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CALCULATION OF REGISTRATION FEE

Proposed Proposed
Amount Maximum Maximum Amount of
Title of Each Class of to be Offering Price  Aggregate Offering Registration
Securities to be Registered Registered Per Share Price Fee
Common Stock, par value
$0.00001 per share 14,619,070(1) Not Applicable $12,377,703(2) $1,324.41(3)

(1) The number of shares being registered is based upon (x) an estimate of the maximum number of shares of
common stock, par value $0.00001 per share, of Unify Corporation ( Unify ) presently outstanding or issuable or
expected to be issued in connection with the merger of Unify Corporation and a wholly-owned subsidiary of the
registrant including shares issuable upon the exercise of Unify options and warrants prior to the date the merger is
expected to be consummated and multiplied by (y) the exchange ratio of 0.437 common shares, par value
$0.00001 per share, of the registrant, for each share of common stock of Unify.

(2) Estimated solely for the purpose of calculating the registration fee pursuant to Rule 457(f) under the Securities Act
of 1933, as amended. The proposed maximum aggregate offering price is the product of (x) $0.37 (the average of
the high and low prices of Unify common stock, as quoted on the Over-The-Counter Bulletin Board on March 31,
2006), and (y) 33,453,250, the estimated maximum number of shares of Unify common stock that may be
exchanged for the common shares of the registrant being registered.

(3) Calculated by multiplying the proposed maximum aggregate offering price of securities to be registered by
0.000107.

The Registrant hereby amends this Registration Statement on such date or dates as may be necessary to
delay its effective date until the Registrant shall file a further amendment which specifically states that this
Registration Statement shall thereafter become effective in accordance with Section 8(a) of the Securities Act of
1933 or until the Registration Statement shall become effective on such date as the Commission, acting
pursuant to said Section 8(a), may determine.
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The information in this proxy statement/ prospectus is not complete and may be changed. We may not
sell the securities offered by this proxy statement/ prospectus until the registration statement filed with the
Securities and Exchange Commission is effective. This proxy statement/ prospectus does not constitute
an offer to sell or a solicitation of an offer to buy any securities in any jurisdiction where an offer or
solicitation is not permitted.

PRELIMINARY SUBJECT TO COMPLETION DATED APRIL 5, 2006
Proxy Statement for Special Meeting of Stockholders of
UNIFY CORPORATION
Prospectus for Up to 14,619,070 Shares of Common Stock of
HALO TECHNOLOGY HOLDINGS, INC.
MERGER PROPOSED YOUR VOTE IS VERY IMPORTANT
To the Holders of Unify common stock:

Halo Technology Holdings, Inc. ( Halo ) and Unify Corporation ( Unify ) have entered into an agreement and plan of
merger pursuant to which Halo will acquire Unify if the conditions to the merger are met. The combination of Halo
and Unify is expected to substantially strengthen Halo s suite of enterprise software offerings while providing Unify
with access to greater resources, a larger installed base of customers and significant product synergies with several of
the Halo portfolio companies.

If the merger is completed, Unify will become a wholly-owned subsidiary of Halo. At the effective time of the
merger (the Effective Time ), each issued and outstanding share of Unify common stock (other than those exercising
appraisal rights) shall be converted into the right to receive 0.437 of shares of Halo common stock (the Exchange
Ratio ). Further, each outstanding and unexercised Unify stock option that has an exercise price of less than $1.00 per
share shall become and represent an option to purchase shares of Halo common stock as adjusted for the Exchange
Ratio. All other outstanding Unify options shall be cancelled at the Effective Time.

The value of the merger consideration to be received in exchange for each share of Unify common stock will
fluctuate with the market price of the Halo common stock. Based on the closing sale price for Halo s common stock on
March 14, 2006 (the day of public announcement of the proposed merger), the 0.437 Exchange Ratio represented
approximately $0.65 in value for each share of Unify common stock. Based on the closing sale price of the Halo
common stock on March 29, 2006, the last trading day before the printing of this proxy statement/ prospectus for
which it was practicable to obtain this information, the 0.437 exchange ratio represented approximately $0.53 in value
for each share of Unify common stock. Upon completion of the merger, Unify s former stockholders will own
approximately 62% of the then outstanding Halo common stock, based on the number of shares of Halo and Unify
outstanding on March 23, 2006. However, it is a condition to closing the merger that the holders of outstanding shares
of Halo s preferred stock and holders of certain Halo convertible promissory notes convert these securities into shares
of common stock of Halo. Therefore, if such conditions are met, upon completion of the merger (assuming that no
shares have yet been issued in the InfoNow transaction described herein), Unify s former stockholders will own
approximately 29% of the then outstanding Halo common stock based on the number of shares of Unify outstanding
on March 23, 2006 and the number of shares of Halo estimated to be outstanding upon the conversion of preferred
stock and certain convertible notes. Halo s shareholders will continue to own their existing shares, which will not be
affected by the merger. Halo common shares are listed on the OTC/ BB under the symbol HALO . Unify common
stock is listed on the OTC/ BB under the symbol UNFY. We urge you to obtain current market quotations for the
shares of Halo and Unify.

YOUR VOTE IS VERY IMPORTANT. The proposed merger cannot be completed unless it is approved by the
affirmative vote of the holders of a majority of the shares of Unify common stock. Whether or not you plan to attend
the special meeting of Unify stockholders, please take the time to vote by completing and mailing the enclosed proxy
card. If you sign, date and mail your proxy card without indicating how you want to vote, your proxy will be counted
as a vote in favor of the merger. If you do not return your card, or you do not instruct your broker how to vote any
shares held for you in street name, it will have the same effect as a vote against the merger. If you decide to attend the
special meeting and wish to change your proxy vote, you may do so by voting in person at the meeting. Please note,
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however, that if your shares are held of record by a broker, bank or other nominee and you wish to vote in person at
the special meeting, you must obtain from the record holder a proxy issued in your name.

Unify s board of directors has approved and adopted the merger agreement and determined that the merger
is advisable, fair to and in the best interests of Unify and its stockholders and recommends that Unify
stockholders vote FOR adoption of the merger agreement.

In lieu of receiving the merger consideration, Unify stockholders who properly preserve their rights are entitled
under Delaware law to an appraisal of and payment for their shares of Unify common stock if the merger is
completed.

Only stockholders who hold shares of Unify common stock at the close of business on , 2006 will be
entitled to vote at the special meeting. If the merger agreement is adopted by the Unify stockholders, the parties intend
to close the merger as soon as possible after the special meeting and after all of the other conditions to closing the
merger are satisfied or waived, if permissible under applicable law.

If the proposed merger is completed, you will be sent written instructions for exchanging your certificates of Unify
common stock for the merger consideration. Please do not send in your certificates until you have received these
instructions.

This proxy statement/ prospectus explains the merger in greater detail and provides you with detailed
information concerning Halo, Unify and the special meeting. Please give all of the information contained in this
proxy statement/ prospectus your careful attention. In particular, you should carefully consider the discussion
of the risk factors relating to the proposed merger in the section entitled Risk Factors beginning on page 29 of
this proxy statement/ prospectus.

On behalf of Unify s board of directors, I thank you for your support and urge you to VOTE FOR ADOPTION of
the merger agreement.

Sincerely,

Steven D. Whiteman
Chairman
Neither the Securities and Exchange Commission nor any state securities commission has approved or
disapproved of the securities to be issued in the merger or determined if this proxy statement/ prospectus is
truthful or complete. Any representation to the contrary is a criminal offense.
The date of this proxy statement/ prospectus is , 2006. This proxy statement/ prospectus and the form of
proxy are first being mailed to the stockholders of Unify on or about , 2006.
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UNIFY CORPORATION
2101 Arena Blvd., Suite 100
Sacramento, CA 95834
NOTICE OF SPECIAL MEETING OF STOCKHOLDERS
TO BE HELD , 2006
NOTICE IS HEREBY GIVEN that a special meeting of stockholders of Unify Corporation, a Delaware
corporation, will be held on , 2006 at at  a.m. local time, for the following purposes:

1. To consider and vote upon a proposal to adopt the Agreement and Plan of Merger, dated as of March 14,
2006, by and among Warp Technology Holdings, Inc., operating under the name Halo Technology Holdings, UCA
Merger Sub Inc., a wholly-owned subsidiary of Halo, and Unify Corporation, as described in more detail in the
proxy statement/ prospectus that accompanies this notice.

2. To consider and vote on a proposal to authorize the proxy holders to vote to adjourn or postpone the special
meeting, in their sole discretion, for the purpose of soliciting additional votes for the adoption of the merger
agreement.

3. To transact such other business as may properly come before the special meeting.

Unify s board of directors has fixed the close of business on , 2006 as the record date for the
determination of stockholders entitled to notice of and to vote at the special meeting and at any adjournments or
postponements thereof. All stockholders are cordially invited to attend the special meeting, but only stockholders of
record on , 2006 are entitled to notice of and to vote at the special meeting. A list of such stockholders
will be available for inspection at the special meeting and at Unify s principal executive offices during ordinary
business hours for the ten-day period prior to the special meeting. Adoption of the merger agreement will require the
affirmative vote of Unify stockholders representing a majority of the outstanding shares of Unify common stock
entitled to vote at the special meeting. Authorizing the proxy holders to vote to adjourn or postpone the special
meeting for the purpose of soliciting additional votes for the adoption of the merger agreement will require the
affirmative vote of Unify stockholders representing a majority of the shares of Unify common stock present and
entitled to vote at the special meeting.

