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BiiL OF SALE AND ASSICNMENT AGREEMENT

POR VALUE RECEIVED, and other good ‘and valusble consideration, the receipt and
sufficiency of which are hereby acknowledged on this 8th day of May, 2009 (“Rffective Date™), .
Silicon Graphics, Ine., Silicon Griphics Real Hstate, Ine., Silicon Graphics Word Trade
Corporation, ParaGreph International, Inc., WTI Development, Inc., Silicon Studio, Ine., Silicon.

. Crapbics of Manhattan, Inc., Cray Ressarch, LI.C., Cray Financial Corp.,, Cray Research

America Latina Ltd,, Cray Ressarch (Fastern Furope) Ltd., Cray Research {India) Ltd., Cray
Asia/Pacific, Inc. and Cray Research International Inc, on the one hand {collectively, the “Selling
Entities™) do hercby sell, assign, transfer, -convey and deliver to Silicon Graphics International,
Ine., a Delaware corporation (the “Buyer™) on the other hand, all of Selling Entities’ right, title
and interest in and to all of the Purchased Assefs as defined in thet cerfain Asset Purchese
Agreement by and among the Selling Entilies and the Buyer deted March 31, 2009, as amended
on April 30, 2009 (the “Purchase Acreement”) excopt as set forth in Exhibif A hereto.
Capitalized terms used without definitions beréin shall bave the meanings ascribed to such terms
in the Purchase Agreement, .

‘15

convey, transfer and deliver unto Buyer all of their right, title'and interest in and to the Purchased
Assets, ag doscribed and other than as set forth in Exhibit &, free and clear of all Bncumbrances
{other than Pennitted Encumbrances and subject to any order entered by the Bankruptoy Court as
of the date hereof resolving sy previously filed objection te the sssumption and assignment of
executory contracts and unexpired leases of omresidential real property and/or proposed sure
smount) & provided in the Purshase Agreement and the Sale Order; provided that the Selling
Entities do not assume and assign unto Buyer any. executory contract or unexpired lease of
nonresidential property that is subject to any objections to the assumption and assignment thersof
and/or proposed cure amount that have not been resolved g5 of the date hereof. Buyer hereby
acoepts such assignment. The parties acknowledge thet title to and possession of such assets wil]
pass in the jurisdiction where such assets are located, regardless of the jurisdiction in which this
Bill of"Sele and Assignment Agreement, or any other agreément, is exeouted, ‘

2. sreenents, The Selling Batitids, pursusut to the Asset Purchase
Agreement and the Sale Order, hereby sell, assig, convey and transfar to Buyer all of their right,
tite and interest in and to the Assumed Agreements identified in Exhibit B to this Bill of Sale
and Assignment Agresment free and clear of all Epcumbrances (other than Permitted -
Encumbrances and subject to any order entered by the Bankvuptoy Court a8 of the date hereof
résolving any previously filed objection to the assumption and assignment of exevutory contracts
and unexpired leases of nonresidental renl property and/or proposed cure amount); provided that
the Selling Entities do not assume and assign unto Buyer any executory contract or unexpired
lease of nonresidential property that is sulbjedt fo any- objections to the assumption and
assignment thereof and/or proposed cure amount that have not been resolved ss of the dats
hereof. Buyer hereby accepts such assignment.
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3 e¢
perform of otherwise dzscharge: any Liabilities of the Seiimg Entities or their Affiliates other than
the Assumed Liabilities pursuant to the Purcha_;se Agreement and the Assumption Agreemoent,

