UNITED STATESBANKRUPTCY COURT
SOUTHERN DISTRICT OF NEW YORK

Inre
Chapter 11 Case No.
SILICON GRAPHICS, INC., et al., E 06-10977 (BRL)
Debtors. E (Jointly Administered)
i

ORDER CONFIRMING DEBTORS FIRST
AMENDED JOINT PLAN OF REORGANIZATION UNDER
CHAPTER 11 OF THE BANKRUPTCY CODE, DATED JULY 27, 2006, ASMODIFIED

Silicon Graphics, Inc. (“Silicon Graphics’) and certain of itsdirect and indirect
subsdiaries, as debtors and debtors in possession in the above- captioned chapter 11 cases
(collectively, with Silicon Graphics, the “Debtors’), having proposed and filed the Debtors First
Amended Joint Plan of Reorganization Under Chapter 11 of the Bankruptcy Code, dated July 27,
2006 (the “July 27 Fan’); and the Disclosure Statement for Debtors' First Amended Joint Plan
of Reorganization Under Chapter 11 of the Bankruptcy Code, dated July 27, 2006 (the
“Disclosure Statement”) having been gpproved by this Court and duly transmitted to holders of
Clams' against the Debtors estates in compliance with this Court’s order, dated July 27, 2006
(the “ Disclosure Statement Order”): (i) gpproving the notice of Disclosure Statement hearing;;
(i) approving the Disclosure Statement; (iii) fixing record dates, (iv) gpproving the notice and
objection procedures in respect of confirmation; (v) approving solicitation packages and
procedures for digtribution thereof; (vi) gpproving the forms of balots and establishing voting
procedures; (vii) gpproving the forms of notices to non-voting Classes; (viii) goproving the

subscription forms for purposes of the rights offering; and (ix) authorizing the retention of

! Unless otherwise defined herein, capitalized terms shall have the meanings ascribed to such
termsin the Plan (as defined below).
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Financia Bdloting Group LLC (“FBG”) as voting and tabulation agent; and the Debtors having
filed ablackline of the July 27 Plan showing certain modifications (the “Modifications’) thereto
(the duly 27 Plan as modified by the Modifications, the “Plan”); and the Debtors having filed the
Pan Supplement on August 29, 2006 and the Firss Amendment to Plan Supplement on
September 15, 2006; and upon the filing of the Affidavit of Jane Sullivan With Regard to the
Tabulation of Votes on the Debtors First Amended Joint Plan of Reorganization Under Chapter
11 of the Bankruptcy Code, dated September 11, 2006 [Docket No. 582] (describing the
methodology for the tabulation and results of voting with respect to the Plan and evidencing that
the Debtors have received the requisite acceptances of the Plan in both number and amount as
required by section 1126 of the Bankruptcy Code) (the “ Sullivan Tabulation Affidavit”); and a
hearing having been held before this Court on September 19, 2006 to consider confirmation of
the Plan (the “ Confirmation Hearing”); and due notice of the Confirmation Hearing having been
provided to holders of Clams againgt and equity interests in the Debtors and other partiesin
interest, in compliance with the Disclosure Statement Order, the Bankruptcy Code, and the
Bankruptcy Rules, as established by the following affidavits of service, mailing, and publication
filed with the Bankruptcy Court: (i) the Affidavit of Service, dated August 8, 2006, of Jane
Sullivan, adirector of FBG [Docket No. 450] (describing service of the Solicitation Materids (as
defined below), including notices of nonvoting status and evidencing that FBG has complied
with the requirements of the Disclosure Statement Order) (the “ Sulliven Solicitation Affidavit”
and, together with the Sullivan Tabulation Affidavit, the “ Sullivan Affidavits’) and (i) the
Certification of Publication in The New York Times (Nationa Edition), dated August 4, 2006
[Docket No. 447] of Cathy Zike, Principa Clerk of the Publisher of The New York Times (the

