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BILL OF SALE AND ASSIGNMENT AGREEMENT

FOR VALUE RECEIVED, and other good and valuable consideration, the receipt and
sufficiency of which are hereby acknowledged on this 8th day of May, 2009 (“Effective Date™), .
Silicon Graphics, Inc., Silicon Graphics Real Estate, Inc., Silicon Graphics World Trade
Corporation, ParaGraph International, Inc., WTI Development, Inc., Silicon Studio, Inc., Silicon
Graphics of Manhattan, Inc., Cray Research, LL.C., Cray Financial Corp., Cray Research
America Latina Ltd., Cray Research (Eastern Europe) 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,
Inc,, a Delaware corporation (the “Buyer”) on the other hand, all of Selling Entities’ right, title
and interest in and to all of the Purchased Assets as defined in that certain Asset Purchase
Agreement by and among the Selling Entities and the Buyer dated March 31, 2009, as amended
on April 30, 2009 (the “Purchase Agreement”) except as set forth in Exhibit A hereto,
Capitalized terms used without definitions herein shall have the meanings ascribed to such terms
in the Purchase Agreement.

1. Assignment of Purchased Assets. In accordance with and subject to the terms
and conditions set forth in the Purchase Agreement, the Selling Entities hereby sell, assign,
convey, transfer and deliver unto Buyer all of their right, title and interest in and to the Purchased
Assets, as described and other than as set forth in Exhibit A, free and clear of all Encumbrances
(other than Permitted Encumbrances and subject to any order entered by the Bankruptcy Court as
of the date hereof resolving any previously filed objection to the assumption and assignment of
executory contracts and unexpired leases of nonresidential real property and/or proposed cure
amount) as provided in the Purchase Agreement and the Sale Order; provided that the Selling
Entities do not assume and assign unto Buyer any exccutory contract or unexpired lease of
nonresidential property that is subject to any objections to the assumption and assignment thereof
and/or proposed cure amount that have not been resolved as of the date hereof. Buyer hereby
accepts such assignment. The parties acknowledge that title to and possession of such assets will
pass in the jurisdiction where such assets are located, regardless of the jurisdiction in which this
Bill of Sale and Assignment Agreement, or any other agreement, is executed.

2. Assumed Agreements. The Selling Entities, pursuant to the Asset Purchase
Agreement and the Sale Order, hereby sell, assign, convey and transfer to Buyer all of their right,
title and interest in and to the Assumed Agreements identified in Exhibit B to this Bill of Sale
and Assignment Agreement free and clear of all Encumbrances (other than Permitted
Encumbrances and subject to any order entered by the Bankruptey Court as of the date hereof
resolving any previously filed objection to the assumption and assignment of executory contracts
and unexpired leases of nonresidential real 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 subject to any objections to the assumption and
assignment thereof and/or proposed cure amount that have not been resolved as of the date
hereof. Buyer hereby accepts such assignment.

11877367 2.DOC : 1
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3. No Liabilities Assumed. Buyer does not assume and is not obligated to pay,
perform or otherwise discharge any Liabilities of the Selling Entities or their Affiliates other than
the Assumed Liabilities pursuant to the Purchase Agreement and the Assumption Agreement,

4, Construction, The terms “hereby,” “hereto,” “heéreunder” and any similar terms
as used in this Bill of Sale and Assignment Agreement, refer to this Bill of Sale and Assignment
Agreement in its entirety and not only to the particular portion of this Bill of Sale and
Assignment Agreement where the term is used. The term “including,” when used herein without
the qualifier, “without limitation,” shall mean “including, without limitation.” 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 feminine and neuter 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 and transactions. Unless otherwise indicated,
references to Schedules and Exhibits refer to Schedules and Exhibits of and to this Bill of Sale
and Assigninent Agreement.

5. Purchase Agreement Controls. To the extent any terms and provisions of this
Bill of Sale and Assignment Agreement are inconsistent with or in conflict with any term,
condition or provision of the terms and provisions of the Purchase Agreement, the terms of the
Purchase Agreement shall govern and control.

6. Governing Law. This Bill of Sale and Assignment Agreement shall be governed
by the laws of the State of New York, without giving effect to the principles of conflicts of laws
thereof. ' .

7. Counterparts. This Bill of Sale and Assignment Agreement may be executed
and delivered (including by facsimile transmission) in one or more counterparts, 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
same agreement.

{SIGNATURE PAGE FOLLOWS]
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IN WITNESS WHEREQF, the parties hereto have executed and entered inte this Bill of
Sale and Assignment. Agreement offeetive as of the Effective Date.

Silicon Graphics, Ine:

Debtor and Debtor In Possession
By:, W
Mame:
Tta:

Silicon Graghics Real Fstate, Inc,
Debitor a%c:i Digbtor In Possession
By—;.: _7' y

Gt

Nawmer

Iis;

ParaCiraph International, The,
Debior afid Deblor In Possession:
By:._ 4

Name:
Iis:

Silicom  Graphies:  World
Corporation.
Dightora 'E‘i)‘éif‘zmy;fii_;i?'i‘vzswsﬁihm

Trade:|

Diebtor hgd Dl

WIT Divelopmient, In¢,
] i wPossession

Silicon Graghies of Manhattan, e,
Debtor and Debtor In Phssession

By
Nares,
fs:

Silicon Suudio, Tre: |
Debtor and Debitor In Passession
By ;X S

Name:

rss
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Cray Financial Corp.
Diebtor aridi) ebtor In Possession

Cray Research, L.L.C.

Debtor and Debtor I Possession
By ﬁi\ ' !\}‘%

Name:

Its:

Cray Research (Edstern Enirope) Lid.

Debior ang Debiot Hi Posséssion
T X

Nite! ' ‘

g

Cray Rescarch-America Lating Itd.
Debioran
By:
Narngi
Tts

Debitor T Posgussion

z“';s"‘%’ Wt

GrayAst/Racitics Ines
Dibiot ang Debtor I Posscssion:

Nusme:

Cray-Researchy(tadia) Lid. -
Debtor and Debtor In' Possession:

Tsr

Cray: Regearch Tntermational Tng.
Debttr and DebivrIn Possession

B o bl
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IN WITNESS WHEREQF, the parties hereto have executed and entered into this Bill of Sale and
Assignment Agreement effective as of the Effective Date.

Agreed and Accepted

Su‘ﬁz: L INTE:;&“}AL\’I,NC

IAMQS WHeAT
Its: L\]ﬁ‘p 'QNAN(]A! G‘F‘H(e(\
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Exhibit A to Bill of Sale and Assignment Agreement

Capitalized terms used without definitions herein shall have the meanings ascribed to
such terms in the Purchase Agreement (as deﬁned in the Bill of Sale and Assignment Agreement
to which this Exhibit is attached).