4. Congtruction. The terms “hereby,” “liereto,” *héreunder” and any similar terms
as used in this Bill of Sale and Assignment Agresment, refer to this Bill of Sale and Assigoment
Agreement in fis entirety snd not Gnly to the particular portion of this Bill of Sale and
Assignment Agreement where the texm is used. The term “including,” when used herein without
the quahﬁer “without Hmitation,” shall mean “including, without fimitstion.” Wherever in this
Bill of Sale and Assignment Agreement the singular number is used; the same shall include the
plural, and the masculine gender shall include the fominine and newter genders, and vice versa, as
the context shall require. The word “or” shall not be construed to be exclusive. Provisions shall
apply, when appropriate, to successive events sud trangmctions. Unless otherwise indicated,
references fo Schedules and Exhibits vefer to Scheduley and Bxhibits of and to this Biil of Sale
and Assignment Agreement,

5, greement Controls
Bill of Sale and Assxgnmsnt Agreement are irconsistent with or ‘in confliet with sny term,
condition or provision of the terms and provisions of the Purchese Agreement, the terms of the
Purchase Agreement shall govern and control.

Purchage Agrecment Controls, To the extent. amy terms and provisions of this

&, rnn g Law, This Bill of Sale and Assignment Agreement shall be governed

by the laws of “ of New York, without giving effectto the prmmples of conflicts of iaws
thereof,

7.
and delivered (msiudmg by facssmﬂe iransmxssmn} i one gsr oS ccuatergarts and by the
different parties hereto in separate counterparts, each of which, when executed and delivered,
shall be deemed to be an original but all of which taken together shall constitute one and the

sams agresment,

[SIGNATURE PAGE FOLLOWS]
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TN WITNESS WHEREOP, the prrtits hereto have sxoctited and evtored s it Billof
Sale.and Assignment Agresment @é‘faet;vg a3 of the. Effoctive Diats,

Silicon Graphivs, Toe:
Dabrorad %bmr Bt Pusateiiog
By, i . s
Mame:
B

SieoniCraphies Rewl Bslate, Ing.

Paralitaph Internatipnst, T,
1. Deltor I Pogssssion:

Peltora

SBikom  Ghophies  Wrld
@éﬁpﬁ:‘ﬁﬁw "

18 Eﬁ%fﬂ%&%ﬁfﬁ@

Dalitorsnd Dillobln E@?%@Sﬁﬁﬁ
Bﬁés; .
Nied,

St Soady, T

E@g@f it "ﬁé@%&iﬁ‘? anpessic ' B

S Pags s B ok SHsmt Ssalpyent Aot

REEL.:
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Cray Fitngial Corp. - Cray Reseassh, LLC
Debtor and Detitos In Fossesdion Debtor il Trebior s Possession
By } R By " 3 &}&%

Nawe: _ ' Mames
s I

,cfay.,;aeseag@ (Eustafr Barspe) T, . Cray Researolidmeatis Lating Tif.
Delgorang{ Debte T Poguodslon
By U ok Wik
Nutas

€y RosoanchifIndia Lid: -
‘Tiehtor o f:@éﬁi@?;ﬁﬁéﬁﬁ%&sﬁi@ﬁ;

Signoyumtiagase Bllofduleand Apslgumsnr Agroens:
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IN WITNESS WHERBOF, the parties hereto have executed and entered into this Bill of Sale and

Assignment Agreement effective as of the Effective Date,

Agreed and Accepted

SILICON GRAPHICS INTERNATIONAL, INC,

Name/___LAMES WWHER

ite: _Chel "%@NM“& ! 6"?’@@{\
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{Exhibits and Schedules have been redacted from this document.]
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ASSET PURCHASE AGREEMENT
BY AND AMONG
SILICON GRAPHICS, INC.

EACH OF THE SUBSIDIARIES OF SILICON GRAPHICS, INC.
LASTED ON SCHEDULE T

AND
RACKABLE SYSTEMS, INC.

DATED AS OF MARCH 31, 2009 '
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SCHEDULES

Schedule 2,i(f) Specified 1P
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ABSET PURCHASE AGREEMENT

This Asset Purchase Agreement (this “Agrecment™) is made and entered into as of this 31st day
of March, 2009 by and among SILICON GRAPHICS, INC., a Delaware corporation (the “Seller™) and each
of the subsidiaries of the Seller listed on Schedule I (together with the Seller, the “Selling Entities™), and
RACKABLE SYSTEMS, INC. a Delaware corporation (the “Buyer™).