The board of directors of Unify has determined that the merger is advisable, fair to and in the best interests
of the Unify stockholders and recommends that you vote to adopt the merger agreement and for the other
matters proposed for approval at the special meeting. The affirmative vote of a majority of the outstanding
shares of Unify common stock on the record date is required to adopt the merger agreement.

Unify stockholders have the right to dissent from the merger and obtain payment in cash of the fair value of their
shares of common stock under applicable provisions of Delaware law. In order to perfect dissenters rights,
stockholders must give written demand for appraisal of their shares before the taking of the vote on the merger at the
special meeting and must not vote in favor of the merger. A copy of the applicable Delaware statutory provision is
included as Annex D to the attached proxy statement/ prospectus and a summary of this provision can be found in the
section entitled Appraisal Rights for Unify Stockholders beginning on page 74 of the attached proxy statement/
prospectus.

Please do not send your stock certificates in at this time. If the merger is completed, you will be sent instructions
regarding the surrender of your stock certificates.

By Order of the Board of Directors:

Steven D. Whiteman

Chairman
, 2006
Sacramento, California
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Whether or not you plan to attend the annual meeting in person, please complete, date, sign and promptly
return the enclosed proxy in the enclosed envelope, which requires no postage. You may revoke your proxy at
any time before the vote is taken by delivering to the secretary of Unify a written revocation or a proxy with a
later date or by voting your shares in person at the annual meeting. Please note, however, that if your shares
are held of record by a broker, bank or other nominee and you wish to vote in person at the special meeting,
you must obtain from the record holder a proxy issued in your name.

EACH VOTE IS IMPORTANT. PLEASE COMPLETE, SIGN, DATE AND RETURN YOUR PROXY CARD.
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QUESTIONS AND ANSWERS ABOUT THE MERGER

The following are some questions that you, as a stockholder of Unify, may have regarding the merger and the
other matters being considered at the special meeting and brief answers to those questions. We urge you to read
carefully the remainder of this proxy statement/ prospectus, including the documents attached to this proxy statement/
prospectus, because the information in this section does not provide all the information that might be important to you
with respect to the merger and the other matters being considered at the Unify special meeting. Additional important
information is also contained in the annexes that are incorporated by reference in this proxy statement/ prospectus.
Q: Why am I receiving this proxy statement/ prospectus?

A: Unify and Halo have agreed to the acquisition of Unify by Halo pursuant to the terms of a merger agreement that
is described in this proxy statement/ prospectus. A copy of the merger agreement is attached to this proxy
statement/ prospectus as Annex A. In order to complete the merger, Unify stockholders must approve and adopt
the merger agreement and the transactions contemplated thereby. This proxy statement/ prospectus contains
important information about the merger, the merger agreement and the special meeting, which you should read
carefully. The enclosed voting materials allow you to vote your shares without attending the special meeting.
Your vote is very important. We encourage you to vote as soon as possible. Halo stockholders are not required to
vote to approve and adopt the merger agreement and the transactions contemplated thereby. Halo is not asking its
stockholders for a proxy and Halo stockholders are requested not to send us a proxy.

Q: What is the purpose of this document?

A: This document serves as both a proxy statement of Unify and a prospectus of Halo. As a proxy statement, it is
provided to you because Unify s board of directors is soliciting your proxy for use at the Unify special meeting of
stockholders called to consider and vote on the merger agreement. As a prospectus, it is provided to you because
Halo is offering to exchange shares of its common stock for shares of Unify common stock in the merger.

Q: What will be the impact of the merger?

A: If the merger is completed, Unify will become a wholly-owned subsidiary of Halo. By becoming part of Halo,
which is a holding company whose subsidiaries operate enterprise software and information technology
businesses, Unify s ability to develop software, provide services, market its services and expand its business is
expected to be enhanced. However, Unify will also become part of a much larger enterprise of which Unify
management will not have control, and the ability of Unify to achieve positive results for its stockholders will
depend on the success of Halo, and not of Unify as a separate company. Descriptions of anticipated impact of the
merger, as well the balance of this proxy statement/ prospectus, contain forward-looking statements about events
that are not certain to occur as described, or at all, and you should not place undue reliance on these statements.
Please carefully read the section entitled Forward-Looking Statements beginning on page 46 of this proxy
statement/ prospectus. Halo s business is subject to risks, the occurrence of which may also impact such
forward-looking statements. You should read the section entitled Risk Factors beginning on page 29 of this proxy
statement/ prospectus.

Q: Why are Halo and Unify proposing the merger?
A: To review the reasons for the merger, see the sections entitled The Merger Halo s Reasons for the Merger and
The Merger Unify s Reasons for the Merger beginning on pages 55 and 56, respectively, of this proxy statement/

prospectus.

Q: What will happen in the merger?

Table of Contents 14



A:

Edgar Filing: Halo Technology Holdings, Inc. - Form S-4

In the merger, UCA Merger Sub, Inc., a wholly-owned subsidiary of Halo, will merge with and into Unify, with
Unify continuing after the merger as the surviving entity and a wholly-owned subsidiary of Halo.

1
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Q: As a Unify stockholder, what will I receive in the merger?

A: If the merger is completed, you will receive 0.437 shares of Halo common stock for each share of Unify common
stock you own as the merger consideration. Certain outstanding options to purchase shares of Unify common
stock and outstanding warrants to purchase shares of Unify common stock will also be converted into the right to
acquire shares of Halo common stock. The merger consideration is more fully described in the sections of this
proxy statement/ prospectus titled The Merger Agreement Merger Consideration; Stock Payment and ; Common
Stock Options and Warrants and in the merger agreement, which is attached to this proxy statement/prospectus as
Annex A.

Q: What are the principal risks relating to the merger?

A: [If all of the conditions to the merger are not met, the merger may not occur and Halo and Unify may lose the
intended benefits of the merger. Even if the merger is completed, the anticipated benefits of combining Halo and
Unify may not be realized. Halo may have difficulty integrating Unify and may incur substantial costs in
connection with the integration. The merger may result in the loss of customers and/or a drop in Halo s stock
price. Halo may not be able to service its current debt obligations. If the merger fails to qualify as a tax-free
reorganization, you will recognize a gain or loss on your Unify shares. These and other risks are explained in the
section entitled Risk Factors Risks Related to the Merger beginning on page 29 of this proxy statement/
prospectus.

Q: Can the value of the transaction change between now and the time the merger is completed?

A: Yes. While the exchange rate is fixed at 0.437 shares of Halo common stock for each share of Unify stock, the
value of each share to you will be determined based on the Halo stock price from time to time. Each holder of
Unify stock will receive 0.437 shares of Halo stock. We do not know what the Halo common stock will be worth
at the time of closing or thereafter, and you should obtain a current quotation for Halo common stock before
voting on the merger. See the sections entitled The Merger Agreement Merger Consideration; Stock Payment
and ; Common Stock Options and Warrants beginning on page 78 of this proxy statement/ prospectus.

Q: As aholder of options or warrants to purchase Unify common stock, what will I receive in the merger?

A: Each outstanding option to acquire Unify common stock with a per share exercise price less than $1.00 (whether
or not then vested) that remains outstanding immediately prior to consummation of the merger will be converted
into an equivalent Halo stock option with the number of shares and option price adjusted to reflect the Exchange
Ratio. Each outstanding warrant to acquire Unify common stock will be converted into a warrant to purchase the
number of shares of Halo common stock determined by multiplying the number of Unify common shares covered
by the option by the Exchange Ratio, with an exercise price per warrant share of Halo common stock of $1.836
irrespective of the Halo common stock price at the Effective Time of the merger. See the sections of this proxy
statement/ prospectus titled The Merger Agreement Stock Payment and ; Common Stock Options and Warrants
beginning on page 78 of this proxy statement/ prospectus and in the merger agreement, attached to this proxy
statement/ prospectus as Annex A. Each outstanding option to acquire Unify common stock with an exercise
price equal to or greater than $1.00 (whether or not then vested) that remains outstanding immediately prior to the
consummation of the merger will be cancelled.

Q: When and where will the special meeting take place?

A: The Unify special meeting is scheduled to take place at a.m., local time, on , , 2006
at the , , )
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Q: Whois entitled to vote at the special meeting?
A: Holders of record of Unify common stock as of the close of business on , 2000, referred to as the
record date, are entitled to vote at the special meeting. Each stockholder has one vote for each share of Unify

common stock that the stockholder owns on the record date.

2
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Q: What vote is required to adopt the merger agreement?

A: The affirmative vote of a majority of the shares of Unify common stock outstanding as of the record date is the
only vote required to adopt the merger agreement. No vote is required of the Halo stockholders.

Q: If my shares are held in street name by my broker or bank, will my broker or bank automatically vote my
shares for me?

A: No, your broker or bank will not be able to vote your shares without instructions from you. You should instruct
your broker or bank to vote your shares by following the instructions your broker or bank provides. If you do not
instruct your broker or bank, they will not have the discretion to vote your shares.

Q: What are the material U.S. federal income tax consequences of the merger to U.S. holders of Unify
common stock?

A: The merger has been structured to qualify as a tax-free reorganization within the meaning of Section 368(a) of the
Internal Revenue Code of 1986, as amended (the Code ). Assuming the merger qualifies as a Code Section 368
reorganization, U.S. holders of Unify common stock will not recognize gain or loss for United States federal
income tax purposes upon the exchange of shares of Unify common stock for Halo common shares.