“Publication Certificate’), and such notice being sufficient under the circumstances and no
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further notice being required; and the Plan Supplement having been filed in accordance with the
provisons of the Plan and such filing and notice thereof being sufficient under the circumstances
and no further notice being required; and based upon and after ful consideration of the entire
record of the Confirmation Hearing, including (A) the Plan, the Plan Supplement, the Sullivan
Affidavits, the Disclosure Statement, and the Disclosure Statement Order, (B) the Debtors
memorandum of law, dated September 15, 2006, in support of confirmation of the Plan (the
“Memorandum of Law”), (C) the affidavits filed in support of confirmation of the Plan,

induding (i) the Declaration of Jm Mesterharm of AlixPartners, LLC in Support of

Confirmation of the Debtors First Amended Joint Plan of Reorganization Under Chapter 11 of
the Bankruptcy Code, dated September 15, 2006 (the “Mesterharm Declaration’), (i) the
Declaration of Edward M. Rimland of Bear, Stearns & Co., Inc. in Support of Confirmation of
the Debtors First Amended Joint Plan of Reorganization Under Chapter 11 of the Bankruptcy
Code, dated September 15, 2006 (the “Rimland Declaration’), (iii) the Declaration of Brian R.
Oliver of CRA Internationd, Inc. in Support of Confirmation of the Debtors First Amended
Joint Plan of Reorganization Under Chapter 11 of the Bankruptcy Code, September 15, 2006 (the
“Oliver Declaration’), and (iv) the Declaration of Andrew B. Samett of Bear, Stearns & Co., Inc.
in Support of Confirmation of the Debtors First Amended Joint Plan of Reorganization Under
Chapter 11 of the Bankruptcy Code, dated September 15, 2006 (the “ Samett Declaration” and,
together with the Mesterharm Dedlaration, the Rimland Declaration, and the Oliver Declaration,
the “Supporting Declarations”), (D) the Sullivan Affidavits and the Publication Certificate, (E)
the objections to confirmation of the Plan (collectively, the “Objections’), induding (i) the
Objection to Confirmation of Debtors First Amended Joint Plan of Reorganization filed by

Storage Technology Corporation, dated August 30, 2006 [Docket No. 520)], (ii) the Objection of

A:\SGI_ CONFIRMATION ORDER_#1669931.DOC 3



Dallas County, Harris County/City of Houston and Houston Independent School District to the
Debtors First Amended Joint Plan of Reorganization Under Chapter 11 of the Bankruptcy Code,
dated August 31, 2006 [Docket No. 523], (iii) the Limited Objection of Lampe, Conway & Co.,
LLC To Confirmation of Debtors First Amended Joint Plan of Reorganization Under Chapter
11 of the Bankruptcy Code, dated August 31, 2006 [Docket No. 532], and (iv) 16 shareholder
Objectionsfiled by Katherine and George Alexander; Songging Xu; Yonjun Liu and Hui Ren;
Mohendra S. Bawa, Ph.D. and Mrs. Ofir B. Bawa; Kozo Yamada; Y ogesh S. Shah and Mrudula
Y. Shah; Thomas R. and Katherine E. McDonad; Tilton L. O'Brien and PeatriciaH. O Brien; F.
Luke Chiu, M.D.; Tracey J. Sutdliffe; Mainda Sutdliffe; Theodore M. Raichd; William Kuntz,
[11; James Faucette; Harley O. Wroten Sr. and Charlotte A. Wroten, and Victor D. Ferguson and
Marjorie D. Ferguson, and (F) the Debtors' response to the Objections, dated September 15,
2006 (the “Respons=’); and the Court being familiar with the Plan and other rdevant factors
affecting the Debtors' chapter 11 cases; and the Court being fully familiar with, and having taken
judicid notice of, the entire record of the Debtors' chapter 11 cases; and upon the arguments of
counsel and the evidence proffered and adduced at the Confirmation Hearing; and after due
deliberation and sufficient cause gppearing therefor;

ITISHEREBY FOUND, DETERMINED, ORDERED, ADJUDGED, AND
DECREED, ASFOLLOWS:

FINDINGS OF FACT

A. Findings and Conclusions. The findings and conclusons st forth herein

and in the record of the Confirmation Hearing condtitute this Court’ s findings of fact and
conclusions of law pursuant to Rule 52 of the Federd Rules of Civil Procedure, as made

goplicable herein by Bankruptcy Rules 7052 and 9014. To the extent any of the following
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findings of fact condtitute conclusions of law, they are adopted as such. To the extent any of the
following conclusons of law condtitute findings of fact, they are adopted as such.

B. Jdurisdiction The Court has jurisdiction over the Debtors chapter 11 cases
and confirmetion of the Plan pursuant to 28 U.S.C. 8 1334. Confirmation of the Planisacore
proceeding pursuant to 28 U.S.C. 8§ 157(b)(2)(A), (L), and (O) and the Court hasjurisdiction to
enter afina order with respect thereto. The Debtors are digible debtors under section 109 of the
Bankruptcy Code. Venueis proper before the Court pursuant to 28 U.S.C. 88 1408 and 1409.