WHEREAS, the Selling Entities are preparing to file Chapter 11 bankruptcy petitions pursuant to
Title 11 of the United States Code, 11 U.S.C. § 101, et seq. (collectively, the “Bankruptcy Cage™); and

WHEREAS, the Buyer desires to purchase (directly and/or, in the Buyer's sole discretion,
through an affiliate of the Buyer (a “Buyer Affiliate™)) from the Selling Entities, and the Selling Entities
desire to sell to the Buyer and/or (in the Buyer’s sole discretion) a Buyer Affiliate, certain of the Selling
Entities’ assets free and clear of Encumbrances (as defined below) except for Permitied Encumbrances (as
defined below), and to assume from the Selling Eniities certain specified Habilities pursuant to the terms
and subject to the conditions set forth herein.

NOW, THEREFCRE, in consideration of the mutus] covenants, representations, warranties and
agreemenis hereinafier set forth, and intending to be legally bound hereby, the parties hereto agree as
follows: A

ARTICLE
DEFINITIONS
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{This page has been redacted from this document.]
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“Encumbrances” means any charge, lien (statutory or otherwise), mortgage, leass, hypothecation,
encumnbrance, pledge, sccurity interest, option, right of use, first offer or first refusal, easement, servitude,
restrictive covenant, encroachment, Claim, conditional or instaliment sale agreement, use or transfer
limitation, equitable interest or similar restriction; provided, however, that Assumed Lisbilities shall not
constitute Encumbrances,

“Inteliectual Propesty” means algorithms, APIs, spparatus, designs, net lists, databases, dats
collections, diagrams, inventions (whether or not patentable), know-how, logos, mearks (including brand
names, product names, logos, and slogans), circuit designed assemblies, semiconductor devices, net lists,
1P cores, photo masks, test vectors, methods, network configurations and architectures, processes,
proprietary information, protocols, schematics, specifications, software, software code (in any form,
including source code and executable or object code), subroutines, techniques, user interfaces, URLs, web
sites, works of authorship and other forms of technology (whether or not embodied in any tangible form
and including all tangible embodiments of the foregoing, such as instruction mamuals, laboratory
notebooks, prototypes, samples, studies and summaries).

“Inteliectual Property Rights” means all rights of the following types, which may exist or be
ereated under the laws of any jurisdiction in the world: (i) rights associated with works of authorship,
including exclusive exploitation rights, mask work rights, copyrights and meral rights; (ii) trademark and
trade name rights and similar rights; (iif) trade secret rights; (iv) patents and industrial property rights; (v)
other proprietary righis in Intellectual Property; and (vi) rights in or relating to registrations, renewals,
extensions, combinations, divisions, and reissues of, and applications for, any of the rights referred to in
clauses “(i)” through “{v}" above,

3-

PATENT
REEL: 032395 FRAME: 0443



“Licensed Intellectual Property” means all Intellectual Property and Intellectual Property Rights
licensed to the Selling Entities pursuant to the Assumed Agreements,

“Permitted Encumbrances” means: {a) statutory Hens for current Taxes, special assessments or
other governmental charges not yet due and payable; (b) mechanics’, materialmens’, carriers’, workers’,
repairers’ and similar statutory liens arising or incurred in the ordinary course of business which Hens are
not reasonably likely to materially interfere with the use or value of the Purchased Assets as a whole; {c)