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 assets of the Selling Entities (wherever located -and whether or not
required to be reflected on a balance sheet prepared in accordance with generally accepted
accounting principles); provided, however, that the Purchased Assets conveyed pursuant to the
Bill of Sale and Assignment Agreement to which this Exhibit is attached shall not include the
assets listed in Exhibit A to the Bill of Sale and Assignment Agreement entered into between the
Selling Entities and Silicon Graphics International, Ltd., a Cayman Exempted Company
(“Cayman”) on the same date as the Bill of Sale and Assignment Agreement to which this
Exhibit is attached and shall not include any Excluded Assets. Without limiting the generality of
the foregoing, the Purchased Assets shall include the following (except to the extent listed or
otherwise included as an Excluded Asset in the Purchase Agreement or the Schedules thereto or
listed in Exhibit A to the Bill of Sale and Assignment Agreement entered into between the
Selling Entities and Cayman on the same date as the Bill of Sale and Assignment Agreement to
which this Exhibit is attached):

a) all cash and cash equivalents of the Selling Entities as of the Closing in excess
of the Seller’s good-faith estimate of unpaid Administrative Expenses (other than
Administrative Expenses that constitute trade payables) made prior to Closing;

b) all Accounts Receivable of the Selling Entities as of the Closing, and other
amounts receivable by the Selling Entities as of the Closing (under the Assumed
Agreenients or otherwise), together with all security or collateral therefor and any interest
or unpaid financing charges accrued thereon; |

¢) all Inventory, supplies, materials and spare parts of the Selling Entitiés as of
the Closing;

d) without duplication of the above, all royalties, advances, prepaid assets,
security and other deposits, prepayments, Tax receivables, Tax refunds and other current
assets relating to the Business, in each case of the Selling Entities as of the Closing;

e) all Assumed Agreements;

f) all Specified IP;

g) all items of machinery, equipment, supplies, furniture, fixtures, leasehold
improvements (to the extent of the Selling Entities' rights to any leasehold improvements

under leases that are Assumed Agreements) and other tangible personal property owned
by the Selling Entities as of the Closing;
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h) all books, records, advertising and promotional materials and similar items of
the Selling Entities as of the Closing (except as otherwise described in Section 2.2 of the
Purchase Agreement); '

i) all real property owned by the Selling Entities as of the Closing, including the
owned real property listed on Schedule A-1;

i) all of the stock of the subsidiaries of the Selling Entities listed on Schedule A-

2

k) all other assets that are related to or used in connection with the Selling
Entities’ businesses and that are owned by any Selling Entity as of the Closing;

1) all claims (including claims for past infringement or misappropriation of
Specified IP) and causes of action (other than, in each case, to the extent related to
Excluded Assets or Excluded Liabilities) of the Selling Entities as of the Closing against
Persons other than the Selling Entities (regardless of whether or not such claims and
causes of action have been asserted by the Selling Entities), and all rights of indemnity,
warranty rights, rights of contribution, rights to refunds, rights of reimbursement and
other rights of recovery, including rights to insurance proceeds, possessed by the Selling
Entities as of the Closing (regardless of whether such rights are currently exercisable) to .
the extent related to the Purchased Assets '

m) the accounts listed on Schedule A-3.
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Schedule A-1 to Bill of Sale and Assicnment Agreement

Street Address Assessor’s Parcel Owner
Number
100 North Cashman Drive, Chippewa Falls, 3449.0500 Silicon Graphics, Inc.
Wisconsin :
1168 Technology Way (f/k/a Industrial 3449 Silicon Graphics, Inc.

Boulevard), Chippewa Falls, Wisconsin

890 Technology Way (flc/a Industrial 3447.5000 ~ Silicon Graphics, Inc.
Boulevard), Chippewa Falls, Wisconsin
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Schedule A-2 to Bill of Sale and Assignment Agreement

Silicon Graphics Biomedical (1995) Ltd.
Silicon Graphics Computer Systems Limited
Silicon Graphics World Trade B.V.

Silicon Graphics Federal, Inc.

Cray Research (Canada) Inc.

Silicon Graphics Sdn. Bhd. [Malaysia]

Cray Research (Israel), Ltd.
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Schedule A-3 to Bill of Sale and Assignment Asreement

[List of Accounts]
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Exhibit B to Bill of Sale and Assignment Agreement

Assumed Agreements
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A list of additional Assumed Agreements
has been provided to the bankruptcy |
court. Such agreements have been
redacted from this Bill of Sale pursuant to
a protective order, which provides that
the name of the counterparty and other
information not be made public. A list of
such agreements is retained by the
Buyer’s General Counsel.
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AMENDMENT TO ASSET PURCHASE AGREEMENT

This Amendment (this “Amendment”) to the Asset Purchase Agreement (the “Asset 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 Entities”), and RACKABLE SYSTEMS, INC. a Delaware corporation (the “Buyer”) 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 terms 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:

1.

Section 3.3 (Subsidiary Tax Escrow), subsection 4.3(b), Section 4.4 (License), subsection
7.6(b) and subsection 8.1(b) are deleted from the Asset Purchase Agreement and replaced
with “[Reserved].”

The following defined term and definition shall be added to Section 1.1(a):

13

Agent” means Wilmington Trust Corporation as agent for the Selling Entities’
prepetition secured lenders.”

Schedule 2.1(f) to the Asset Purchase Agreement is amended and restated and is attached
as Exhibit 1 to this Amendment.

Section 2.1(j) of the Asset Purchase Agreement shall be replaced with the following:

“(G)  all of the stock of the subsidiaries of the Selling Entities listed on Schedule
2.1(j) (the “Acquired Subsidiaries”), except as otherwise set forth on Schedule

2.1();”

Schedule 2.1(j) to the Asset Purchase Agreement is amended and restated and is attached
as Exhibit 2 to this Amendment.

Schedule 2.2(h) to the Asset Purchase Agreement is amended and restated and is attached
as Exhibit 3 to this Amendment (it being understood that the definition of “Specified IP”
shall take into account the amendment and restatement of Schedule 2.2(h)).

Section 3.1 (Purchase Price) of the Asset Purchase Agreement shall be replaced with the
following:

“3.1 Purchase Price. In consideration for the Purchased Assets, and subject to the
terms and conditions of this Agreement, and the entry and effectiveness of the
Sale Order, at the Closing, the Buyer and/or (in the Buyer’s sole discretion) a
Buyer Affiliate shall assume the Assumed Liabilities by executing the
Assumption Agreement and the Buyer shall pay to the Agent (in the manner
described in the next sentence) an amount in cash equal to: (i) US$42,500,000;
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minus (i1) the amount, if any, by which the aggregate amount of the unrestricted
cash of the Acquired Subsidiaries and their subsidiaries as of the Closing (the
“Subsidiary Closing Cash”) is less than US$5,000,000 (based on the applicable
exchange rate quoted in the Western Edition of the Wall Street Journal on the
Business Day immediately preceding the Closing, it being understood that the
amount to be subtracted from clause “(i)” pursuant to clause “(ii)” can not exceed
US$5,000,000) (the amount determined by subtracting the amount described in
clause “(ii)” from the amount described in clause “(i)” of this sentence, the
“Purchase Price”). At the Closing, the Buyer shall: (a) pay and deliver to the
Agent, by wire transfer of immediately available U.S. funds to an account
designated by the Agent prior to the Closing, the Purchase Price less the Deposit
(and less interest accrued on the Deposit); and (b) instruct the Escrow Holder (as
defined below) to deliver the Deposit (and any interest accrued thereon) to the
Agent, by wire transfer of immediately available U.S. funds to an account
designated by the Agent prior to the Closing.”

