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WAIVER OF NOTICE AND CLAIM REGARDING FORECLOSURE

The undersigned as agent for itself and for other parties as set forth in the Junior Security
Agreement (as defined below) (collectively, the “Junior Creditor”), as secured creditor of Copan
Systems, Inc., a Delaware corporation (the “Company”), is entering into this Waiver of Notice
and Claim Regarding Foreclosure (this “Waiver”) dated as of February 23, 2010 and effective
immediately prior to the closing of the Sale (defined below), for the benefit of Bilicon Valley
Bank {“S¥B”} and Gold Hill Venture Lending 03, LP (“Geold Hill” and, together with SVB, the
“Senior Creditors”) and Silicon Graphics Tntemational Corp. (“8GF) on the following premises:

RECITALS

A. On March 15, 2007, the Company and the Senior Creditors entered into that
certain Loan and Security Agreement {as amended from time to time collectively referred 1o as
the "2007 Loan Agreement™), and pursuant to the 2007 Loan Agreement, SVB and Gold Hill
advanced loans to the Company and the Company owes the Senior Creditors approximately

N

$5,561,090.08in the aggregate under the 2007 Loan Agreement (the “2007 Lean Obligations”).

B. On June 26, 2008, the Company and SVB entered into that certain Loan and
Security Agreement (as amended from time to time collectively referred to as the "2008 Loan
Agreement” and, together with the 2007 Loan Agreement, the “Lean Agreements”), and
pursuant to the 2008 Loan Agreement, SVB advanced loans to the Company and the Company
owes SVB approximately $0.00 under the 2008 Loan Agreement (the “2008 Loan Obligations”

and, together with the 2007 Loan Obligations, the “Qbligations”).
C. On February 9, 2009, the Company and the Junior Creditor entered into that

certain Note Purchase and Security Agreement (the “Junior Security Agreement”). On or about
February 9, 2009, the Junior Creditor and the Company entered into (i) that certain
Syhordination Agreement with the Senior Creditors (“Subordination Agreement #I”) pursuant
to which the Junior Creditors expressly subordinated their right to payment under the Jumor
Security Agreement to the Company’s obligations to the Senior Creditors under the 2007 Loan
Agreement, and {ii) that certain Subordination Agreement with the SVB (“Subordination
Agreement #2 and, together with Subordination Agreement No. 1, the “Subordination
Agreements”) pursuant to which the Junior Creditor expressly subordinated their right to
payment under the Junior Security Agreement to the Corpany’s obligations to the VB under
the 2008 Loan Agreement, The Junior Security Agreement and any other documents executed
by the Company or the Junior Creditor to evidence the Company’s obligations to the Junior
Creditor with respect to the loans issued pursuant to the Junior Security Agreement or to grant,
confirm or perfect the security interest granted in the Junior Sceurity Agrecment, each as
amended to date, shall be known, collectively, as the “Junior Credit dgreements.”

C. The Junior Creditor has received from the Senior Creditors a Notification of
Disposition of Collateral Private UCC Sale (the “Sale Notice”) pursuant to Section 4-9-611(c} of
the Colorado Uniform Commercial Code (the “Cade™), indicating that one or more events of
default have occurred and are continuing under the Loan Agreements, and that the Senior
Creditors intend to dispose of the Collateral (the Collateral actually sold, the “Sold Assets™)
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under Section 4-9-610 of the Code in 2 private sale to 3Gl to be consummated at any time
tollowing the execution of this Waiver (the “Safe”). The consideration that SGI has agreed to
pay to the Senior Creditors for the Sold Assets is less than the Obligations.

D. In order to facilitate the Sale and to provide certain assurances to the Senior
Creditors as a foreclosing lien creditor and SGI as the buyer at the Sale, the undersigned Junior
Creditor has executed this Waiver, understanding and intending that (i) the Senior Creditors will
rely on this Waiver in the execution of their rights under the Cede and the Loan Agreements with
respect to the Sale, and (ii) 8GI will rely on this Waiver in acquiring the Sold Assets through the
Sale.

E. The Junior Creditor has carefully considered the terms of this Waiver and, after
having had the opportunity to consult with its attorney is satisfied that it i3 fair and reasonable.

AGREEMENT

NOW, THEREFORE, for good and valuable consideration, the receipt and sufficiency of
which are hereby acknowledged, the Junior Creditor hereby agrees as follows:

1. Regitals. The foregoing Recitals are hereby incorporated into this Waiver.

2. Sufficiency of Notice. The Junior Creditor (i) acknowledges receipt of the Sale Notice,
(i1} acknowledges that the Sale Notice is adequate and sufficient, (1if) hereby waives any and all
yirther or additional time or notice that it might be afforded under the Sale Notice, Junior Credit
Agreements, the Subordination Agreements, the Code or otherwise, (iv) waives any right it may
have under the Junior Credit Agreements, the Subordination Agreements, the Code or otherwise,
for additional notice of the Sale or other disposition of the Sold Assets, (v} waives any right it
may have under the Junior Credit Agreements, the Subordination Agreements, the Code or
otherwise to respond to, object to, or take any action with regard to the Notice, and (vi)
acknowledges and agrees that every aspect of the disposition of the Sold Assets, including the
method, manner, time, place and other terms, has been commercially reasonable.

3. Mo Entitlement to Proceeds. The Junior Creditor acknowledges that Senior Credifors
have advised Junior Creditor that the proceeds of sale (the “Praceeds™) will be insufficient to
satisfy all outstanding obligations of the Company to the Senior Creditors secured by the Sold
Assets. The Junior Creditor acknowledges and agrees that the Senior Creditors will receive and
retain all of the Proceeds on acgount of such obligations, except as otherwise agreed in writing
between Senior Creditors and Junior Creditor. The Junior Creditors has reviewed the UCC-3
termination statements attached hereto as Exhibit A (“Termination Statements”) and, expressly
subiject to the consummation of the Sale to 8GI, authorize the Company, the Senior Creditors or
SG1 to file the Termination Statement.

4. No Claims Against 8GI With Respect to the Sale or the Collateral. The Junior Creditor
waives any claims it may have against SGI, its directors, officers, sharcholders, its agents, ifs
SUCCCSSOTS OF assigns, arising out of or related to the Sale or the acquisition by 8GI of the Sold
Assets through the Sale. The Junior Creditor further acknowledges that upon the completion of
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the Sale, it will have no further interest or claims in or to the Sold Assets, whether under the
Junior Credit Agreements, the Code or otherwise,

5. Miscellaneous. Except as expressly set forth in this Waiver, the Junior Creditor is not
walving any rights it may have pursuant to the Junior Credit Agreements, the Code or otherwise.
In the event that SGI notifies the Company or the Senior Creditors that it will not complete the
Sale, then this Waiver shall thereupon be of no force and effect, and Senior Creditors, the Junior
Creditor and the Company shall have the rights and obligations they had among each other with
respect to the Loan Agreements, the Junior Credit Agreements, the Subordination Agreements
and the Collateral, as if this Waiver had never existed. This Waiver shall be construed in
accordance with the laws of the State of Colorado {without regard to conflict of law principles).

[SIGNATURE PAGE FoLLows]
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In witness hereof, the undersigned Junior Creditor has executed this Waiver as of the date
first written abovs.

{ WESTBURY INVESTMENT PARTNERS SBIC, LF
As apent for itseif and for other parties as set forth in the
Junior Security Agreernent

By: WESTBURY SBIC, INC,
{ts General Pariner

" Taffes W. Schubauer, 11
President

i
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Exhibit A
Termination Staterments
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