i
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zoning, entitlement, building and other land use by-laws, ordinances or regulations imposed by
Governmental Authorities having jurisdiction over any Owned Real Property which are not violated in
any material respect by the current occupancy, use snd operation of the Owned Real Property; (d)
covenants, conditions, restrictions, easements, title imperfections and other similar encumbrances
affecting title to the Owned Real Property, other than contracts that secure monetary liens, that do not
adversely affect the current occupancy, use, operation or value of the Owned Real Property in any
material respect; (¢) all matters that would be disclosed on an sccurate current survey of the Owned Real
Propetty that would not adversely affect the current eccupancy, use, operation or value of the Owned Real
Property in any material respect, (f) statutory lens creating a security interest in favor of landlords under
leases which do not interfere with the Selling Entities’ current use of, or affect the value of, any material
Purchased Asset, in either case, in any material respect; (g) Encumbrances on any of the Purchased Assets
which do not materially and adversely interfere with the Selling Entities’ current use of, or materjally and
adversely affect the value of, the Purchased Assets, iaken as a whole; (h) Encumbrances contained in the
Assumed Agreements; (i) Encumbrances arising from applicable laws of general application which do not
interfere with the Selling Entities’ current use of, or affect the value of, any material Purchased Asset, in
either case, in any material respect; and (j) the Encumbrances disclosed as items 1 through 5 in Schedule
5.3{a).

“Registered [P” means all Specified IP that, as of the date of this Agreement, is registered, filed
ot issued under the authority of, with or by any Governmental Authority in the United States of America,
including all patents, registered copyrights, registered mask works and registered trademarks and all
applications for any of the foregoing. '

“Specified IP” means all Intellectual Property and Intellectual Property Rights (inchuding the

goodwill of the Selling Entities) owned by the Selling Entities as of the Closing (including the right to use

- the name Silicon Graphics, SGI and other trade names included in the Purchased Assets and including the

Intellectual Property listed on Schedule 2. 1(f) but excluding the Excluded Patents), and all right, title and
interest of the Selling Entities in the Licensed Intellectual Property.
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[This page has been redacted from this document.]
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ARTICLEH
PURCHASE AND SALE

Seetion 2.1 Purchase and Sale of Asseis. Upon the terms and subject to the satisfaction of
the conditions contained in this Agreement, at the Closing, the Selling Entities shall sell, assign, convey,
ransfer and deliver to the Buyer and/or (in the Buyer’s sole discretion) a Buyer Affiliate, and the Buyer
and/or {in the Buyer's sole discretion) a Buyer Affiliate shall, by the Buyer's payment of the Purchase
Price, purchase and scquire from the Selling Entities, all of the Selling Entities” right, title and interest,
free and clear of all Encumbrances (other than Permitted Encumbrances), in and to all of the properties,
rights, interests and other tangible and intangible sssets of the Selling Entities (wherever located and
whether or not required to be reflected on a balance sheet prepared in accordance with genersily accepted
accounting principles), including any assets acquired by the Selling Entities afier the date hereof but prior
to the Closing, provided, however, that: (A) the Purchased Assets shall not include any Bxcluded Assets;
and (B) from and afier the date hereof until Closing, the Buyer may designate, in its sole discretion, any
asset or assets that would otherwise be Purchased Assets as Excluded Assets by providing written notice
of such designation to the Seller, in which case Schedule 2.2 shall be deemed to be amended accordingly.
Without Umiting the generality of the foregoing, the Purchased Assets shall inchude the following (except
o the extent Hsted or otherwise included as an Excluded Asset):

e
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() all Specified IP;

8
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[Pages 9 to 37 have been redacted from this document.]

9.
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IN WITNESS WHEREOF, the parties heroio have caused this Agreement 1o be executed as of the
date first above written by their respective officers thersunto duly authorized. .

RACKABLE SYSTERMS, INC.

By: /gszﬁ *@ﬁ‘w«/‘wé;;‘“’

Nauma: Mark Barrenechea
Title: President and Chief Executive Officer

B KO AT B Y L udd W
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N WITNESS WHEREOCP, the parties hereto have caused this Agresment to be executed as of the
date first above writtenr by their respective officers thercunto duly autherized.

SILICOR GRAPHICS, INC.