C. Commencement and Joint Administration of the Debtors Chapter 11

Cases. On the Commencement Date, each of the above- captioned Debtors commenced a case
under chapter 11 of the Bankruptcy Code. By prior order of the Court, the Chapter 11 Cases
have been consolidated for procedurd purposes only and are being jointly administered pursuant
to Bankruptcy Rule 1015. The Debtors have operated their businesses and managed their
properties as debtors in possession pursuant to sections 1107(a) and 1108 of the Bankruptcy
Code. No trustee or examiner has been appointed in these chapter 11 cases.

D. Judicia Notice. The Court takes judicia notice of the docket of the
Debtors' chapter 11 cases maintained by the Clerk of the Court, including, without limitation, al
pleadings and other documents filed, al orders entered, and al evidence and arguments made,
proffered, or adduced at the various hearings held before the Court during the pendency of the
Debtors' chapter 11 cases.

E Solicitation and Notice. On July 27, 2006, the Court entered the

Disclosure Statement Order, which, among other things, approved the Disclosure Statement,
finding thet it contained “ adequate information” within the meaning of section 1125 of the

Bankruptcy Code, and established procedures for the Debtors solicitation and tabulation of
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votes on the Plan. The (A) Disclosure Statement, (B) Disclosure Statement Order, (C) letters of
support, as gpplicable, from the Ad Hoc Committee and the Creditors Committee, (D) notice of
(1) approvd of Disclosure Statement; (i) establishment of record dates; (i) Confirmation
Hearing and procedures for objecting to confirmation of the Plan; and (iv) procedures and
deadline for voting on the Plan (the “ Confirmation Hearing Notice’), (E) Bdlots and Master
Bdlots (as defined in the Disclosure Statement Order), (F) notices of non-voting satus, and (G)
Subscription Forms (collectively, the Solicitation Materids”) were served in compliance with
the Bankruptcy Code, the Bankruptcy Rules, and the Disclosure Statement Order. As described
in the Disclosure Statement Order and as evidenced by the Sullivan Affidavits and Publication
Certificate, (i) the service of the Solicitation Materids was adequate and sufficient under the
circumstances of these chapter 11 cases and (i) adequate and sufficient notice of the
Confirmation Hearing and other requirements, deedlines, hearings, and matters described in the
Disclosure Statement Order wastimely provided in compliance with the Bankruptcy Code, the
Bankruptcy Rules, and provided due process and an opportunity to appear and to be heard to dll
partiesin interest.

F. Vating. Votes on the Plan were solicited after disclosure of “ adequate
information” as defined in section 1125 of the Bankruptcy Code. As evidenced by the Sullivan
Tabulation Affidavit, votes to accept the Plan have been solicited and tabulated fairly, in good
faith and in a manner consstent with the Disclosure Statement Order, the Bankruptcy Code, and
the Bankruptcy Rules.

G. Burden of Proof. Each Debtor has met its burden of proving the eements

of section 1129 of the Bankruptcy Code by a preponderance of the evidence, which isthe

applicable standard.
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H. Plan Supplement. On August 29, 2006, the Debtors filed the Plan

Supplement, which includes the following documents: List of Initia Board Members, Form of
New Organizationd Documents, Form of Regidtration Rights Agreement, Form of Management
Incentive Plan, Liquidating Trust Agreement, Schedules 8.1(A) and (B), List of Customer

Support Agreements (filed under sedl), Schedule 12.9, Form of Subscription Right, and Form of
New Common Stock. The Plan Supplement was subsequently amended on September 15, 2006.
All such materiads comply with the terms of the Plan, and the filing and notice of such

documentsis good and proper in accordance with the Bankruptcy Code, the Bankruptcy Rules,
and the Disclosure Statement Order and no other or further notice is or shdl be required.

MODIFICATIONSTO THE PLAN

l. Modification On September 15, 2006, the Debtors filed the Plan as
modified by the Modifications. Thisfiling and the description of the Modification on the record
at the Confirmation Hearing condtitutes due and sufficient notice thereof under the circumstances
of these chapter 11 cases. The Plan, as modified by the Modifications, condtitutes the “Plan.”
The Modifications do not adversely affect the trestment of any Claims or equity interestsin the
Debtors under the Plan. The Modifications neither require additiona disclosure under section
1125 of the Bankruptcy Code nor re-solicitation of vote on the Plan under section 1126 of the
Bankruptcy Code. The Plan Supplement as modified by the September 15, 2006 amendment
thereto condtitutes the “Plan Supplement.” The Plan Supplement complies with the terms of
Section 14.6 of the Plan.