Tax matters are very complicated, and the tax consequences of the merger applicable to a particular
stockholder will depend in part on each stockholder s circumstances. Accordingly, we urge you to consult
your own tax advisor for a full understanding of the tax consequences of the merger to you, including the
applicability and effect of federal, state, local and foreign income and other tax laws.

For more information, please see the section entitled The Merger Material U.S. Federal Income Tax
Consequences of the Merger beginning on page 72 of this proxy statement/ prospectus.

Q: Can the Merger Agreement be Terminated Before Closing?

A: Yes, there are several ways the merger agreement can be terminated before closing, including if the merger is not
consummated by September 30, 2006, and there are several conditions to closing (including Halo raising an
additional $2 million in equity funding), which, if not met, could result in termination of the merger agreement.

Q: How does the Unify board of directors recommend that Unify stockholders vote?

A: Unify s board of directors recommends that Unify stockholders vote FOR the adoption of the merger agreement.
Because consummation of the merger is conditioned on Halo raising at least $2 million in equity funding and
because one of our directors, Robert J. Majteles, has an agreement with Special Situation Funds, a Unify investor
that is also expected to provide that financing. Mr. Majteles abstained from voting on the merger. Other than
Mr. Majteles abstention, the Unify board of directors recommendation was unanimous.

Q: What do I need to do now?

A: After carefully reading and considering the information contained in this proxy statement/ prospectus, please mail
your signed proxy card in the enclosed return envelope as soon as possible so that your shares may be represented
at the special meeting. You may also attend the special meeting and vote in person. If your shares are held in

street name by your broker or bank, your broker or bank will vote your shares only if you provide instructions on
how to vote. You should follow the directions provided by your broker or bank regarding how to instruct your
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broker or bank to vote your shares.
Q: What if I do not vote, do not fully complete my proxy card or fail to instruct my broker?

A: Itis very important for you to vote. If you do not submit a proxy or instruct your broker how to vote your shares
if your shares are held in street name, and you do not vote in person at the special meeting, the effect will be the
same as if you voted AGAINST the adoption of the merger agreement. If you submit a signed proxy without
specifying the manner in which you would like your
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shares to be voted, your shares will be voted FOR the adoption of the merger agreement. However, if your shares
are held in street name and you do not instruct your broker how to vote your shares, your broker will not vote
your shares, such failure to vote being referred to as a broker non-vote, which will have the same effect as voting

AGAINST the adoption of the merger agreement. You should follow the directions provided by your broker
regarding how to instruct your broker to vote your shares in order to ensure that your shares will be voted at the
special meeting.

Q: Can I change my vote after I have delivered my proxy?

A: Yes. You may change your vote at any time before the vote takes place at the special meeting. To change your
vote, you may (1) submit a new proxy card bearing a later date by mail, or (2) send a signed written notice
bearing a date later than the date of the proxy to the Secretary of Unify stating that you would like to revoke your
proxy. You may also change your vote by attending the special meeting and voting in person, although your
attendance alone will not revoke your proxy. However, if you elect to vote in person at the special meeting and
your shares are held by a broker, bank or other nominee, you must bring to the meeting a legal proxy from the
broker, bank or other nominee authorizing you to vote the shares.

?

Will a proxy solicitor be used?

>

No.

Do I need to attend the special meeting in person?

Z 2

No. It is not necessary for you to attend the special meeting to vote your shares if Unify has previously received
your proxy, although you are welcome to attend.

?

Should I send in my stock certificates now?

No. After the merger is completed, , acting the exchange agent, will send you instructions (including
a letter of transmittal) explaining how to exchange your shares of Unify common stock for the appropriate
number of shares of Halo common stock. Please do not send in your stock certificates with your proxy.

Q: When do you expect to complete the merger?

A: We are working to complete the merger as promptly as practicable after the special meeting. However, because
the merger is subject to closing conditions, we cannot predict the exact timing.

Q: Will I have appraisal rights as a result of the merger?

A: If you do not wish to participate in the merger and wish to exercise your appraisal rights, you must follow the
requirements of Delaware law. A copy of the applicable Delaware statutory provision is included as Annex D to
this proxy statement/ prospectus and a summary of this provision can be found in the section entitled Appraisal
Rights for Unify Stockholders beginning on page 74 of this proxy statement/ prospectus. If more than 10% of the
Unify stockholders elect to exercise appraisal rights, then Halo can elect to terminate the merger agreement.

Q: How will Unify stockholders receive the merger consideration?

A: Following the merger, you will receive a letter of transmittal and instructions on how to obtain the merger
consideration in exchange for your Unify common stock. You must return the completed letter of transmittal and
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surrender your Unify shares of common stock as described in the instructions, and you will receive the merger
consideration as soon as practicable after the exchange agent receives your completed letter of transmittal and
Unify shares of common stock.

Q: Who can I call with questions?
A: If you have any questions about the merger, how to submit your proxy or other matters discussed in this proxy
statement/ prospectus or if you need additional copies of this proxy statement/ prospectus or the enclosed proxy

card, you should contact Unify Investor Relations at (916) 928-6288.

4
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SUMMARY OF THE PROXY STATEMENT/ PROSPECTUS

This summary highlights selected information from this proxy statement/ prospectus. It does not contain all of the
information that is important in deciding how to vote your shares. To understand the merger fully and for more
complete description of the legal terms of the merger, you should read carefully this entire proxy statement/
prospectus and the annexes attached to it, including the merger agreement and fairness opinion which are attached as
Annexes A and B to this proxy statement/ prospectus and made a part of this proxy statement/ prospectus. For more
information about Halo and Unify, see the section of this proxy statement/ prospectus entitled Where You Can Find
More Information. This summary and this proxy statement/ prospectus contain forward-looking statements about
events that are not certain to occur as described, or at all, and you should not place undue reliance on those
statements. Please carefully read the section of this proxy statement/prospects entitled Forward-Looking Statements.
The Companies (see pages 87 and 125)

Unify Corporation

2101 Arena Blvd., Suite 100

Sacramento, California 95834

Telephone: (916) 928-6400

Unify provides automation solutions including specialty insurance risk management and driver performance
applications. Unify s solutions deliver a broad set of capabilities for automating business processes, integrating
existing information systems and delivering collaborative information. Through its industry expertise and market
leading technologies, Unify helps organizations drive business optimization, apply governance and increase customer
service.

Halo Technology Holdings, Inc.

200 Railroad Avenue

Greenwich, CT 06830

Telephone: (203) 422-2950

Halo is a holding company whose subsidiaries operate enterprise software and information technology businesses.

In addition to holding its existing subsidiaries, Halo s strategy is to pursue acquisitions of businesses that either

complement Halo s existing businesses or expand the industries in which Halo operates. Halo s current operating
subsidiaries include Gupta Technologies, LLC ( Gupta ), Warp Solutions, Inc. ( Warp Solutions ), Kenosia Corporation

( Kenosia ), Tesseract Corporation ( Tesseract ), DAVID Corporation ( DAVID ), Process Software ( Process ), ProfitKc
International ( ProfitKey ), Foresight Software, Inc. ( Foresight ), Empagio, Inc. ( Empagio ), and Executive Consultants,
Inc. ( ECI ). Halo has merged Tesseract and ECI into Empagio.

Reasons for the Merger (see pages 55 and 56)

Halo s and Unify s board of directors, respectively, believe the proposed merger will enhance value for stockholders
of both companies. We expect that the combination of Halo and Unify will substantially strengthen Halo s suite of
enterprise software offerings while providing Unify with access to greater resources, a larger installed base of
customers and significant product synergies with several of the Halo portfolio companies. In addition, as of the date
Unify s board of directors approved the merger [and as of the date this proxy statement/ prospectus is mailed] , the
merger consideration provides a premium for Unify stockholders. To review the reasons for the merger in greater
detail, see the sections entitled The Merger Halo s Reasons for the Merger and The Merger Unify s Reasons for the
Merger beginning on pages 55 and 56, respectively, of this proxy statement/ prospectus.

Structure of the Transaction (see page 51)

On the closing date, UCA Merger Sub, Inc., a wholly-owned subsidiary of Halo, will merge with and into Unity,

with Unify continuing after the merger as the surviving entity and a wholly-owned subsidiary of

5
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Halo pursuant to the terms of the merger agreement that are described in this proxy statement/ prospectus. Holders of
outstanding Unify common stock (other than holders perfecting appraisal rights, see the section of this proxy
statement/ prospectus entitled Appraisal Rights for Unify Stockholders beginning on page 74 of this proxy statement/
prospectus) will receive as the merger consideration 0.437 shares of Halo common stock for each share of Unify
common stock.

Further, each outstanding and unexercised Unify stock option that has an exercise price of less than $1.00 per
share shall become and represent an option to purchase shares of Halo common stock as adjusted for the Exchange
Ratio. All other outstanding Unify options shall be cancelled at the Effective Time. The Halo options issued in
substitution of assumed Unify options shall contain substantially the same terms and conditions as the applicable
assumed Unify options.

Each outstanding warrant to purchase shares of common stock of Unify shall become and represent a warrant to
purchase the number of shares of Halo common stock determined by multiplying the number of shares of Unify
common stock subject to the warrant immediately prior to the Effective Time of the merger by the Exchange Ratio,
with an exercise price of $1.836 per share. The Halo warrants issued in substitution of Unify warrants shall contain
substantially the same terms and conditions as the applicable Unify warrants.