8. All references in the Asset Purchase Agreement to the “Base Purchase Price” shall be
deemed to be references to the “Purchase Price.”

9. Section 4.1 of the Asset Purchase Agreement shall be amended and restated as follows:

“Time and Place of the Closing. Upon the terms and subject to the satisfaction of
the conditions contained in Article VIII of this Agreement, the closing of the sale
of the Purchased Assets and the assumption of the Assumed Liabilities
contemplated by this Agreement (the “Closing™) shall take place at the offices of
Cooley Godward Kronish LLP, 3175 Hanover Street, Palo Alto, California, at
10:00 A.M. (local time) no later than the later of: (a) May 8, 2009; and (b) the
second Business Day following the date on which the conditions set forth in
Article VIII have been satisfied (other than the conditions with respect to actions
the respective parties hereto will take at the Closing itself) or, to the extent
permitted, waived by the applicable party in writing, or at such other place and
time as the Buyer and the Seller may mutually agree (it being understood that if,
as of the date on which all of the conditions to the Buyer’s obligation to effect the
purchase of the Purchased Assets set forth in Section 8.1 and Section 8.2, other
than the requirement set forth in Section 8.1(c) that the Sale Order shall be a Final
Order, have been satisfied, no Person has filed an appeal with respect to the Sale
Order and no stay relating to the Sale Order has been issued, the Buyer shall
waive the requirement in Section 8.1(c) that the Sale Order shall be a “Final
Order”). The date and time at which the Closing actually occurs is herein referred
to as the “Closing Date.””

10. Section 4.2.(j) of the Asset Purchase Agreement shall be amended and restated as
follows:

“(j) Except as set forth on Schedule 4.2(j) and subject to Section 7.15, stock
certificates representing all of the shares in the Acquired Subsidiaries, duly
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endorsed (or accompanied by duly executed stock powers) by the Selling
Entity owning such shares (or other appropriate instruments necessary to
transfer the Selling Entities’ equity interests therein to the Buyer or a Buyer
Affiliate.”

11. A new Schedule 4.2(j) shall be added to the Schedules to the Asset Purchase Agreement
and is attached as Exhibit 4 to this Amendment.

12. Subsection (a) of Schedule 5.3 to the Asset Purchase Agreement is amended and restated
and is attached as Exhibit 5 to this Amendment.

13. The following contract shall be added to the end of the first section entitled “Patent
License Agreements” of Schedule 2.1(e) and to the end of subsection (e) of Schedule 5.3
to the Asset Purchase Agreement:

Title

Parties Entered

Subcontracting Agreement, as | University of Utah and Silicon | October 1, 2003

amended by Amendment #1 Graphics, Inc.
dated September 2, 2004

14. Schedule 5.8(d) to the Asset Purchase Agreement is amended and restated and is attached

as Exhibit 6 to this Amendment.

15. The punctuation mark at the end of subsection 4.2(j) of the Asset Purchase Agreement
shall be removed and replaced with *; and” and a new subsection 4.2(k) shall be added to
the Asset Purchase Agreement as follows:

“a License Agreement, in the form attached as Exhibit 7 to the Amendment, dated
as of April 30, 2009, to this Agreement duly executed by the Selling Entities.”

16. Section 7.7(c) of the Asset Purchase Agreement shall be amended and restated as
follows:

779615 v7/HN

“After receipt of the list of Specified Employees described in Section 7.7(a)
above, but prior to the Closing Date, the Selling Entities shall terminate, effective
as of a time prior to the Closing, all Persons who would otherwise be Employees
as of the Closing other than: (i) the Specified Employees; and (i1) any Employees
who are not Specified Employees and whom the Selling Entities decide to retain
following the Closing (including Employees identified by the Seller and agreed to
by the Buyer prior to the Closing) (“Retained Employees™), and such termination
shall be deemed to have been made at the request, and with the consent, of the
Buyer. An Employee who satisfies the conditions described in any of clauses
“(A)” through “(C)” of this sentence is referred to as a “Terminated Employee™:
(A) such Employee is terminated pursuant to the preceding sentence, (B) such
Employee is terminated at any other time on or after the Petition Date and prior to
the Closing at the direction or with the consent of the Buyer (such consent not to
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be unreasonably withheld in the case of a proposed termination for “cause”); or
(C) such Employee is a Specified Employee who does not become a Transferred
Employee as of the Closing.”

17. A new subsection 7.7(j) shall be added to the Asset Purchase Agreement as follows:

“(j) The Buyer shall indemnify the directors and officers of the Seller against: (1)
any Liability imposed on them under the WARN Act with respect to employees
of the Selling Entities who were terminated prior to the Petition Date; and (ii) the
reasonable costs and expenses of legal counsel incurred by them in defending a
claim made against them seeking to impose the Liability referred to in clause “(i)”
of this Section 7.7(j); provided, however, that the maximum aggregate amount of
indemnification payments that the Buyer may be required to make pursuant to this
Section 7.7(j) shall be US$400,000.”