J. Deemed Acceptance of Plan as Modified. 1n accordance with section

1127 of the Bankruptcy Code and Bankruptcy Rule 3019, dl holders of Clams who voted to

accept the Plan or who are conclusively presumed to have accepted the Plan are deemed to have
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accepted the Plan, as modified by the Modification. No holder of a Clam or equity interest that
has voted to accept the Plan shdl be permitted to change its acceptance to argection asa
consequence of the Modification

K. Notice of Plan Modifications. The filing with the Court of the Plan as

modified by the Modifications, the service of the same on the persons that have filed notices of
appearance and requests for the service of papers under Bankruptcy Rule 2002, and the
disclosure of the Modifications on the record at the Confirmation Hearing condtitute due and
sufficient notice thereof.

L. Compliance with 1127. The Modifications incorporated into the Plan

comply with section 1127 of the Bankruptcy Code and Bankruptcy Rule 3019.

COMPLIANCE WITH SECTION 1129 OF THE BANKRUPTCY CODE

M. Plan Compliance with the Bankruptcy Code (11 U.S.C. 8 1129(a)(1)).

The Plan complies with the applicable provisons of the Bankruptcy Code, thereby satisfying
section 1129(a)(1) of the Bankruptcy Code.

N. Proper Classification (11 U.S.C. 88 1122 and 1123(a)(1)). In addition to

Adminigrative Expense Clams, Postpetition Financing Obligation Claims and Priority Tax
Claims, which need not be classified, Artide 111 of the Plan designates 35 Classes of Clams and
equity interests against the appropriate Debtor. The Clams and equity interests included in each
Class are subgantidly smilar to other Claims and equity interests, as the case may be, in each
such Class. Vdid business, legd, and factud reasons exist for separately Classifying the various
Claims and equity interests under the Plan, and such Classes do not unfairly discriminate
between holders of Claims and equiity interests. The Plan therefore satisfies sections 1122 and

1123(a)(1) of the Bankruptcy Code.
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I, Specified Unimpaired Classes (11 U.S.C. 8§ 1123(a)(2)). Articlelll
of the Plan pecifiesthat Classes 1, 2, 3, 4, 10, 11, 12, 13, 14, 15,
16, 17, 18, 19, 20, 21, 22, 23, 24, 25, 26, 27, 28, 29, 30, 31, 32,33,
34, and 35 are unimpaired under the Plan, thereby complying with
section 1123(a)(2) of the Bankruptcy Code.

i Specified Treatment of Impaired Classes (11 U.S.C. 8§ 1123(a)(3)).
Article 11 of the Plan designates Classes 5, 6, 7, 8and 9 as
impaired, and Sections 4.5, 4.6, 4.7, 4.8, and 4.9 of the Plan
specify the treetment of Clams and equity interestsin such
Classes, thereby complying with section 1123(a)(3) of the
Bankruptcy Code.

iii. No Discrimination (11 U.S.C. 8 1123(a)(4)). The Plan provides
for the same treatment for each Claim or equity interest in each
respective Class unless the holder of a particular Clam or equity
interest has agreed to aless favorable trestment on account of such
Claim or equity interest, thereby satisfying section 1123()(4) of
the Bankruptcy Code.

Iv. Implementation of the Plan (11 U.S.C. § 1123(a)(5)). TheMPan
and the various documents set forth in the Plan Supplement
provide adequate and proper means for the implementation of the
Pan, induding, without limitation, (a) amendments to the Debtors
charter and by-laws, (b) cancellation and surrender of exiding
securities, including, without limitation, the Senior Secured
Convertible Notes, the Senior Secured Notes, the Cray Unsecured
Debentures, and the Old Equity Interest, (C) the incurrence of new
indebtedness under the Exit Facility, (d) the issuance of New
Common Stock, (€) the establishment of a Regidration Rights
Agreement, (f) the establishment of a Liquidating Trust
Agreement, (g) the consummation of the Rights Offering, (h) the
entry into and performance under the Backstop Commitment
Agreement, and (i) the revesting of assets of the Debtors estatesin
the Reorganized Debtors.