The merger consideration and treatment of Unify options and warrants are more fully described in the sections
entitled The Merger Agreement Merger Consideration and  Stock Payment; Common Stock Options and Warrants
beginning on page 78 of this proxy statement/ prospectus and in the merger agreement, which is attached to this proxy
statement/ prospectus as Annex A. Stockholders of Unify are encouraged to carefully read the merger agreement in its
entirety as it is the legal document that governs the merger.

Special Meeting of Unify Stockholders (see page 47)

The special meeting will be held on s , 2006, at a.m., local time, at

The purpose of the Unify special meeting is to (1) consider and vote upon a proposal to adopt the merger
agreement, (2) consider and vote upon a proposal to authorize the proxy holders to vote to adjourn or postpone the
special meeting, in their sole discretion, for the purpose of soliciting additional votes for the adoption of the merger
agreement, and (3) transact such other business as may properly come before the special meeting or any
postponements or adjournments of the special meeting. Adoption of the merger agreement by Unify stockholders will
also constitute approval of the merger and the other transactions contemplated by the merger agreement as are
described more fully in this proxy statement/ prospectus and in the merger agreement, which is attached to this proxy
statement/ prospectus as Annex A.

Only stockholders who hold shares of Unify common stock at the close of business on , ,
2006, which is also referred to as the record date, are entitled to notice of and to vote at the Unify special meeting. As
of the close of business on the record date, there were shares of Unify common stock outstanding, which
were held of record by approximately stockholders. A majority of these shares, present in person or
represented by proxy, will constitute a quorum for the transaction of business at the Unify special meeting. If a
quorum is not present, it is expected that the special meeting will be adjourned or postponed to solicit additional
proxies. Each Unify stockholder is entitled to one vote for each share of Unify common stock held as of the record
date.

Adoption of the merger agreement by Unify s stockholders is required by Delaware law in order to consummate
the merger. Such adoption requires the affirmative vote of the holders of a majority of the shares of Unify common
stock outstanding on the record date and entitled to vote at the special meeting. In addition, authorizing the proxy
holders to vote to adjourn or postpone the special meeting for the purpose of soliciting additional votes for the
adoption of the merger agreement will require the affirmative vote of Unify stockholders representing a majority of
the shares of Unify common stock present and entitled to vote at the special meeting.

6
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Unify stockholders representing approximately 33% of the Unify shares entitled to vote at the special meeting
have entered into a Stockholder Agreement with Halo pursuant to which they have agreed to vote their shares in favor
of the merger. As of the record date, Unify s directors, executive officers and their affiliates held approximately 6% of
the shares entitled to vote at the special meeting.

Halo shareholders are not required to approve the issuance of the shares of Halo common stock as part of the
merger consideration.

Recommendation of Unify s Board of Directors (see page 50)

After careful consideration, Unify s board of directors has approved and adopted the merger agreement and
determined that the merger is advisable, fair to and in the best interests of Unify and its stockholders and recommends
that Unify stockholders vote FOR adoption of the merger agreement. Because consummation of the merger is
conditioned on Halo raising at least $2 million in equity funding and because an affiliate of one of Unify s directors,
Robert J. Majteles, has an agreement with Special Situation Funds, a Unify investor which is expected to provide that
financing, Mr. Majteles abstained from voting on the merger. Other than Mr. Majteles abstention, the Unify board s
recommendation was unanimous.

Fairness Opinion of Douglas Curtis & Allyn LLC (see page 59)

In connection with the merger, Douglas Curtis & Allyn LLC ( DCA ), delivered a written opinion to Unify s board
of directors to the effect that, as of March 10, 2006, and based upon and subject to the respective assumptions, factors,
and limitations set forth in its opinion, the merger consideration to be received by the holders of the outstanding shares
of Unify common stock pursuant to the merger agreement was fair from a financial point of view to those holders.

The full text of the written opinion of DCA dated March 10, 2006, which sets forth the procedures followed,
matters considered, assumptions made and limitations on the review undertaken in connection with its opinion, is
attached to this proxy statement/ prospectus as Annex B. We encourage you to read this opinion carefully in its
entirety for a description of the procedures followed, matters considered, assumptions made and limitations on the
review undertaken. DCA provided its opinion for the information and assistance of Unify s board of directors in
connection with its consideration of the merger. DCA s opinion is directed to Unify s board of directors as of March 10,
2006 and does not constitute a recommendation as to how any Unify stockholder should vote with respect to the
merger.

Interests of Certain Persons in the Merger (see page 68)

Unify stockholders should be aware that certain members of the Unify board of directors and management have
interests in the merger that are different from, or are in addition to, the interests of other Unify stockholders that may
make them more likely to approve and adopt the merger agreement and approve the merger.

The merger agreement provides that rights to indemnification, found in Unify s certificate of incorporation and
bylaws, benefiting Unify s directors and officers, will survive the closing of the merger. The merger agreement also
provides for the purchase of a directors and officers insurance policy for the benefit of Unify s directors and officers.

In addition, certain executive officers of Unify are parties to change of control severance agreements that could be
triggered if they are terminated prior to or following the merger and certain executive officers of Unify may continue
as employees of Halo and may receive options to purchase Halo common stock following the merger.

It is a condition to closing the merger that Unify s Chief Executive Officer, Todd Wille, enter into an employment
agreement with Halo.
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Additionally, the consummation of the merger is conditioned on Halo raising at least $2 million in equity funding,
which funding may be provided by Special Situations Funds, which is also a significant stockholder in Unify. An
affiliate of one of the directors of Unify, Robert J. Majteles, has an agreement with Special Situation Funds under
which such affiliate will benefit from any gain realized in Special Situations Funds investment in Unify or Halo. See
the section entitled The Merger Interests of Certain Persons in the Merger beginning on page 68 of this proxy
statement/ prospectus.

Risk Factors (see page 29)

In evaluating the merger and the merger agreement and before deciding how to vote your shares of Unify common
stock at the Unify special meeting, you should carefully read this proxy statement/ prospectus and consider the
following risk factors in the section entitled Risk Factors beginning on page 29 of this proxy statement/ prospectus for
an explanation of the material risks of relating to the merger and Halo s business. Specific factors that might cause
actual results to differ from our expectations include, but are not limited to:

failure to complete the merger could negatively impact Unify s and/or Halo s stock price, future business, or
operations;

failure to satisfy or waive certain conditions could prevent the merger from occurring;

because the market price of Halo common shares will fluctuate, the value of the Halo common shares that will be
issued in the merger will not be known until the closing of the merger;

Halo will incur significant costs to achieve and may not be able to realize the anticipated savings, synergies or
revenue enhancements from the merger;

Halo may not successfully integrate Unify into its business and operations;

the costs of the merger and the costs of integrating Halo s and Unify s operations are substantial and may make it
more difficult for the combined company to achieve profitability;

the price of Halo common stock may be affected by factors different than those affecting the price of Unify
common stock;

the market price of Halo common stock may decline as a result of the merger;

the issuance of shares of Halo common stock in the merger will result in immediate dilution of Halo s outstanding
common stock;

Halo s relatively low trading volume may limit your ability to sell your shares of Halo common stock received in
the merger;

sales of substantial amounts of Halo common stock in the open market could depress Halo s stock price;

Halo and Unify may waive one or more of the conditions to the merger without resoliciting Unify stockholder
approval for the merger;

the termination fee may discourage other companies from trying to acquire Unify;

departure of key personnel or the failure to attract qualified employees may negatively impact the business of
Halo after the consummation of the merger;
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general uncertainty related to the merger could harm Halo;
Halo s and Unify s officers and directors have interests that may influence them to support or approve the merger;

Halo has a limited operating history, has a history of losses and negative working capital and may need additional
financing in the near future;
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Halo may be unable to borrow funds;
If Halo fails to meet its obligations under its debt agreements, its secured lender could foreclose on its assets;
The markets for Halo s products are highly competitive and rapidly changing;
The technology Halo uses is rapidly changing;
Halo success depends in part on its ability to protect its intellectual property;
Halo is dependent on key personnel;
failure to manage anticipated growth and expansion could have a material adverse effect on Halo s business;
Halo expects to pay no cash dividends;

Halo s common stock is subject to the penny stock restrictions under federal securities laws, which could reduce
the liquidity of the Halo common stock;

Halo s acquisition strategy may place substantial burdens on Halo s management resources and financial controls;
Halo may be unable to finance future acquisitions; and
Halo may not be able to successfully integrate all of its other recent acquisitions with Unify.