18. A new subsection 7.7(k) shall be added to the Asset Purchase Agreement as follows:

“(k) The Buyer shall provide, to the extent not paid or funded prior to the Closing
Date, the funding for: (i) claims under the self-insured portion of the Seller’s
Group Health, Life, and Dental Plan (Plan 501), or any successor, predecessor, or
related plan (the “Self-Insured Plan”) that were incurred by eligible participants in
such plan (or other eligible dependents) for medical, vision, and/or prescription
drug expenses covered under the Self-Insured Plan and incurred on or prior to the
Closing Date and not paid prior to the Closing Date (a “Self Insured Claim™); (i1)
the continuation of the stop loss insurance policy related to the Self-Insured Plan
(and terminal liability coverage under such policy) as in effect on the Closing
Date (the “Stop Loss Policy™), and (iii) claim administration fees and expenses
relating to the Self-Insured Plan pursuant to the Administrative Services Contract
(and any amendments or supplements thereto) between the Seller and Aetna Life
Insurance Company of Connecticut or any of its affiliates (collectively, “Aetna”)
(clauses (i), (ii) and (iii) hereof, the “Self-Insured Plan Costs™); provided,
however, that: (A) the Buyer shall be obligated to provide funding for a Self
Insured Claim only to the extent such Self Insured Claim is not covered by the
Stop Loss Policy; and (B) the maximum aggregate amount of funding that the
Buyer may be required to provide pursuant to this Section 7.7(k) shall be
US$2,100,000. Unless the parties otherwise agree after consulting with Aetna,
the funding of the amounts set forth in the preceding sentence shall be effected by
means of a US$2,100,000 reduction in the amount of cash otherwise included in
the Purchased Assets at the Closing under Section 2.1(a) (with such amount to be
held by the Seller in trust (it being understood that the Seller shall not be required
to form an actual trust entity) for the benefit of the eligible participants in such
plan and, to the extent not utilized pursuant to this Section 7.7(k), for the benefit
of the Buyer, or, if Aetna so agrees, by Aetna, in either case, with any portion of
such US$2,100,000 not utilized pursuant to this Section 7.7(k) by the 180th day
following the Closing Date becoming a Purchased Asset to be delivered to the
Buyer on the 180th day following the Closing Date). The parties shall cause such
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US$2,100,000 of funds to be used for, and only for, the purposes contemplated by
this Section 7.7(k) (including the payment of Self-Insured Plan Costs) and the
Seller shall use its reasonable best efforts to keep the Stop Loss Policy in effect
for all relevant periods.”

19. Clause “(iii)” of the second sentence of Section 7.9 of the Asset Purchase Agreement is
amended and restated as follows: “(iii) the entry of an order in the form of Exhibit C
approving this Agreement, in a form and substance reasonably acceptable to the Buyer
and the Agent and not subject to Rules 6004(h) and 6006(d) of the Federal Rules of
Bankruptcy Procedure (the “Sale Order™).”

20. A new subsection 7.15 shall be added to the Asset Purchase Agreement as follows:

“From and after the Closing, the Selling Entities will use commercially reasonable
efforts (including, for avoidance of doubt, cooperate in the preparation and
submission of the relevant audited financial statements to the registration
authorities in Malaysia for the transfer of the shares in Silicon Graphics Sdn.
Bhd.) to deliver to Buyer or Buyer Affiliate any stock certificates (or other
appropriate instruments of transfer) that are not delivered to the Buyer or Buyer
Affiliate at the Closing and secure the release of any Encumbrances on the
common stock (or other equity interests) of any Acquired Subsidiaries that are not
released as of the Closing.”

21. Section 8.2(a) of the Asset Purchase Agreement is amended and restated as follows:

“each of the Selling Entities shall have performed and complied in all material
respects with the covenants contained in this Agreement which are required to be
performed and complied with by it on or prior to the Closing Date (it being
understood that the transfer of an aggregate amount of approximately
US$293,000 from Hong Kong and Malaysia to one or more of the Selling Entities
prior to April 28, 2009 shall not be taken into account in determining whether this
condition has been satisfied);”

22. Section 8.2(b) of the Asset Purchase Agreement is amended and restated as follows:

“each of the Selling Entities’ representations and warranties which are set forth in
this Agreement (except for those contained in Sections 5.1 and 5.10) shall be true
and correct in all respects as of the date of this Agreement and as of the date the
Sale Order is entered by the Bankruptcy Court (the “Sale Order Date’) as though
made at and as of the Sale Order Date (except to the extent that any such
representation or warranty speaks as of a particular date in which case such
representation or warranty shall be true and correct in all respects as of such date);
provided, however, that in determining the accuracy of such representations and
warranties for purposes of this Section 8.2(b): (1) all materiality qualifications that
are contained in such representations and warranties and that limit the scope of
such representations and warranties shall be disregarded; and (ii) any inaccuracies
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in such representations and warranties shall be disregarded if the circumstances
giving rise to all such inaccuracies (considered collectively) do not constitute, and
would not reasonably be expected to have or result in, a Material Adverse Effect;”

23. Section 8.2(g) of the Asset Purchase Agreement is amended and restated as follows:

“between the date of this Agreement and the Sale Order Date, there shall have not
have occurred any Material Adverse Effect, and no events, developments or
effects shall have occurred (and no circumstances or conditions shall have come
into existence) between the date of this Agreement and the Sale Order Date that
would reasonably be expected to have or result in a Material Adverse Effect.”

24. Any action that may be taken by the Seller or any of the Selling Entities pursuant to
Section 9.1(a), Section 9.3 or Section 10.1 of the Asset Purchase Agreement shall not be
taken without the consent of the Agent, not to be unreasonably withheld, conditioned or
delayed.

25. The language in the second bullet point of Annex A to the Asset Purchase Agreement
that reads “by no later than the date of the entry of the Sale Order (as defined in the
Agreement) (the “Sale Order Date”)” shall be replaced with the following: “by no later
than the later of the entry of the Sale Order (as defined in the Agreement) or May 1, 2009
(such later date being referred to as the “Sale Order Date”)”.

26. All other provisions of the Asset Purchase Agreement shall continue in full force and
effect. The provisions in Article X of the Asset Purchase Agreement and Section 1.2
shall apply to this Amendment as if included in this Amendment.

[Remainder of this page intentionally left blank]
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IN WITNRSS WHEREQF, the partiss hereto have caused this Amendment o be executed as
of the date first above written by their respective officers thereunto duly authorized,

eIt

By:
N&m\‘_@"f
Title:

o ERn,
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EXHIBIT 1

AMENDED AND RESTATED SCHEDULE 2.1(f)

SPECIFIED IP

See attached.
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EXHIBIT 2

AMENDED AND RESTATED SCHEDULE 2.1(})

ACQUIRED SUBSIDIARIES

Silicon Graphics Biomedical (1995) Ltd.
Silicon Graphics Computer Systems Limited
Silicon Graphics World Trade B.V.

Cray Research (Canada) Inc.

Silicon Graphics Sdn. Bhd. [Malaysia]

Cray Research (Israel), Ltd.

779615 v7/HN

PATENT
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EXHIBIT 3

AMENDED AND RESTATED SCHEDULE 2.2(h)

EXCLUDED PATENTS!

See attached.

! Including any renewals, revivals, reissues, reexaminations, extensions, continuations, continuations-in-part,
divisions and foreign counterparts of the patents and patent applications listed on this Schedule and any substitute
applications therefor.
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EXHIBIT 4
SCHEDULE 4.2(j)

EXCEPTIONS TO DELIVERY OF STOCK CERTIFICATES

1. Silicon Graphics Sdn. Bhd. [Malaysia].

¢ Beneficial interest in the shares can be transferred at Closing, but the formal share transfer (and
registration thereof) requires the 2008 audited accounts of the company, which will not be
available at Closing.