V. NonVoting Equity Securities/Allocation of Voting Power (11
U.S.C. 8 1123(a)(6)). Section 10.2 of the Plan providesthat the
New Organizationd Documents for each of the Reorganized
Debtors shdl, to the extent applicable, prohibit the issuance of
nonvoting equity securities, thereby complying with section
1123(a)(6) of the Bankruptcy Code.

Vi. Designation of Directors and Officers (11 U.S.C. 8 1123(a)(7)).
Sections 10.3 and 10.4 of the Plan contain provisions with respect
to the manner of selection of directors and officers of the
Reorganized Debtors that are consstent with the interests of
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creditors, equity security holders, and public policy, and the Plan
and Plan Supplement identify the individua's proposed to serve as
directors and officers of the Reorganized Debtors, thereby
satisfying section 1123(a)(7) of the Bankruptcy Code. Section
5.11 of the Plan provides for the designation of the Trustee for the
Liquidating Trust by the Reorganized Debtors and the Ad Hoc
Committee on the Effective Date.

Vii. Additiona Plan Provisions (11 U.S.C. § 1123(b)). The other
provisions of the Plan are appropriate and consstent with the
gpplicable provisons of the Bankruptcy Code, thereby satisfying
section 1123(b) of the Bankruptcy Code.

viil. Impa rment/Unimpairment of Classes of Clams and Equity
Interests (8 1123(b)(1)). Pursuant to Article 111 of the Plan, (a)
Clams and Equity Interestsin Class 5 (Secured Note Claims),
Class 6 (Generd Unsecured Silicon Graphics Clams), Class 7
(Cray Unsecured Debenture Claims), Class 8 (Subordinated
Securities Clams), and Class 9 (Old Equity Interests) are impaired;
and (b) Clams and Equity Interestsin Class 1 (Other Priority
Claims), Class 2 (Secured Tax Claims), Class 3 (Other Secured
Claims), Class 4 (Prepetition Credit Agreement Claims), Class 10
(Generd Unsecured SGI Federa Claims), Class 11 (SGI Federd
Equity Interests), Class 12 (Genera Unsecured SGI World Trade
Claims), Class 13 (SGI World Trade Equity Interests), Class 14
(Genera Unsecured Cray Research LLC Claims), Class 15 (Cray
Research LLC Equity Interests), Class 16 (Genera Unsecured
Cray SGI Red Edtate), Class 17 (SGl Real Edtate Equity Interests),
Class 18 (General Unsecured Silicon Studio Claims), Class 19
(Silicon Studio Equity Interests), Class 20 (General Unsecured
Cray Research AmericaLatina Claims), Class 21 (Cray Research
America Latina Equity Interests), Class 22 (Generd Unsecured
Cray Research Eastern Europe Claims), Class 23 (Cray Research
Eastern Europe Equity Interests), Class 24 (Genera Unsecured
Cray Research India Claims), Class 25 (Cray Research India
Equity Interests), Class 26 (General Unsecured Cray Research
Internationd Claims), Class 27 (Cray Research Internationd
Equity Interests), Class 28 (General Unsecured Cray Financid
Claims), Class 29 (Cray Financia Equity Interests), Class 30
(Generd Unsecured Cray AdalPecific Clams), Class 31 (Cray
AsaPacific Equity Interests), Class 32 (Generd Unsecured
Paragraph Claims), Class 33 (Paragraph Equity Interests), Class 34
(Generd Unsecured WTI Claims) and Class 35 (WTI Equity
Interests) are unimpaired, as contemplated by section 1123(b)(1) of
the Bankruptcy Code.
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iX. Assumption and Rejection of Executory Contracts (11 U.S.C. §
1123(b)(2)). Section 8.1 of the Plan provides for the rgection of
the executory contracts and unexpired leases of the Debtors as of
the Effective Date, except for any executory contract or unexpired
lease (@) that has been assumed pursuant to an order of the
Bankruptcy Court entered prior to the Effective Date, (b) asto
which amation for gpprova of the assumption of such executory
contract or unexpired lease has been filed and served prior to the
Confirmation Date, or (c) that is specificaly desgnated asa
contract or lease to be assumed on Schedule 8.1(A) (executory
contracts) or 8.1(B) (unexpired leases) to the Plan as contemplated
by section 1123(b)(2) of the Bankruptcy Code.