Conditions to the Merger (see page 82)

Each party s obligation to complete the merger is subject to the prior satisfaction or waiver of each of the
conditions specified in the merger agreement. The following conditions, in addition to other customary closing
conditions, must be satisfied or waived, if permissible, before Halo and/or Unify are obligated to complete the merger:

the merger agreement must be adopted by the holders of a majority of the outstanding shares of Unify common
stock as of the record date;

there must not be any order, injunction or decree preventing the completion of the merger;

this proxy statement/ prospectus must be declared effective by the SEC and no stop order suspending such
effectiveness shall be in effect;

there shall have been no material adverse change in the business, operations, condition (financial or otherwise),
assets or liabilities of either Unify or Halo;

Halo must have received at least $2,000,000 in new money equity investments;

certain holders of convertible promissory notes of Halo must have converted such promissory notes into shares of
Halo common stock;

the holders of all outstanding shares of Halo s preferred stock must convert their shares of Halo preferred stock to
shares of Halo common stock;

should any holders of Unify common stock exercise dissenters rights with respect to the merger, the number of
shares of common stock held by such dissenting holders shall not be more than ten percent of Unify s common
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stock; and

Todd Wille and Halo must have entered into an employment agreement.
Neither Halo nor Unify can assure you that all of the conditions to the merger will be either satisfied or waived or
that the merger will occur.
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Termination of the Merger Agreement (see page 85)

Even if the Unify stockholders approve the merger agreement, the merger agreement may be terminated by mutual
consent, or by either Halo or Unify, at any time before the completion of the merger under specified circumstances,
including:

by mutual consent of Halo and Unify if the board of directors of each company so determines by a vote of a
majority of the members of its entire board;

upon written notice to the other party 30 days after the date on which any request or application for a regulatory
approval shall have been denied or withdraw at the request or recommendation of the governmental entity which
must grant such approval, unless within the 30 day period following such denial or withdrawal the Parties agree
to file, and have filed with the applicable governmental entity, a petition for rehearing or an amended application;

if the merger is not completed, through no fault of the terminating party, by September 30, 2006;

if the approval of the stockholders of Unify required for the consummation of the merger is not obtained by
reason of the failure to obtain the required vote at a duly held stockholders meeting;

if the other party has breached any of its representations and warranties or failed to perform any of its covenants
and the breach or failure, individually or in the aggregate, has had or is likely to have a material adverse effect on
the non-breaching party and such failure or breach is not cured or curable within 30 days following receipt of
written notice of such breach or failure, or such breach, by its nature, cannot be cured prior to the closing of the
merger; or

if Unify, after compliance with the terms of the merger agreement, accepts a superior proposal (as defined in the
section entitled The Merger Agreement No Solicitation beginning on page 84 of this proxy statement/
prospectus), provided that Unify pays Halo the termination fee under the merger agreement (see the section
entitled The Merger Agreement Termination Fee beginning on page 85 of this proxy statement/ prospectus).

In addition, Halo may unilaterally terminate the merger agreement if:

Unify or its board of directors fails to call and hold the Unify special meeting; fails to recommend the approval of
the merger; fails to oppose a third party acquisition proposal under certain circumstances as defined in the merger
agreement; or solicits, initiates, encourages inquiries or company acquisition proposals, or engages in
negotiations or discussions regarding a company acquisition proposal (as defined in the sections entitled The
Merger Agreement Termination Fee and  No Solicitation beginning on pages 84 and 85, respectively, of this
proxy statement/ prospectus).

Payment of Termination Fee (see page 85)

Unify has agreed to pay Halo a termination fee of $600,000 if the merger agreement is terminated under specified
circumstances.

No Solicitation of Transactions Involving Unify (see page 84)

The merger agreement contains restrictions on the ability of Unify to solicit or engage in discussions or
negotiations with a third party with respect to a proposal regarding a tender offer, exchange offer, merger,
consolidation, business combination or similar transaction, involving Unify. Notwithstanding these restrictions, the
merger agreement provides that under specified circumstances, if Unify receives an unsolicited proposal from a third
party to acquire more than fifty percent of the Unify shares then outstanding or all or substantially all of Unify s assets
and Unify s board of directors determines in good faith such proposal is, or is reasonably likely to be, a proposal that is
superior to the merger, Unify may furnish nonpublic information to that third party and engage in negotiations
regarding a takeover proposal with that third party.
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Material U.S. Federal Income Tax Consequences of the Merger (see page 72)

The merger is intended to qualify as a reorganization within the meaning of Section 368(a) of the Internal Revenue
Code of 1986, as amended. Accordingly, holders of Unify common stock generally will not recognize any gain or loss
for U.S. federal income tax purposes on the exchange of their Unify common stock for Halo common stock in the
merger, except for any gain or loss that may result from the receipt of cash instead of a fractional Halo common share
or upon exercise of appraisal rights.

Tax matters are complicated and the tax consequences to you of the merger will depend on your particular
tax situation. In addition, you may be subject to state, local or foreign tax laws that are not discussed in this
proxy statement/ prospectus. You should consult your own tax advisor to fully understand the tax
consequences of the merger to you.

Appraisal Rights (see page 74)

Unify is a Delaware corporation and under Delaware law, you have the right to dissent from the merger, exercise
your appraisal rights and receive payment in cash for the fair value of your Unify common stock, as determined by the
Delaware Court of Chancery. You should be aware that the fair value of your Unify shares as determined by the
Chancery Court under Section 262 could be greater, the same, or less than the value that you are entitled to receive for
your Unify shares pursuant to the merger agreement. This right to appraisal is subject to a number of restrictions and
technical requirements, and Delaware law requires strict compliance with these provisions. Generally, in order to
exercise your appraisal rights you must:

deliver to Unify a written demand for appraisal of your shares in compliance with Delaware law before the vote
on the merger;

not vote in favor of the merger by proxy or in person; and

continuously hold your Unify common stock as record holder, from the date you make the demand for appraisal
through the closing of the merger.

Merely voting against the merger will not protect your rights to an appraisal, which requires strict compliance with
all the steps mandated under Delaware law. These requirements under Delaware law for exercising appraisal rights are
described in further detail in the section entitled Appraisal Rights for Unify Stockholders beginning on page 74 of this
proxy statement/ prospectus. The relevant section of the Delaware General Corporation Law Section 262 regarding
appraisal rights is reproduced and attached as Annex D to this proxy statement/ prospectus. We encourage you to read
these provisions carefully and in their entirety.

IF YOU VOTE FOR THE MERGER, YOU WILL WAIVE YOUR RIGHTS TO SEEK APPRAISAL OF YOUR
SHARES OF UNIFY COMMON STOCK UNDER DELAWARE LAW.

Surrender of Unify Shares of Common Stock (see page 79)

Following the Effective Time of the merger, Halo will cause a letter of transmittal to be mailed to all holders of
Unify common stock containing instructions for surrendering their shares of common stock. Unify stockholders
should not surrender their Unify common stock certificates until they receive the letter of transmittal and fully
complete and return it as instructed in the letter of transmittal.

Certain Effects of the Merger (see page 143)

Upon completion of the merger, Unify stockholders will become stockholders of Halo. The internal affairs of Halo
are governed by Nevada law and Halo s articles of incorporation and bylaws. The internal affairs of Unify are
governed by Delaware law and Unify s certificate of incorporation and bylaws. Due to differences between the
governing documents and governing state laws of Halo and Unify, the merger will result in Unify stockholders having
different rights once they become Halo stockholders, which rights are summarized in the section entitled Comparison
of Stockholder Rights and Corporate Governance Matters beginning on page 143 of this proxy statement/ prospectus.
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SELECTED FINANCIAL DATA

You should review the following financial information of Halo and its subsidiaries and of Unify: (i) the financial
information and the consolidated financial statements of Halo for the fiscal year ended June 30, 2005 and for the three
and six months ended December 31, 2005 included in this prospectus beginning at page F-1; (ii) the financial
statements for Halo s subsidiary, Tesseract, for the years ended June 30, 2005 and June 30, 2004 included in this
prospectus at page F-63, (iii) the financial statements of Halo s subsidiaries, Process Software, LLC and Affiliates
(consisting of DAVID, ProfitKey, Foresight and Process) for the years ended June 30, 2005 and June 30, 2004
included in this prospectus at page F-75; (iv) the pro forma information for Halo (which combines the historical
financial data of Halo and reflects Halo s acquisition of Tesseract, Process and Affiliates), including notes describing
various adjustments, included in this prospectus at page F-89; and (v) the financial statements of Unify for the fiscal
year ended April 30, 2005 and for the three and nine months ended January 31, 2006, included in this prospectus
beginning at page F-99.

Halo has included unaudited pro forma condensed combined financial statements that reflect the acquisition of
Unify in this proxy statement/ prospectus beginning on page F-136 and unaudited pro forma condensed combined
financial statements that reflect the acquisition of Unify and InfoNow in this proxy statement/ prospectus beginning
on page F-144.

The historical financial information of Halo presented in this proxy statement/ prospectus may not be indicative of
Halo s future performance.

UNAUDITED PRO FORMA CONSOLIDATED CONDENSED FINANCIAL STATEMENTS

Unaudited Consolidated Condensed Halo and Unity Pro Forma Financial Statements

The following Unaudited Pro Forma Consolidated Condensed Financial Statements for Halo give effect to the
proposed acquisition of Unify by Halo using the purchase method of accounting for the transaction.

The unaudited pro forma consolidated condensed balance sheet of Halo gives effect to the proposed acquisition as
if it occurred on December 31, 2005 and combines the audited historical consolidated balance sheet of Halo as of
December 31, 2005 and the unaudited historical consolidated balance sheet of Unify as of January 31, 2006.

The unaudited pro forma consolidated condensed statement of operations of Halo for the year ended June 30, 2005
gives effect to the proposed acquisition as if it occurred on July 1, 2004. The unaudited pro forma consolidated
condensed statement of operations of Halo for the year ended June 30, 2005 combines the results of operations of
Halo for the year ended June 30, 2005 with the results of operations of Unify for the twelve months ended July 31,
2005.

The unaudited pro forma consolidated condensed statement of operations of Halo for the six months ended
December 31, 2005 gives effect to the acquisition of Unify as if the transaction occurred on July 1, 2005. The
unaudited pro forma consolidated condensed statement of operations combines the results of Halo for the six months
ended December 31, 2005 with the results of operations of Unify for the six months ended January 31, 2006.