¢ A Charge on the company’s shares remains registered in the public records, although the
company believes that this Charge has been released

2. Cray Research (Israel) Ltd.

¢ One share of the company remains issued to a certain John Carlson, who the company and
external counsel have not been able to locate to date. The company has not been able to contact
this shareholder for a number of years. This share of the company will not be transferable at
Closing.

3. Silicon Graphics Biomedical (1995) Ltd.

® A lien on one share of the company exists in favor of a Bank Hapoalim. To date, neither the
company nor external counsel has been able to obtain any further information on this matter.
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3.3(a)

EXHIBIT 5

AMENDED AND RESTATED SCHEDULE 5.3(a)

Item 1. of Section (d) of this Schedule 5.3 and Section (e) of this of this Schedule 5.3 are
incorporated herein by reference.

Pursuant to the SGI Japan Ltd. Stockholders’ Agreement, SGI Japan Ltd. and NEC have a right to
purchase 100% of the shares of SGI Japan Ltd. then currently held by Seller, Silicon Graphics
World Trade B.V., Silicon Graphics World Trade Corporation (together, the “SGI Entities™) or
any other person that, directly or indirectly through one or more intermediaries controls, or is
controlled by or is under common control with any such SGI Entity in the event of a direct or
indirect sale of all or substantially all of the assets of Seller, upon notification to SGI Japan Ltd.
and NEC. SGI Japan Ltd. also has a right of first offer to purchase such shares in the event any
stockholder wishes to transfer its shares to anyone other than a permitted transferee.

Ordinary course encumbrances held by leasing partners of one or more Selling Entities on
equipment leased to customers of such Selling Entity(ies) through such leasing partners.

4. The items set forth in the table below are in possession of a third person or entity:

Cash Security Deposit - $920,400

Christensen Holdings, L.P.

Cash Security Deposit - $1,238

Plaza Partners, L.L.C.

Cash Security Deposit - $15,390

Ibahn General Holdings Corporation

Utility Deposit - $139,000 (Mountain View) PG&E
Utility Deposit - $77,000 (Sunnyvale) PG&E
Escrow Account - $750,000 Wells Fargo Bank

Spare Parts Inventory - Estimated value as of
February 20, 2009 is $17,000,000

UPS Freight Services, Inc.

Spare Parts Inventory - Estimated value as of
February 20 2009 is $8,000,000

DHL Worldwide Express Logistics

Spare Parts Inventory - Estimated value as of
February 20, 2009 is $6,000,000

Pinnacle Data Systems, Inc.

Spare Parts Inventory - Estimated value as of
February 20, 2009 is $200,000

Barco Visual Solutions, LLC

Spare Parts Inventory - Estimated value as of
February 20, 2009 is $100,000

Data Direct networks, Inc..

Spare Parts Inventory - Estimated value as of
February 20, 2009 is $200,000

S & C - Mexico City

Spare Parts Inventory - Estimated value as of
February 20, 2009 is $1,200,000

Instrimpex
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Manufacturing Inventory - Estimated value as of
February 20, 2009 is $2,000,000

Benchmark Electronics, Inc.

5. The intellectual property set forth below is jointly owned by a third person or entity:

U.S. Copyright — “Advanced RISC computing
standards specification”

Jointly owned by Compaq Computer Corporation,
Microsoft Corporation, Digital Equipment
Corporation, MIPS Computer Systems, Inc., Santa
Cruz Operation and Silicon Graphics, Inc.

U.S. Patent - SYSTEM AND METHOD FOR
COORDINATING COMMUNICATION
BETWEEN LAYERS OF A LAYERED
COMMUNICATION SYSTEM, application
number 8571366, patent number 5784567, issued
7/21/98

Jointly owned by Silicon Graphics, Inc. and Time-
Warner Entertainment Co., L.P.

U.S. Patent — SYSTEM AND METHOD FOR
RESOURCE RECOVERY IN A DISTRIBUTED
SYSTEM, application number 9547702, patent
number 6728895, issued 4/27/04

Jointly owned by Silicon Graphics, Inc. and Time-
Warner Entertainment Co., L.P.

U.S. Patent — HIGH PERFORMANCE LOW
COST VIDEO GAME SYSTEM WITH
COPROCESSOR PROVIDING HIGH SPEED
EFFICIENT 3D GRAPHICS AND DIGITAL
AUDIO SIGNAL PROCESSING, application
number 08561718, patent number 6331856, issued
12/18/01

Jointly owned by Silicon Graphics, Inc. and
Nintendo Co.

U.S. Patent — HIGH PERFORMANCE LOW
COST VIDEO GAME SYSTEM WITH
COPROCESSOR PROVIDING HIGH SPEED
EFFICIENT 3D GRAPHICS AND DIGITAL
AUDIO SIGNAL PROCESSING, application
number 9186137, patent number 6342892, issued
1/29/02

Jointly owned by Silicon Graphics, Inc. and
Nintendo Co.

U.S. Patent — HIGH PERFORMANCE LOW
COST VIDEO GAME SYSTEM WITH
COPROCESSOR PROVIDING HIGH SPEED
EFFICIENT 3D GRAPHICS AND DIGITAL
AUDIO SIGNAL PROCESSING, application
number 10106445, patent number 6593929, issued
7/15/03

Jointly owned by Silicon Graphics, Inc. and
Nintendo Co.

AN IMPROVED METHOD AND APPARATUS
FOR CLOCKING IN A COMPUTER SYSTEM,

Jointly owned by Silicon Graphics, Inc. and
Protocol Engines, Inc.
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application number 923086, patent number
5495596, issued 2/27/1996

U.S. Patent - RESTORATION FILTER FOR
TRUNCATED PIXELS, application number
8561584, patent number 5699079, issued
12/16/1997

Jointly owned by Silicon Graphics, Inc. and
Nintendo Co.

ANTIALIASING OF SILHOUETTE EDGES,
application number 8539956, patent number
5742277, issued 4/21/1998

Jointly owned by Silicon Graphics, Inc. and
Nintendo Co.

SYSTEM AND METHOD FOR MERGING
PIXEL FRAGMENTS BASED ON DEPTH
RANGE VALUES, application number 8562283,
patent number 5854631, issued 12/29/1998

Jointly owned by Silicon Graphics, Inc. and
Nintendo Co.

SYSTEM AND METHOD FOR PERFORMING
ADDRESS TRANSLATION IN A COMPUTER
SYSTEM, application number 10835855, patent
number 7181589, issued 2/20/2007

Jointly owned by Silicon Graphics, Inc. and
University of Utah.

REMOTE CONTROL DESIGN, application
number 36927, patent number D398009, issued
9/8/1998

Jointly owned with Scientific-Atlanta, Inc. and
MIPs Technologies, Inc.