Wame: Creg Wood
Title: Chief Financial Officer

SILICOYN GRAPHICS REAL ESTATE, INC,

R TN WY
Name: Greg Wood
Title: Chief Financial Officer

SILICON GRAPHICS WORLD TRADE

CO EEON
By: "*st,‘ Sﬁ \"li
Namie: Grog Wood

Title; Chief Financial Officer

Title: C&uef Finangial Officer

PARAGR

APH INTERNATIONAL, INC,

4 Ll

Namm Greg Wood
Tl Chief RFinancial Officer

By:

WTI DEVELOEMENT, INC.

By b

Néme Gr@' W
Title: Chief Financial Officer

Titls: Ckmf Financial Officer
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SILICON GRAPHICS GEF'MANEEATTAN‘ NG,
By:_ ¥ iy zm}._.__

Name: Dzzmc hab:stm

Title: Prasidont

T;ﬁe Chsef Financial Officer

CRAY Fﬁ ANCIAL CORP,
By: i M

Name:'Grelg Wood
Title; Chief Financial Officer

CRAY R; EARCH AMERICA LATINA LTD.

1w

’\iame '(?s’cé Wood
Title: Chief Financial Officer

CRAY RE BEARCH (EASTERN EUROPE LTE.

L L
Name: Greg Wood
Tiste: Chief Pinancial Cfficer

By:

Title: Cxaf Fmanczai Officer

CRAY ASIA/PACIFIC, INC.

Ll

Name! Greg Wood
Title: Chief Financial Officer

By:

CRAYR SEARCH INTERNATIONAL INC,

Byﬁ_jcﬂ \ \,33

ame: Greg Wood
Title: Chief Financial Officer
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{Exhibits have been reéacted from this document.]
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AMENDMENT TO ASSET PURCHASE AGREEMENT

This Amendment (this “Amendment”) to the Asset Purchase Agreement {the “Agsset Purchase
Agreement”) by and among SILICON GRAPHICS, INC., a Delaware corporation (the “Seller”) and
each of the subsidiaries of the Seller listed on Schedule I thereto (together with the Seller, the
“Selling Fntities™), and RACKABLE SYSTEMS, INC, a Delaware corporation (the “Buyver™) dated as
of March 31, 2009, is being entered into as of April 30, 2009, among the Seller, the Selling
Entities and the Buyer in accordance with Section 10.1 of the Asset Purchase Agreement. All
capitalized termos used but not otherwise defined in this Amendment have the meanings given to
them in the Asset Purchase Agreement. The Asset Purchase Agreement is hereby amended as
follows:

3. Schedule2.1{Dito ﬁ;ﬁ: Asset Purchase Agreement is amended and restated and is attached
as Exhibit 1 to this Amendment,
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{The following 5 pages of the Amendment to Asset Purchase
Agreement have been redacted from this document.]
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IN WITNESS WHEREOQF, the partiss hersto have-caused this Amendment (o be exesuted.as
of the date first sbove written by their respéctive officers thereunto duly authorized.

Q: 3"" v iji\) V;: "‘

amg [ Cames WIHGET ,\ g
: Sﬁ,\sm& e fgfgggmf ﬁ;\;ﬁ :’;Wg ﬁ&wf @%@g(
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2 WHEREOE, the pirtier hersto have coused this Amendment fo be
sxeouted as-of the date first abtve written by thelr respective officors thereunto duly euthorized.

SILICON GRAPHICS, INC.

e 7T i vely \ood
THE ., B andnl gl <

lﬁ&%ﬁ?iﬁﬁﬁ WORLD TRADE

T\iﬁ%‘i M Li‘:fé E"”"J%‘&s&h& ?1{:@:“’#‘
SILICON GRAPHICS FEDERAL, INC,

Hhae
Tite:

o -»gmgmﬂz@m& INC.

Nﬁ.‘iﬂ@’ T G&e‘?gwané '
Title L gfi’ lnan ol g‘&i;g:gﬂ

um
ret Fruontia C;%wf
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M WITNESS WHEURBOE, the jhtich Seiet have camsod this Amendtient © be
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