The pro forma statements do not reflect any increases or decreases in revenues or costs or any synergies that might
result from the Unify acquisition. The pro forma statements reflect the adjustments described in the accompanying
Notes to Unaudited Pro Forma Condensed Combined Financial Statements.

The pro forma adjustments contained in the pro forma statements are based upon the best information available to
management as of the date of report. Accordingly, the final allocation of purchase price could differ from that
presented in the pro forma statements and the difference could be significant.
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The pro forma statements have been derived from the historical consolidated financial statements of Halo and
Unify and are qualified in their entirety by reference to, and should be read in conjunction with, such historical
consolidated financial statements and related notes thereto.

The pro forma statements are presented for illustrative purposes only and do not purport to be indicative of the
operating results or financial position that would have actually occurred if the acquisition of Unify by Halo had
occurred on the dates indicated, nor are they necessarily indicative of future operating results or financial position of
Halo subsequent to its acquisition of Unify.
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Halo(A)
ASSETS
Current Assets:
Cash and cash
equivalents $ 1,844,373
Accounts receivable, net
of allowance for doubtful
accounts 4,550,514
Due from Platinum
Equity, LLC 465,000
Prepaid expenses and
other current assets 925,460
Total current assets 7,785,347
Property and equipment,
net 286,369
Deferred financing costs,
net 1,529,036
Intangible assets, net of
accumulated amortization 24,604,981
Goodwill 28,730,708
Investment and other
assets 193,190
Total assets $ 63,129,631

LIABILITIES AND STOCKHOLDERS

Current liabilities:

Accounts payable $ 1,832,028
Accrued expenses 6,825,837
Note payable to Bristol

Technology, Inc 500,000
Note payable to Platinum

Equity, LLC 2,750,000
Notes payable 1,591,770
Deferred revenue 11,263,432
Due to ISIS 1,293,717
Total current liabilities 26,056,784

Table of Contents

Halo Technology Holdings, Inc.
Pro Forma Consolidated Condensed Balance Sheet
December 31, 2005

(Unaudited)

Unify(B)

$ 2,729,170

2,673,676

618,100
6,020,946

301,585

242,667
1,405,111

412,103

$ 8,382,411

EQUITY

$ 160,764
1,325,816

811,955
3,361,788

5,660,323

Pro Forma Adjustments

Purchase

Conditions(C) Accounting

$ 2,000,000D) $

2,000,000
6,466,116(G)
9,609,706(G)
$ 2,000,000 $ 16,075,822
(30,417)(E) 275,000(G)

(1,095,885)(E)
(1,633,565)(G)

(1,126,302) (1,358,565)

$

$

$

Halo
Pro Forma

6,573,543

7,224,190
465,000
1,543,560
15,806,293
587,954
1,529,036

31,313,763
39,745,525

605,293

89,587,864

1,992,792
8,396,236

500,000
2,750,000
1,307,840

12,991,655
1,293,717

29,232,240
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Subordinate notes

payable 1,453,504 1,453,504
Senior notes payable 21,763,619 21,763,619
Other long term liabilities 52,972 699,762 752,734
Total liabilities 49,326,879 6,360,085 (1,126,302) (1,358,565) 53,202,097

Commitments and

contingencies

Stockholders equity:

Preferred stock (Canadian

subsidiary) 2 2

Series C Preferred Stock 13,802,837 (13,802,837)(F)
Series D Preferred Stock 6,750,000 (6,750,000)(F)
Shares of Common Stock
to be issued for accrued
dividends on Series C
Preferred Stock 208,006 208,006
Shares of Common Stock
to be issued for accrued
dividends on Series D
Preferred Stock 165,372 165,372
Shares of Common Stock
to be issued for accrued
interest on subordinate
debt 41,667 41,667
Common stock 56 29,373 16(D) 128(G) 417
9(E) (29,373)(H)

208(F)

Additional paid-in-capital 64,733,038 63,885,760 1,999,984(D) 19,456,585(G) 109,404,410
2,147,924(E) (63,885,760)(H)
20,552,629(F) 514,250(1)

Deferred compensation (874,123) (514,250)(D) (1,388,373)
Accumulated other
comprehensive loss (71,087) 23,888 (23,888)(H) (71,087)
Accumulated deficit (70,953,016)  (61,916,695) (1,021,631)(E) 61,916,695(H) (71,974,647)
Total stockholders equity 13,802,752 2,022,326 3,126,302 17,434,387 36,385,767
Total liabilities and
stockholders equity $ 63,129,631 $ 8,382,411 $ 2,000,000 $ 16,075,822 $ 89,587,864

See accompanying notes to unaudited pro forma consolidated condensed financial statements.
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NOTES TO THE PRO FORMA CONSOLIDATED CONDENSED BALANCE SHEET (UNAUDITED)

(A) Reflects the historical financial position of the Company at December 31, 2005.

(B) Reflects the historical financial position of Unify at January 31, 2006.

(C) Pro forma adjustments for the conditions to be met before closing this acquisition per the Merger Agreement.

(D) Equity is to be raised for $2 million in Halo s common stock at $1.25 per share. As a result, 1,600,000 shares
of Halo s common stock will be issued. The par value of the common stock is $.00001.$16 is recorded as common
stock, and $1,999,984 is recorded as additional paid in capital.

(E) Certain existing Halo convertible notes are to be converted to Halo s common stock. As of December 31, 2005,
these notes amounted to $1,150,000 in principal, and $30,417 in accrued interest. The total $1,180,417 is to be
converted at $1.25 per share, issuing 944,334 shares of Halo s common stock. The value of the common stock issued is
$1,293,738 at $1.37 per share market price as of December 31, 2005. At the $.00001 par value, $9 is recorded as
common stock, and $1,293,729 is recorded as additional paid in capital. Interest expense of $113,321 is recorded for
the excess of the market value of the common stock over the value of the original notes and accrued interest. One of
these convertible notes were originally issued with warrants, whose fair market value was reduced from the principal.
The accreted amount at December 31, 2005 was $1,095,885. The unaccreted amount of $54,115 as of December 31,
2005 is charged to interest expense as this note was converted to common stock. Furthermore, additional warrants are
to be issued to the note holders on conversion of these notes. The fair market value of these warrants are estimated to
be $854,195, using the Black-Scholes method. This amount is also expensed as interest.

(F) Halo s Preferred Series C and Preferred Series D Stock are to be converted to Halo s common stock at a one
share to one share ratio. 13,802,837 shares of Preferred Series C Stock (the liquidation value of $13,802,837) and
7,045,454 shares of Preferred Series D Stock (the liquidation value of $6,750,000) were converted into the same
number of shares of Halo s common stock. At the $.00001 par value, $208 ($138 for Series C and $70 for Series D) is
recorded as common stock. $20,552,629 ($13,802,699 for Series C and $6,749,930 for Series D) is recorded as
additional paid in capital.

(G) The following represents the acquisition of Unify and the preliminary allocation of the purchase price.
Estimates are made based on Halo s stock price as of December 31, 2005, Unify s balance sheet, common stock,
warrants, and stock options information as of January 31, 2006. The fair market value ( FMV ) of options and warrants
are estimated using the Black-Scholes method. The final allocation of the purchase price will be determined based on
a comprehensive final evaluation of the fair value of the tangible and intangible assets acquired and liabilities
assumed.
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NOTES TO THE PRO FORMA CONSOLIDATED CONDENSED BALANCE SHEET

(UNAUDITED) (Continued)
Calculation of Purchase Price:

Estimated number of Unify shares to be acquired 29,373,201
Exchange Ratio 0.437
Estimated number of Halo shares to be issued 12,836,089
Halo stock price as of 12/31/05 $ 1.37
Estimated stock consideration $ 17,585,442
FMYV of vested Unify options to be converted to Halo options(1) 848,062
FMV of vested Unify warrants to be converted to Halo warrants(2) 1,023,209
Estimated Transaction Costs Accrued 275,000
Total Purchase Price $ 19,731,713

(1) Unify s number of shares underlying the options outstanding as of 1/31/06 was 2,703,991, of which
2,406,374 options had an exercise price of less than $1.00, and of which 1,498,008 options were vested. These
options are converted into 654,622 Halo options whose FMYV is estimated to be $848,062.

(2) Unify s number of shares underlying the warrants outstanding as of 1/31/06 was 2,272,715. These warrants were
fully vested and are converted into 993,176 Halo warrants whose FMV was estimated to be $1,023,209.
Allocation of Purchase Price:

Assets:

Unify s historical assets $ 8,382,411

Write-up of intangible assets consisting of developed technologies and customer relationships 6,466,116

Write-up of goodwill 9,609,706

Liabilities:

Unify s historical liabilities (6,360,085)
Adjustment of deferred revenue to fair market value 1,633,565

Total purchase price $ 19,731,713

(H) Unify s stockholder s equity related to the pre-acquisition period is eliminated.

(D Unvested portion of Unify s stock options to be converted to Halo s stock options is recorded as deferred
compensation instead of as part of the purchase price. The fair market value of these options are estimated to be
$514,250 using the Black-Scholes method. This amount is amortized to expense over the vesting period of these
options.
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Halo Technology Holdings, Inc.