X. Cure of Defaults (11 U.S.C. 8 1123(d)). Section 8.4 of the Plan
provides for the satisfaction of default claims associated with each
executory contract and unexpired |lease to be assumed pursuant to
the Plan in accordance with section 365(b)(1) of the Bankruptcy
Code. All cure amounts will be determined in accordance with the
underlying agreements, the Cure Agreements, and applicable
bankruptcy and nonbankruptcy law. Thus, the Plan complieswith
section 1123(d) of the Bankruptcy Code

Xi. Bankruptcy Rule 3016(a). The Plan is dated and identifies the
proponents, thereby satisfying Bankruptcy Rule 3016(a).

O. Debtors Compliance with the Bankruptcy Code (11 U.S.C. § 1129(a)(2)).

Each Debtor has complied with the gpplicable provisons of the Bankruptcy Code. Specificdly:

I. Each Debtor isa proper debtor under section 109 of the
Bankruptcy Code,

I Each Debtor has complied with dl applicable provisons of the
Bankruptcy Code, except as otherwise provided or permitted by
orders of the Bankruptcy Court, and

iii. Each Debtor has complied with the applicable provisons of the
Bankruptcy Code, the Bankruptcy Rules, the Loca Bankruptcy
Rules, and the Disclosure Statement Order in tranamitting the
Solicitation Materiads and in tabulating the votes with respect to
the Plan, thereby complying with section 1125 with respect to the
Disclosure Statement and the Plan.

P. Plan Proposed in Good Faith (11 U.S.C. 8 1129 (a)(3)). Each Debtor is

the proponent for the Plan with respect to each Debtor’ s separate estate. Each Debtor has
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proposed the Plan (including al documents necessary to effectuate the Plan, including, but not
limited to, those contained in the Plan Supplement) in good faith and not by any means forbidden
by law, thereby complying with section 1129(a)(3) of the Bankruptcy Code. The Debtors good
faith is evident from the record of these chapter 11 cases, including the record of the hearing to
approve the Disclosure Statement, the record of the Confirmation Hearing, and other proceedings
held in these chapter 11 cases. The Plan was proposed with the legitimate and honest purpose of
maximizing the value of the Debtors estates and effectuating a successful reorganization of the
Debtors. The Plan (including dl documents necessary to effectuate the Plan, including, but not
limited to, those contained in the Plan Supplement) was negotiated at ams' length among
representatives of the Debtors, the Creditors Committee, the Ad Hoc Committee, Lampe
Conway, and their respective professiona advisors. The Creditors Committee and the Ad Hoc
Committee support confirmation of the Plan. Further, the indemnification, excul pation, release,
and injunction provisons of the Plan have been negotiated in good faith and a arms' length

with, among other persons, representatives of the Debtors, the Creditors Committee, the Ad Hoc
Committee, and their respective advisors, are consstent with sections 105, 1122, 1123(b)(3)(A),
1123(b)(6), 1129, and 1142 of the Bankruptcy Code, and are each necessary to the Debtors
successful emergence from chapter 11.

Q. Payment for Services or Cost and Expenses (11 U.S.C. § 1129(a)(4)). All

payments made or to be made by any of the Debtors for services or for costs and expensesin
connection with these chapter 11 cases, or in connection with the Plan and incident to the chapter
11 cases, have been approved by, or are subject to the approval of, the Court as reasonable,

thereby satisfying section 1129(a)(4) of the Bankruptcy Code.
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R. Directors, Officers, and Insiders (11 U.S.C. § 1129(a)(5)). The Debtors

have complied with section 1129(a)(5) of the Bankruptcy Code. The identity and affiliations of
the persons proposed to serve asthe initid directors and officers of the Reorganized Debtors
after the confirmation of the Plan have been fully disclosed in the Plan and Plan Supplement and
the appointment to, or continuance in, such offices of such persons are consistent with the
interests of holders of Claims againgt, and equity interestsin, the Debtors and with public policy.
As s forth in the Plan Supplement, on the Effective Date, the New Board of Reorganized
Silicon Graphics shdl be comprised of seven members, six of which are identified in the Plan
Supplement. The Ad Hoc Committee, in consultation with the Debtors, shall be authorized, but
not required, to select the seventh director prior to the Effective Date, and if such director is
selected prior to the Effective Date the Debtors shdl file a notice with the Bankruptcy Court
identifying such member together with biographical information. Each member of the New
Board of each of the other Reorganized Debtors will serve in accordance with the terms and
subject to the conditions of the New Organizationd Documents. The gppointment to, or
continuance in, such office of each such individua is consstent with the interests of the holders
of Claims and equity interests, the Reorganized Debtors, and public palicy.