U.S. Patent - SYSTEM AND METHOD FOR
PERFORMING MEMORY OPERATIONS IN A
COMPUTING SYSTEM, application number
10836932, patent number 7398359, issued 7/8/08

Jointly owned by Silicon Graphics, Inc. and certain
inventors: Miller, Rudolph, Leiserson, Kuszmaul,
Asanovic. Massachussetts Institute of Technology
may have an interest in this patent.

U.S. Patent - REMOTE CONTROL DESIGN,
application number 36927, patent number
D398009, issued 9/8/98

Jointly owned with Scientific-Atlanta, Inc. and
MIPs Technologies, Inc. No record of assignment
from certain inventors on file with U.S. PTO.

6. Silicon Graphics Sdn. Bhd. [Malaysia].

¢ Beneficial interest in the shares can be transferred at Closing, but the formal share transfer (and
registration thereof) requires the 2008 audited accounts of the company, which will not be

available at Closing.

¢ A Charge on the company’s shares remains registered in the public record, although the company

believes this Charge has been released.

7. Cray Research (Israel) Ltd.

¢ One share of the company remains issued to a certain John Carlson, who the company and
external counsel have not been able to locate for date. The company has not been able to contact
this shareholder for a number of years. This share of the company will not be transferable at

Closing.
8. Silicon Graphics Biomedical (1995) Ltd.

® A lien on one share of the company exists in favor of a Bank Hapoalim. To date, neither the
company nor external counsel has been able to obtain any further information on this matter.

¢ A filing is being made with the Companies Registrar to correct an error whereby the Companies
Registrar previously recorded the transfer of 1,112 to Silicon Graphics S.A. [Switzerland] instead
of to Silicon Graphics World Trade Corporation.
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EXHIBIT 6

AMENDED AND RESTATED SCHEDULE 5.8(d)

SUBSIDIARIES

Entity Name

Stockholders

Silicon Graphics Real Estate, Inc.

100% of shares held by Silicon Graphics, Inc.

Silicon Graphics World Trade Corporation

100% of shares held by Silicon Graphics, Inc.

Silicon Graphics Federal, Inc.

100% of Common Stock held by Silicon Graphics,
Inc.

ParaGraph International, Inc.

100% of Common Stock and Series A Preferred
Stock held by Silicon Graphics, Inc.

WTI Development, Inc.

100% of Common Stock held by Silicon Graphics,
Inc.

Silicon Studio, Inc.

100% of shares held by Silicon Graphics, Inc.

Cray Research, L.L.C.

Sole member is Silicon Graphics, Inc.

Silicon Graphics of Manhattan, Inc.

100% of shares held by Silicon Graphics, Inc.

Silicon Graphics Biomedical (1995) Ltd.

99% of shares held by Silicon Graphics World
Trade Corporation;

1 share held by Silicon Graphics, S.A.
[Switzerland]

Silicon Graphics Computer Systems Limited

99.99% held by Silicon Graphics World Trade
Corporation;

1 share held by Silicon Graphics, S.A.
[Switzerland]

Silicon Graphics World Trade B.V.

100% of shares held by Silicon Graphics World
Trade Corporation

Alias/Wavefront NV 99.9% of Common Shares held by Silicon Graphics
World Trade B.V.
1 share held by Silicon Graphics, S.A.
[Switzerland]
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Silicon Graphics S.A./N.V. [Belgium]

99.99% of shares held by Silicon Graphics World
Trade B.V.;

1 share held by Silicon Graphics, S.A.
[Switzerland]

Silicon Graphics s.r.o. [Czech Republic]

100% of shares held by Silicon Graphics World
Trade B.V.

Silicon Graphics A/S [Denmark]

100% of shares held by Silicon Graphics World
Trade B.V.

Silicon Graphics GmbH [Germany ]

100% of shares held by Silicon Graphics World
Trade B.V.

Silicon Graphics S.P.A. [Italy]

100% of shares held by Silicon Graphics World
Trade B.V.

Silicon Graphics S.A.
[France]

99.99% of shares held by Silicon Graphics World
Trade B.V.;

1 share held by Silicon Graphics World Trade
Corporation;

1 share held by Silicon Graphics, S.A.
[Switzerland];

1 share held by Silicon Graphics Finance S.A.;
1 share held by Pascal Barbolosi;

2 shares held by Sabine Legeay

Silicon Graphics B.V. [Netherlands]

100% of shares held by Silicon Graphics World
Trade B.V.

Silicon Graphics AS [Norway]

100% of shares held by Silicon Graphics World
Trade B.V.

Silicon Graphics Aktiebolag [Sweden]

100% of shares held by Silicon Graphics World
Trade B.V.

Silicon Graphics, S.A. [Spain]

100% of shares held by Silicon Graphics World
Trade B.V.

Silicon Graphics Limited [United Kingdom]

100% of shares held by Silicon Graphics World
Trade B.V.

Silicon Graphics (Pty.) Ltd. [South Africa]

100% of shares held by Silicon Graphics World
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Trade B.V.

Silicon Graphics, S.A. [Switzerland] 99.99% of shares held by Silicon Graphics World
Trade B.V.

1 share held by Andre Kaplun;
1 share held by Patrick Bittel;

1 share held by Thomas Oswold

Silicon Graphics SA 99% of shares held by Silicon Graphics World
[Argentina] Trade B.V.
1 share held by Silicon Graphics, S.A.
[Switzerland]
Silicon Graphics Comércio e Servigos Ltda. 99.99% of shares held by Silicon Graphics World
[Brazil ] Trade B.V.

1 share held by Silicon Graphics, S.A.
[Switzerland]

Silicon Graphics SA [Chile] 99.99% of shares held by Silicon Graphics World
Trade B.V.

1 share held by Silicon Graphics, S.A.
[Switzerland]

Silicon Graphics S.A. de C.V. [Mexico] 99.99% of shares held by Silicon Graphics World
Trade B.V.

1 share held by Silicon Graphics, S.A.

[Switzerland]

Silicon Graphics SA [Venezuela] 100% of shares held by Silicon Graphics World
Trade B.V.

Silicon Graphics Pty Ltd. [Australia] 79.2% of shares held by Silicon Graphics World
Trade B.V.

20.8% of shares held by Silicon Graphics World
Trade Corporation;

1 share held by Silicon Graphics, S.A
[Switzerland].

Silicon Graphics Limited [Taiwan] 100% of shares held by Silicon Graphics World
Trade B.V.
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1 share held by Silicon Graphics, S.A.
[Switzerland]

Silicon Graphics Computer Engineering &
Technology (China) Co., Ltd. [China]

100% of shares held by Silicon Graphics World
Trade B.V.

Silicon Graphics Limited [Hong Kong]

99.99% of shares held by Silicon Graphics World
Trade B.V.

1 share held by Silicon Graphics, S.A.
[Switzerland]

Silicon Graphics Systems (India) Limited [India]

99.99% of shares held by Silicon Graphics World
Trade B.V.