Pro Forma Consolidated Condensed Statements of Operations
Six Months ended December 31, 2005

(Unaudited)
Pro Forma Halo
Halo(J) Unify(K) Adjustments Pro Forma

Revenue

Licenses $ 2,819,062 $2,275,286 $ 5,094,348

Services 5,759,979 2,807,768 (1,193,759)(L) 7,373,988

Total revenues 8,579,041 5,083,054 (1,193,759) 12,468,336

Cost of revenue

Cost of license 200,500 216,367 416,867

Cost of services 1,098,048 1,031,564 2,129,612

Total cost of revenues 1,298,548 1,247,931 2,546,479

Gross Profit 7,280,493 3,835,123 (1,193,759) 9,921,857
Product development 2,516,793 1,367,097 3,883,890
Sales, marketing and business
development 3,436,457 2,022,744 5,459,201
General and administrative 4,271,743 1,096,414 105,719(M) 5,473,876
Amortization of intangibles 1,194,439 60,666 479,199(N) 1,734,304
Loss before interest (4,138,939) (711,798) (1,778,677) (6,629,414)
Interest (expense) income (3,553,807) 29,531 (1,021,631)(0O) (4,545,907)
Loss before income taxes (7,692,746) (682,267) (2,800,308) (11,175,321)
Income taxes (86,488) P (86,488)
Net Loss $(7,779,234) $ (682,267) (2,800,308) $ (11,261,809)
Computation of loss applicable to
Common Shareholders
Net loss before beneficial conversion
Preferred dividends $(7,779,234) $ (682,267) (2,800,308) $ (11,261,809)
Beneficial conversion Preferred
dividends (593,558) (593,558)
Loss attributable to common
stockholders $(8,372,792) $ (682,267) (2,800,308) $ (11,855,367)
Basic and diluted loss per share pro
forma $ (2.44) $ (0.30)
Weighted average shares outstanding pro
forma 3,425,127 39,653,841(Q)
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See accompanying notes to unaudited pro forma consolidated condensed financial statement
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Halo Technology Holdings, Inc.

Pro Forma Consolidated Condensed Statements of Operations

Revenue
Licenses
Services

Total revenues
Cost of revenue
Cost of license
Cost of services

Total cost of revenues
Gross Profit
Product development
Sales, marketing and business
development
General and administrative
Amortization of intangibles
Late filing penalty
Intangible impairment
Goodwill impairment

Loss before interest
Interest (expense) income

Loss before income taxes
Income taxes

Net Loss

Computation of loss applicable to
Common Shareholders

Net loss before beneficial conversion
Preferred dividends

Beneficial conversion Preferred
dividends

Loss attributable to common
stockholders

Basic and diluted loss per share pro
forma

Table of Contents

Year ended June 30, 2005
(Unaudited)
Halo(J) Unify(K)
$ 2,986,752 $ 5,210,035
2,137,170 6,085,751
5,123,922 11,295,786
151,051 392,040
396,490 1,290,641
547,541 1,682,681
4,576,381 9,613,105
1,589,099 2,825,834
3,652,117 6,231,706
4,042,702 2,537,618
946,063 60,666
1,033,500
62,917
3,893,294

(10,643,311)
(4,631,683)

(15,274,994)
(97,945)

$(15,372,939)

$(15,372,939)

(7,510,590)

$(22,883,529)

$ (11.97)

(2,042,719)
54,635

(1,988,084)
(14,002)

$ (2,002,086)

$ (2,002,086)

$ (2,002,086)

Pro Forma
Adjustments

(1,633,565)(L)

(1,633,565)

(1,633,565)

191,660(M)
958,397(N)

(2,783,622)
(1,021,631)(0)

(3,805,254)

(P)

$ (3,805,254)

$ (3,805,254)

$ (3,805,254)

$

$

$

$

$

Halo Pro
Forma

8,196,787
6,589,356
14,786,143

543,091
1,687,131

2,230,222
12,555,921
4,414,933
9,883,823
6,771,980
1,965,126
1,033,500
62,917
3,893,294

(15,469,652)
(5,598,679)

(21,068,332)
(111,947)

(21,180,279)

(21,180,279)

(7,510,590)

(28,690,869)

(0.75)
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Weighted average shares outstanding pro
forma 1,912,033 38,140,747(Q)

See accompanying notes to unaudited pro forma consolidated condensed financial statements.
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NOTES TO THE PRO FORMA CONSOLIDATED CONDENSED STATEMENTS OF OPERATIONS
(Unaudited)

(J) Reflects the Company s historical statement of operations for the six months ended December, 2005 and the
year ended June 30, 2005.

(K) Reflects Unify s historical statement of operations for the six months ended January 31, 2006 and the twelve
months ended July 31, 2005, including various reclassifications to conform to the company s financial statement
presentation. In order to conform Unify s fiscal year end from April 30 year end to Halo s June 30 year end, Unify s
historical operating results have been derived from combinations of quarters in its two fiscal years. For the pro forma
statements of operations for the six months ended December 31, 2005, Unify s results were derived by combining the
quarter ended January 31, 2006 and quarter ended October 31, 2005 in its fiscal year ending April 30, 2006. For the
pro forma statements of operations for the year ended June 30, 2005, Unify s results were derived by combining the
quarter ended July 31, 2005 in the fiscal year ending April 30, 3006 and last three quarters of its fiscal year ended
April 30, 2005.

(L) To record the decrease in amortization of the deferred revenue as a result of a fair value adjustment (in
accordance with EITF 01-03, Accounting in a Business Combination for Deferred Revenue of an Acquiree ) of
$1,193,759 and $1,633,565 for the six months ended December 31, 2005 and for the year ended June 30, 2005,
respectively, which is included in services revenue.

(M) To record the increased amortization of deferred compensation of $105,719 and $191,660 for the six months
ended December 31, 2005 and for the year ended June 30, 2005, respectively. These increases are the results of the
conversion of unvested Unify stock options.

(N) To record the increased amortization of intangibles of $479,199 and $958,397 for the six months ended
December 31, 2005 and for the year ended June 30, 2005, respectively. The increase in the amortization results from
the increase in the fair market value of the intangible assets acquired.

(O) To record the increased interest expense of $1,021,631 for both the six months ended December 31, 2005 and
for the year ended June 30, 2005. The increase in the interest expense results from conversion of the convertible notes
described in the note (E) of NOTES TO THE PRO FORMA CONSOLIDATED CONDENSED BALANCE SHEET.

(P) The Company did not record an income tax benefit because the company provided a full valuation allowance
against the deferred tax asset.

(Q) The weighted average number of shares are calculated as follows:

Six Months Ended Year Ended
December 31, 2005 June 30, 2005

Halo s weighted average shares as reported on 10Q and 10K 3,425,127 1,912,033
Common stock to be issued under Closing Conditions
Equity to be raised 1,600,000 1,600,000
Convertible notes to be converted 944,334 944,334
Preferred Series C and Series D to be converted 20,848,291 20,848,291
Common stock to be issued to Unify stockholders 12,836,089 12,836,089
Weighted average shares pro forma 39,653,841 38,140,747
19
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Unaudited Consolidated Condensed Halo, Unify and InfoNow Pro Forma Financial Statements

On December 23, 2005, Halo entered into an Agreement and Plan of Merger to acquire InfoNow. Halo anticipates
that the InfoNow transaction is likely to close in the fourth quarter of fiscal 2006, close to the timing of the
consummation of the Unify merger and therefore Halo has included pro forma financial statements reflecting the
acquisition of both companies.

The following Unaudited Pro Forma Consolidated Condensed Financial Statements for Halo give effect to the
proposed acquisitions of Unify and InfoNow by Halo using the purchase method of accounting for the transaction.

The unaudited pro forma consolidated condensed balance sheet of Halo gives effect to the proposed acquisitions
as if they occurred on December 31, 2005 and combines the audited historical consolidated balance sheet of Halo and
the unaudited historical consolidated balance sheets of Unify and InfoNow as of December 31, 2005 and January 31,
2006, respectively.

The unaudited pro forma consolidated condensed statement of operations of Halo for the year ended June 30, 2005
gives effect to the proposed acquisitions as if they occurred on July 1, 2004. The unaudited pro forma consolidated
condensed statement of operations of Halo for the year ended June 30, 2005 combines the results of operations of
Halo for the year ended June 30, 2005 with the results of operations of Unify for the twelve months ended July 31,
2005 and of InfoNow for the twelve months ended June 30, 2005.

The unaudited pro forma consolidated condensed statement of operations combines the results of Halo for the
six months ended December 31, 2005 with the results of operations of Unify for the six months ended January 31,
2006 with the results of operations of InfoNow for the six months ended December 31, 2005.

The pro forma statements do not reflect any increases or decreases in revenues or costs or any synergies that might
result from the Unify and InfoNow acquisitions. The pro forma statements reflect the adjustments described in the
accompanying Notes to Unaudited Pro Forma Condensed Combined Financial Statements.

The pro forma adjustments contained in the pro forma statements are based upon the best information available to
management as of the date of report. Accordingly, the final allocation of purchase price could differ from that
presented in the pro forma statements and the difference could be significant.

The pro forma statements have been derived from the historical consolidated financial statements of Halo, Unify
and InfoNow and are qualified in their entirety by reference to, and should be read in conjunction with, such historical
consolidated financial statements and related notes thereto. The historical consolidated financial statements of
InfoNow are contained in reports and other information filed by InfoNow with the Securities and Exchange
Commission. The Securities and Exchange Commission maintains a website that contains such reports and other
information which may be accessed at http://www.sec.gov.

