Recoupments. Either of the Debtors may, but shall not be required
to, set off against or recoup from any Claim and the payments or other distributions to be made
pursuant to this Plan in respect of such Claim, Claims of any nature whatsoever that the
Debtors or any one of them may have against the Holder of such Claim, but neither the failure
to do so nor the allowance of any Claim hereunder shall constitute a waiver or release by the
Debtors or any one of them of any such Claim that the Debtors or any one of them may have
against such Holder.

12.3  Binding Effect. Upon the entry of the Confirmation Order, all provisions of the
Plan shall be binding upon, and shall inure to the benefit of, the Debtors, the Disbursing Agent,
the Holders of Claims and Equity Interests, and such Persons’ respective successors and
assigns.

12.4  Governing Law. Unless a rule of law or procedure supplied by federal law
(including the Bankruptcy Code and Bankruptcy Rules) is applicable, or a specific choice of
law provision is provided, the laws of the State of Delaware shall govern the construction and
implementation of the Plan and any agreements, documents, and instruments executed in
connection with the Plan, without regard to conflicts of law.

12.5 Timing of Distributions. Any payment or distribution required to be made
hereunder on a day other than a Business Day shall be due and payable on the next succeeding
Business Day.

12.6  Payment of Statutory Fees and Compliance with Reporting Requirements. All
fees payable pursuant to section 1930 of title 28 of the United States Code, as determined by
the Bankruptcy Court at the Confirmation Hearing, shall be paid on the Effective Date. All fees
payable subsequent to the Effective Date under section 1930(a)(6) of title 28 of the United
States Code shall be paid by the Disbursing Agent. All post-confirmation reporting
requirements shall also be complied with, including the reporting of disbursement activity.
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12.7  Tax Liability. The Debtors and the Disbursing Agent are authorized to request
an expedited determination under section 505(b) of the Bankruptcy Code of the tax liability of
any Debtor for all taxable periods ending after the Petition Date through, and including, the
Effective Date.

12.8  Revocation or Withdrawal of Plan.

(a) The Debtors reserve the right, to revoke or withdraw the Plan prior to the
Effective Date. If the Plan is revoked or withdrawn, then the result shall be the same as if the
Confirmation Order was not entered and the Effective Date did not occur as to the affected
Debtor(s). The Confirmation Order shall be null and void and of no effect if the Plan is
terminated after the Confirmation Date but before the Effective Date.

(b) If the Plan is revoked or withdrawn prior to the Confirmation Date,
nothing contained herein shall be deemed to constitute a waiver or release of any Claims by or
against such Debtor(s) or any other Person or to prejudice in any manner the rights of such entity
or any Person in any further proceedings involving such entity or Person.

12.9 Nonmaterial Modifications. The Debtors may, with the approval of the
Bankruptcy Court and without notice to Holders of Claims and Equity Interests, correct any
nonmaterial defect, omission, or inconsistency in the Plan in such manner and to such extent as
may be necessary or desirable.

12.10 Material Modifications. Modifications of this Plan may be proposed in writing
by the Debtors, at any time before Confirmation, provided that this Plan, as modified, meets the
requirements of sections 1122 and 1123 of the Bankruptcy Code, and the Debtors have
complied with section 1125 of the Bankruptcy Code. This Plan may be modified at any time
after Confirmation and before any distributions are made pursuant to the Plan, provided that the
Plan, as modified, meets the requirements of sections 1122 and 1123 of the Bankruptcy Code
and the Bankruptcy Court, after notice and a hearing, confirms the Plan, as modified, under
section 1129 of the Bankruptcy Code and the circumstances warrant such modification.

12.11 Notices. Any notice required or permitted to be provided under the Plan shall be
in writing and served by either: (a) certified mail, return receipt requested, postage prepaid, (b)
hand delivery or (c) prepaid overnight delivery service and addressed as follows:

If to Debtors:

Berger Singerman, P.A.

350 E. Las Olas Boulevard, Suite 1000

Fort Lauderdale, Florida 33301

Attention: Arthur J. Spector, Esq.
Grace E. Robson, Esq.

and

Pachulski Stang Ziehl & Jones, LLP
919 Market Street, 17" Floor
Wilmington, DE 19899

22

1180723-3



Attention: Laura Davis Jones, Esq.
James O’Neill, Esq.
Kathleen P. Makowski, Esq.

12.12 Successors and Assigns. The rights, benefits and obligations of any Person
named or referred to in the Plan shall be binding on, and shall inure to the benefit of, the heirs,
executors, administrators, successors and/or assigns of such Person.

[Balance of Page Intentionally Left Blank]
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Dated: January 2’) , 2009

THE SCO GROUP, INC. &
SCO OPERATIONS, INC.

A0 N

By: Darl McBride
Their: Chief Executive Officer
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