S. No Rate Changes (11 U.S.C. 8§ 1129(a)(6)). No governmental regulatory

commission has jurisdiction, after confirmation of the Plan, over the rates of the Debtors. Thus,
section 1129(a)(6) of the Bankruptcy Code is not applicable in these chapter 11 cases.

T. Best Interest of Creditors (11 U.S.C. § 1129(a)(7)). There are no holders

of impaired Claims againgt or equity interests in any Debtor other than Silicon Gragphics. The
“best interests’ test is gpplicable only those (i) holders of Claimsthat voted to regect the Plan in

Classes 5 (Secured Note Claims), 6 (Genera Unsecured Silicon Graphics Clams), and 7 (Cray
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Unsecured Debenture Claims) and (i) holders of Claims and equiity interestsin Class 8
(Subordinate Securities Claims) and Class 9 (Old Equity Interests) under the Plan, which will not
receive or retain any property under the Plan, and therefore, are deemed to have rejected the
Plan. Asdemonstrated by the Samett Declaration and the liquidetion analys's contained in the
Disclosure Statement, which employed commonly accepted methodologies and vaid
assumptions, each holder of an impaired Clam againg or equity interest in Silicon Graphics
either has accepted the Plan or will receive or retain under the Plan, on account of such Clam or
equity interest, property of avalue, as of the Effective Date, that is not less than the amount that
such holder would receive or retain if Silicon Graphics was liquidated under chapter 7 of the
Bankruptcy Code on such date. Accordingly, the Plan satisfies section 1129(a)(7) of the
Bankruptcy Code.

u. Acceptance by Certain Classes (11 U.S.C. § 1129(a)(8)). Classes 1, 2, 3,

4,10, 12, 14, 16, 18, 20, 22, 24, 26, 28, 30, 32, and 34 are Classes of unimpared Clams and
Classes 11, 13, 15, 17, 19, 21, 23, 25, 27, 29, 31, 33 and 35 are Classes of unimpaired equity
interests, each of which is conclusively presumed to have accepted the Plan in accordance with
section 1126(f) of the Bankruptcy Code. Section 1129(a)(8) of the Bankruptcy Code is therefore
satisfied by each Debtor other than Silicon Graphics. Classes 5, 6, and 7, which are the impaired
Classes of Clams againgt Silicon Grgphics entitled to vote on the Plan, have voted to accept the
Plan, in accordance with section 1126(b) and (c) of the Bankruptcy Code. Classes 8
(Subordinated Securities) and 9 (Old Equity Interests), which are Claims againgt, and equity
interestsin, Silicon Graphics, are impaired by the Plan and are not entitled to receive or retain

any property under the Plan, and therefore, are deemed to have rgjected the Plan pursuant to

section 1126(g) of the Bankruptcy Code. Although section 1129(a)(8) of the Bankruptcy Codeis
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not satisfied with respect to the deemed rejection of Classes 8 and 9, the Plan may nevertheess
be confirmed with respect to Silicon Graphics because the Plan satisfies section 1129(b) of the
Bankruptcy Code with respect to Classes 8 and 9.

V. Treatment of Adminisrative Expense Clams, Postpetition Financing

Obligation Clams, Priority Tax Clams, and Other Priority Clams (11 U.S.C. § 1129(a)(9)).

The treatment of Adminigrative Expense Clams, Postpetition Financing Obligation Clams, and
Priority Tax Claims pursuant to Article 11 of the Plan satisfies the requirements of sections
1129(a)(9)(A), (B), (C) and (D) of the Bankruptcy Code. The treatment of Other Priority Clams
and Secured Tax Clams pursuant to Section 4.1 of the Plan satisfies the requirements of section
1129(a)(9)(C) and (D)of the Bankruptcy Code.

W. Acceptance by Impaired Classes (11 U.S.C. 8§ 1129(a)(10)). Classes 5, 6,

and 7, each of which isimpaired under the Plan and entitled to vote, voted to accept the Plan by
the requisite mgorities, determined without including any acceptance of the Plan by any indder,
thereby satisfying the requirements of section 1129(a)(10) of the Bankruptcy Code.