The pro forma statements are presented for illustrative purposes only and do not purport to be indicative of the
operating results or financial position that would have actually occurred if the acquisitions of Unify and InfoNow by
Halo had occurred on the dates indicated, nor are they necessarily indicative of future operating results or financial
position of Halo subsequent to its acquisition of Unify and InfoNow.
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Assets
Current
Assets:

Cash and cash

equivalents
Accounts
receivable,
net of
allowance for
doubtful
accounts
Due from
Platinum
Equity, LLC
Prepaid
expenses and
other current
assets

Total current
assets
Property and
equipment,
net

Deferred
financing
costs, net
Intangible
assets, net of
accumulated
amortization
Goodwill
Investment
and other
assets

Total assets

Halo(A)

$ 1,844,373

4,550,514

465,000

925,460

7,785,347

286,369

1,529,036

24,604,981
28,730,708

193,190

$ 63,129,631
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HALO TECHNOLOGY HOLDINGS, INC.
PRO FORMA CONSOLIDATED CONDENSED BALANCE SHEET
December 31, 2005

(Unaudited)
Pro Forma
Pro Forma Adjustments Adjustment
Purchase Purchase Halo
Unify(B) Conditions(C) Accounting InfoNow (J) Accounting Pro Forma
$ 2,729,170 $ 2,000,000(D) $ $ 3,031,708 $ (1,349.447)(K) $ 8,255,804
2,673,676 887,361 8,111,551
465,000
618,100 376,029 1,919,589
6,020,946 2,000,000 4,295,098 (1,349,447) 18,751,944
301,585 330,467 918,421
1,529,036
242,667 6,466,116(G) 466,681 2,090,774(K) 33,871,219
1,405,111 9,609,706(G) 2,876,285(K) 42,621,809
412,103 605,293
$ 8382411 $ 2,000,000 $ 16,075,822 $ 5092246 $ 3,617,612 $ 98,297,722
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Liabilities
and
stockholders
equity
Current
liabilities:
Accounts
payable
Accrued
expenses
Note payable
to Bristol
Technology,
Inc

Note payable
to Platinum
Equity, LLC
Notes payable
Deferred
revenue

Due to ISIS

Total current

liabilities
Subordinate
notes payable
Senior notes
payable
Other long
term
liabilities

Total
liabilities
Commitments
and
contingencies
Stockholders
equity:
Preferred
stock
(Canadian
subsidiary)
Series C
Preferred
Stock

Series D
Preferred
Stock

Shares of
Common

1,832,028 $
6,825,837
500,000
2,750,000
1,591,770
11,263,432

1,293,717

26,056,784
1,453,504

21,763,619

52,972

49,326,879

13,802,837

6,750,000
208,006
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160,764

1,325,816

811,955

3,361,788

5,660,323

699,762

6,360,085

(30,417)(E)

(1,095,885)(E)

(1,126,302)

(1,126,302)

(13,802,837)(F)

(6,750,000)(F)

275,000(G)

(1,633,565)(G)

(1,358,565)

(1,358,565)

$ 670,008

362,023

1,933,656

2,965,687

146,794

3,112,481

275,000(K)

(551,092)(K)

(276,092)

(24,011)(K)

(300,103)

$ 2,662,800
9,033,259
500,000
2,750,000
1,307,840
14,374,219

1,293,717

31,921,835
1,453,504

21,763,619

875,517

56,014,475

208,006
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Stock to be
issued for
accrued
dividends on
Series C
Preferred
Stock
Shares of
Common
Stock to be
issued for
accrued
dividends on
Series D
Preferred
Stock
Shares of
Common
Stock to be
issued for
accrued
interest on
subordinate
debt
Common
stock 56

165,372

41,667

Additional

paid-in-capital 64,733,038

Deferred
compensation
Accumulated
other
comprehensive
loss
Accumulated
deficit

(874,123)

(71,087)
(70,953,016)

Total
stockholders
equity 13,802,752
Total

liabilities

and

stockholders

equity $ 63,129,631
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29,373 16(D)
9E)
208(F)
63,885,760 1,999,984(D)
2,147,924(E)
20,552,629(F)

23,888

(61,916,695)

2,022,326 3,126,302

$ 8,382,411 $ 2,000,000

(1,021,631)(E)

165,372
41,667
128(G) 10,157 43(K) 460
(29,373)(H) (10,157)(L)
19,456,585(G) 40,145,725 5,897,437(K) 115,301,847
(63,885,760)(H) (40,145,725)(L)
514,250(1)
(514,250)(D) (1,388,373)
(23,888)(H) (71,087)

61,916,695(H) (38,176,117)  38,176,117(L)  (71,974,647)

17,434,387 1,979,765 3,917,715 42,283,247
$ 16,075,822 $ 5,092,246 $ 3,617,612 $ 98,297,722
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See accompanying notes to unaudited pro forma consolidated condensed financial statements.
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NOTES TO THE PRO FORMA CONSOLIDATED CONDENSED BALANCE SHEET (Unaudited)

(A) Reflects the historical financial position of the Company at December 31, 2005.

Acquisition

(B) Reflects the historical financial position of Unify at January 31, 2006.

(C) Pro forma adjustments for the conditions to be met before closing this acquisition per the Merger Agreement.

(D) Equity is to be raised for $2 million in Halo s common stock at $1.25 per share. As a result, 1,600,000 shares
of Halo s common stock will be issued. The par value of the common stock is $.00001.$16 is recorded as common
stock, and $1,999,984 is recorded as additional paid in capital.

(E) Certain existing Halo convertible notes are to be converted to Halo s common stock. As of December 31, 2005,
these notes amounted to $1,150,000 in principal, and $30,417 in accrued interest. The total $1,180,417 is to be
converted at $1.25 per share, issuing 944,334 shares of Halo s common stock. The value of the common stock issued is
$1,293,738 at $1.37 per share market price as of December 31, 2005. At the $.00001 par value, $9 is recorded as
common stock, and $1,293,729 is recorded as additional paid in capital. Interest expense of $113,321 is recorded for
the excess of the market value of the common stock over the value of the original notes and accrued interest. One of
these convertible notes were originally issued with warrants, whose fair market value was reduced from the principal.
The accreted amount at December 31, 2005 was $1,095,885. The unaccreted amount of $54,115 as of December 31,
2005 is charged to interest expense as this note was converted to common stock. Furthermore, additional warrants are
to be issued to the note holders on conversion of these notes. The fair market value of these warrants are estimated to
be $854,195, using the Black-Scholes method. This amount is also expensed as interest.

(F) Halo s Preferred Series C and Preferred Series D Stock are to be converted to Halo s common stock at a one
share to one share ratio. 13,802,837 shares of Preferred Series C Stock (the liquidation value of $13,802,837) and
7,045,454 shares of Preferred Series D Stock (the liquidation value of $6,750,000) were converted into the same
number of shares of Halo s common stock. At the $.00001 par value, $208 ($138 for Series C and $70 for Series D) is
recorded as common stock. $20,552,629 ($13,802,699 for Series C and $6,749,930 for Series D) is recorded as
additional paid in capital.

(G) The following represents the acquisition of Unify and the preliminary allocation of the purchase price.
Estimates are made based on Halo s stock price as of December 31, 2005, Unify s balance sheet, common stock,
warrants, and stock options information as of January 31, 2006. The fair market value ( FMV ) of options and warrants
are estimated using the Black-Scholes method. The final allocation of the purchase price will be determined based on
a comprehensive final evaluation of the fair value of the tangible and intangible assets acquired and liabilities
assumed.

Calculation of Purchase Price:

Estimated number of Unify shares to be acquired 29,373,201
Exchange Ratio 0.437
Estimated number of Halo shares to be issued 12,836,089
Halo stock price as of 12/31/05 $ 1.37
Estimated stock consideration $ 17,585,442
FMYV of vested Unify options to be converted to Halo options(1) 848,062
FMV of vested Unify warrants to be converted to Halo warrants(2) 1,023,209
Estimated transaction costs accrued 275,000
Total purchase price $ 19,731,713
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(1) Unify s number of shares underlying the options outstanding as of 1/31/06 was 2,703,991, of which 2,406,374
options had an exercise price of less than $1.00, and of which 1,498,008 options were vested. These options are
converted into 654,622 Halo options whose FMV is estimated to be $848,062.

(2) Unify s number of shares underlying the warrants outstanding as of 1/31/06 was 2,272,715. These warrants were
fully vested and are converted into 993,176 Halo warrants whose FMV was estimated to be $1,023,209.
Allocation of Purchase Price:

Assets:

Unify s historical assets $ 8,382,411

Write-up of intangible assets consisting of developed technologies and customer relationships 6,466,116

Write-up of goodwill 9,609,706

Liabilities:

Unify s historical liabilities (6,360,085)
Adjustment of deferred revenue to fair market value 1,633,565

Total purchase price $ 19,731,713

(H) Unify s stockholder s equity related to the pre-acquisition period is eliminated.

(D Unvested portion of Unify s stock options to be converted to Halo s stock options is recorded as deferred
compensation instead of as part of the purchase price. The fair market value of these options are estimated to be
$514,250 using the Black-Scholes method. This amount is amortized to expense over the vesting period of these
options.

(J) Reflects the historical financial position of InfoNow at December 31, 2005.

(K) The following represents the acquisition of InfoNow and the preliminary allocation of the purchase price.
Estimates are made based on InfoNow s balance sheet, common stock, and stock options information as of
December 31, 2005. The final allocation of the purchase price will be 