20 shares held by Silicon Graphics, S.A.
[Switzerland]

Silicon Graphics Limited [New Zealand]

100% of shares held by Silicon Graphics World
Trade B.V.

Silicon Graphics Pte Ltd [Singapore]

100% of shares held by Silicon Graphics World
Trade B.V.

Silicon Graphics Europe Trade BV [Netherlands]

100% of shares held by Silicon Graphics World
Trade B.V.

Silicon Graphics Finance SA [Switzerland]

99.57% of shares held by Silicon Graphics World
Trade B.V.;

1 share held by Andre Kaplun;
1 share held by Patrick Bittel;

1 share held by Thomas Oswold

Korea Silicon Graphics, Ltd. [South Korea]

100% of shares held by Silicon Graphics World
Trade B.V.

Silicon Graphics Trading Sarl [Switzerland]

95% of shares held by Silicon Graphics Europe
Trade BV;

Silicon Graphics AE [Greece]

99% of shares held by Silicon Graphics World
Trade B.V.;

1% of shares held by Silicon Graphics Europe
Trade BV [Netherlands]

Silicon Graphics Limited [Canada]

100% of Class A, Class E and Class F shares held
by Silicon Graphics Finance SA;
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100% of Class C shares held by Silicon Graphics,
Inc.;

100% of Class D shares held by Morgan Stanley

Cray Financial Corp. 100% of shares held by Cray Research, L.L.C.
Cray Research America Latina Ltd. 100% of shares held by Cray Research, L.L.C.
Cray Research (Eastern Europe) Ltd. 100% of shares held by Cray Research, L.L.C.
Cray Research (India) Ltd. 100% of shares held by Cray Research, L.L.C.
Cray Asia/Pacific, Inc. 100% of shares held by Cray Research, L.L.C.
Cray Research International Inc. 100% of shares held by Cray Research, L.L.C.
Cray Research (Canada) Inc. 100% of shares held by Cray Research, L.L.C.
Silicon Graphics Sdn. Bhd. [Malaysia] 100% of shares held by Cray Research, L.L.C.
Cray Research (Israel), Ltd. 99.9% of shares held by Cray Research, L.L.C.;

1 share held by John Carlson

SGI Japan Ltd. 10.48% of shares held by Silicon Graphics World
Trade B.V.

50% of shares held by NEC and NEC Soft

9% of shares held by Morgan Stanley Japan
Securities Co., Ltd.

1% of shares held by JAFCO Co., Ltd.
4% of shares held by Nomura Securities Co., Ltd.
10% of shares held by Sony

1% of shares held by SOFTBANK Media &
Marketing Group

4% of shares held by NIWS Co., Ltd.

10% of shares held by Canon Sales Co. Inc.

779615 v7/HN

PATENT
REEL: 033703 FRAME: 0743



EXHIBIT 7
LICENSE AGREEMENT
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LICENSE AGREEMENT

This LICENSE AGREEMENT (this “Agreement”) is entered into effective as of April
30, 2009 (the “Effective Date”) between Rackable Systems, Inc, a Delaware corporation
(“Rackable”) and Silicon Graphics, Inc., a Delaware corporation (“SGI”).

BACKGROUND

A. Rackable and SGI (and certain of its subsidiaries) entered into an Asset Purchase
Agreement dated March 31, 2009 (the “Asset Purchase Agreement”).

B. The Asset Purchase Agreement contemplated a license to Rackable of certain
patents. Now the parties desire to supersede the language in Section 4.4 of the Asset Purchase
Agreement with the license grant and other terms of this Agreement relating to certain of SGI’s
patents.

In consideration of the mutual promises and consideration set forth in this Agreement, the
parties agree as follows:

AGREEMENT
1. DEFINITIONS. As used in this Agreement:
1.1 “Affiliate” means, with respect to Rackable, any other Person that directly or

indirectly, through one or more intermediaries, controls, is controlled by or is under common
control with, Rackable. For purposes of this definition, “control” (and any similar term) means
the power of one or more Persons to direct the affairs of another Person by reason of ownership
of voting stock, contract or otherwise.

1.2  “Affiliate” means, with respect to SGI, any other Person that directly or
indirectly, through one or more intermediaries, controls, is controlled by or is under common
control with, SGI. For purposes of this definition, “control” (and any similar term) means the
power of one or more Persons to direct the affairs of another Person by reason of ownership of
voting stock, contract or otherwise.

1.3 “Covenant” means the covenant granted to Rackable in Section 2.3 (Covenant
Not to Sue).

1.4  “License” means the license granted to Rackable in Section 2.1 (License Grant).

1.5 “Licensed Patent(s)” means (a) all patents and patent applications listed in

Exhibit A, and (b) all patents issuing or claiming priority from any of the patents and patent
applications described in Exhibit A including continuations, continuations-in-part, divisional,
reexaminations, reissues, and foreign counterparts.

1.6  “Person” means any individual, corporation, partnership, limited partnership,
limited liability company, syndicate, group, trust, association or other organization or entity or
government, political subdivision, agency or instrumentality of a government.
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1.7  “Product(s)” means any product that is made by or on behalf of Rackable and is
sold by Rackable, directly or through a distributor.

1.8 “Rackable” means Rackable or any wholly owned subsidiary of Rackable.
1.9 “Service(s)” means any service provided, sold, or otherwise offered by Rackable.
1.10  “SGI” means SGI, or any assignee or successor in interest of SGI.

1.11 “Subsidiary” means any subsidiary of Rackable where all of the capital stock or
other equity interests in such subsidiary are, directly or indirectly, owned by Rackable (other
than any capital stock or other equity interest that are director qualifying shares or similar shares
not held by Rackable in order to facilitate compliance with applicable Legal Requirements (as
defined in the Asset Purchase Agreement).

2. LICENSES

2.1 License Grant. SGI hereby grants to Rackable a non-exclusive, irrevocable,
perpetual, transferable (but only as described in Section 3.1), fully paid, royalty-free, worldwide,
sublicensable (but only as described in Section 2.2) license under the Licensed Patents to (a) use,
develop, make, have made, sell, offer to sell, import, lease, and otherwise transfer or dispose of
any Product or perform any Service (whether currently existing or developed in the future); (b)
use any method or process in manufacturing any Product (whether currently existing or
developed in the future); (c) use and perform any method or process in connection with
providing a Service.

2.2 Sublicensing. Under the License, Rackable will have the right to sublicense any
or all of the license rights granted under Section 2.1 (a) to one or more tiers of Rackable’s
sublicensees solely in connection with any Product or Service or (b) in connection with the sale
of all or a material portion of any Subsidiary, division, or business unit of Rackable, whether by
merger, sale of assets, sale of stock, or otherwise; provided that in the event of any sublicense
permitted under 2.2(b), the definitions of Products and Services will include only (i) the Products
and Services attributable to such division or business unit or the material portion thereof that is
being sold existing on the date of said sale, and (i) any future products or services of said
sublicensee that are derived primarily therefrom; but will exclude (without limitation) existing
products and services of the sublicensee on the date of said sublicense and any future products or
services of said assignee that are derived therefrom. For the avoidance of doubt, the sublicense
permitted pursuant to 2.2(b) shall relate only to the Licensed Patents reasonably necessary for the
manufacture, sale, provision or offering of the relevant Products or Services as of the date of
sale.

2.3 Covenant Not to Sue. SGI, its Affiliates, successors, and assigns agrees and
covenants not to assert any claim or commence any suit against Rackable or any of its Affiliates,
licensees, distributors, or customers for infringement of any Licensed Patent solely with respect
to any Product or Service (whether currently existing or developed in the future).

2.4  Duration of License. This Agreement and the License will take effect on the
Effective Date and will remain in effect until each Licensed Patent is no longer in effect.
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2.5  Representations and Warranties. SGI represents and warrants that it has full
right, power, and authority to grant the License and the Covenant and has all of the intellectual
property rights necessary to grant the License and the Covenant, and that the grant of the License
and Covenant does not conflict with or result in a breach of any other agreement to which SGI is
a party or any judgment, order, or decree by which SGI is bound.

3. GENERAL

3.1  Assignment. This Agreement and all of the provisions hereof shall be binding
upon and inure to the benefit of the parties hereto and their respective permitted successors and
assigns, as set forth below in this Section 3.1. Rackable will have the right to assign this
Agreement, in whole or in relevant part, with advance written notice to SGI and without SGI’s
consent or the consent of any other person: (a) in connection with the sale of all or a material
portion of any Subsidiary, division or business unit of Rackable, whether by merger, sale of
assets, sale of stock, or otherwise; (b) in connection with the sale of all or substantially all of the
assets of Rackable, whether by merger, sale of assets, sale of stock, or otherwise; or (c) to a
trustee in connection with any type of reorganization or other proceeding for Rackable under the
U.S. Bankruptcy Code. In the event of any such assignment, the definitions of Products and
Services will include only (i) the Relevant Products and Services of Rackable existing on the
date of said sale, reorganization or proceeding and (ii) any future products or services of said
assignee that are derived primarily therefrom; but will exclude (without limitation) existing
products and services of the assignee on the date of said assignment and any future products or
services of said assignee that are derived therefrom. “Relevant Products and Services” for
these purposes means (i) in the case of with the sale of all or a material portion of any division or
business unit of Rackable, the Products and Services attributable to such division or business unit
or the material portion thereof that is being sold; (ii) in the case of the sale of all or substantially
all of the assets of Rackable, the Products and Services attributable to such assets and (iii) and in
the case of any type of reorganization or other proceeding for Rackable under the U.S.
Bankruptcy Code, all Products and Services of Rackable attributable to Rackable Systems, Inc.
and/or any of its subsidiaries subject to such reorganization or proceeding, as the case may be.
For the avoidance of doubt, the assignment permitted pursuant to this Section shall relate only to
the Licensed Patents reasonably necessary for the manufacture, sale, provision or offering of the
Relevant Products or Services as of the date of sale, reorganization or other proceeding.

Rackable may otherwise assign rights under this Agreement only with SGI’s
prior written consent, to be granted in SGI’s sole discretion. SGI shall have the right to freely
assign this Agreement without Rackable’s consent.

3.2 Governing Law. This Agreement shall be governed by the laws of the State of
New York, without giving effect to the principles of conflicts of laws thereof.

3.3  Waiver. All waivers must be in writing. Any waiver or failure to enforce any
provision of this Agreement on one occasion will not be deemed a waiver of any other provision
or of such provision on any other occasion.

3.4  Severability. If any term or other provision of this Agreement is invalid, illegal
or incapable of being enforced by any rule of law or public policy, all other terms, conditions and
provisions of this Agreement shall nevertheless remain in full force and effect so long as the
economic or legal substance of the transactions contemplated hereby is not affected in any
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manner materially adverse to any party. Upon such determination that any term or other
provision is invalid, illegal or incapable of being enforced, the parties hereto shall negotiate in
good faith to modify this Agreement so as to effect the original intent of the parties as closely as
possible in a mutually acceptable manner in order that the transactions contemplated hereby be
consummated as originally contemplated to the fullest extent possible.

3.5  Bankruptcy Code. The parties acknowledge and agree that this Agreement is a
contract under which SGI is a licensor of intellectual property as provided in section 365(n) of
Title 11, United States Code (the “Bankruptcy Code”). SGI acknowledges that if SGI, as a
debtor in possession or a trustee in bankruptcy in a case under the Bankruptcy Code (the
“Bankruptcy Trustee™), rejects this Agreement, Rackable may elect to retain its rights under this
Agreement as provided in section 365(n) of the Bankruptcy Code. Upon written request of
Rackable to SGI or the Bankruptcy Trustee, SGI or such Bankruptcy Trustee will not interfere
with the rights of Rackable as provided in this Agreement.

3.6  Construction. The descriptive headings contained in this Agreement are
included for convenience of reference only and shall not affect in any way the meaning or
interpretation of this Agreement. As used in this Agreement, the words “include” and
“including,” and variations thereof, will not be deemed to be terms of limitation, but rather will
be deemed to be followed by the words “without limitation.” Except as otherwise expressly
indicated, all references in this Agreement to “Sections” are intended to refer to Sections of this
Agreement.

3.7  Counterparts. This Agreement may be executed and delivered (including by
facsimile transmission) in one or more counterparts, 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 same agreement.

3.8  Provision of Reasonable Assistance. Upon request by SGI or an Affiliate of
SGI, Rackable will provide access to Rackable employees with appropriate knowledge to assist
SGI in prosecution of any of the Licensed Patents, and/or to assist SGI in any legal action
regarding or relating to the Licensed Patents. SGI shall provide reimbursement for any of
Rackable’s reasonable out-of-pocket expenses incurred in connection with assistance requested
by SGI under this Section 3.8.

3.9 Entire Agreement. This Agreement may not be amended, modified, altered, or
supplemented other than by means of a written instrument duly executed and delivered on behalf
of all parties. This Agreement (including all Exhibits) and the Asset Purchase Agreement
constitute the entire agreement among the parties with respect to the subject matter hereof and
supersede all prior agreements and understandings among the parties with respect thereto. In the
event of any conflict between the Asset Purchase Agreement and this Agreement, this
Agreement will control. For avoidance of doubt, this Agreement supersedes and replaces
Section 4.4 of the Asset Purchase Agreement.
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IN WITNESS WHEREOF, the parties have caused this Agreement to be executed and delivered as
of the Effective Date.

RACKABLE SYSTEMS, INC. SILICON GRAPHICS, INC.
By: By:
Name: Name:
Title: Title:
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Exhibit A

Licensed Patents
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