X. Feashility (11 U.S.C. 8 1129 (a)(11)). Theinformation in the Disclosure

Statement and the evidence proffered or adduced at the Confirmation Hearing and in the
Supporting Declarations: (i) is persuasive and credible; (i) has not been controverted by other
evidence; and (iii) establishesthat the Plan isfeasble, there is areasonable likelihood that the
Reorganized Debtors will meet their financid obligations under the Plan in the ordinary course
of business, and confirmation of the Plan is not likely to be followed by the liquidation or need
for further financid reorganization of the Reorganized Debtors, thereby satisfying the

requirements of section 1129(a)(11) of the Bankruptcy Code.
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Y. Payment of Fees (11 U.S.C. § 1129(a)(12)). Asrequired pursuant to

Section 14.7 of the Plan, all fees payable under section 1930 of title 28 of the United States Code
have been or will be paid on the Effective Date, and will continue to be paid thereafter as
required, thereby satisfying the requirements of section 1129(a)(12) of the Bankruptcy Code.

Z. Continuation of Retiree Benefits (11 U.S.C. § 1129(a)(13)). Section 8.8 of

the Plan providesthat on and after the Effective Date, the Reorganized Debtors shdl continue to
pay al retiree benefits of the Debtors (within the meaning of section 1114 of the Bankruptcy
Code), for the duration of the period for which the Debtors have obligated themselves to provide
such benefits, provided, however, that the Reorganized Debtors reserve the right to modify any
and dl such plans, funds, and programs in accordance with the terms thereof, thereby satisfying
the requirements of section 1129(a)(13) of the Bankruptcy Code.

AA. No Domedtic Support Obligations (11 U.S.C. § 1129(a)(14)). The Debtors

are not required by ajudicid or adminigtrative order, or by statute, to pay a domestic support
obligation. Accordingly, section 1129(a)(14) of the Bankruptcy Codeis inapplicable in these
chapter 11 cases.

BB. Debtors Are Not Individuas (11 U.S.C. § 1129(a)(15)). The Debtors are

not individuals, and accordingly, section 1129(a)(15) of the Bankruptcy Code isingpplicablein
these chapter 11 cases.

CC. No Applicable Nonbankruptcy Law Regarding Transfers (11 U.S.C.

8 1129(a)(16)). The Debtors are each a moneyed, business, or commercia corporation, and
accordingly, section 1129(a)(16) of the Bankruptcy Code isingpplicable in these chapter 11

cases.
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DD. NoUnfar Discrimination; Fair and Equitable (11 U.S.C. § 1129(b)).

Silicon Graphics has requested that the Court confirm the Plan notwithstanding Class 8
(Subordinated Securities) and Class 9 (Old Equity Interests) (collectively, the “ Regjecting
Classes’) were deemed to rgject the Plan.  Silicon Graphics has satisfied the requirements of
sections 1129(b)(1) and (b)(2) of the Bankruptcy Code with respect to the Reecting Classes.
Based on the evidence proffered, adduced, and/or presented at the Confirmation Hearing, the
Pan does not discriminate unfairly and isfair and equitable with respect to the Rgecting

Classes, asrequired by sections 1129(b)(1) and (b)(2) of the Bankruptcy Code, because thereis
no holder of any interest in Silicon Graphicsthat is junior to any of the Regecting Classesthet is
receiving or retaining any property under the Plan on account of such junior interests and the
holders of Claims againg Silicon Graphicsin Classes that are senior to the Rejecting Classes are
recaiving digributions, the value of which is less than 100% of the Allowed amount of their
Clams. Thus, the Plan may be confirmed notwithstanding the deemed rgjection by the Rejecting
Classes.

EE. Only OrePlan (11 U.S.C. 8§1129(c)). ThePanistheonly planfiledin

these cases, and accordingly, section 1129(c) of the Bankruptcy Codeis inapplicable in these
chapter 11 cases.

FF.  Principa Purpose of the Plan (11 U.S.C. 8§ 1129(d)). The principd

purpose of the Plan is not the avoidance of taxes or the avoidance of the application of Section 5
of the Securities Act of 1933, thereby satisfying the requirements of section 1129(d) of the
Bankruptcy Code.

GG. Good-Fath Salicitation (11 U.S.C. 8§ 1125(e)). Based on the record before

the Court in these chapter 11 cases, (i) the Debtors are deemed to have solicited acceptances of
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the Plan in good faith and in compliance with the applicable provisions of the Bankruptcy Code,
including without limitation, sections 1125(a) and (€) of the Bankruptcy Code, and any
applicable nonbankruptcy law, rule, or regulation governing the adequacy of disclosurein
connection with such solicitation and (i) the Debtors, the Creditors Committee, the Ad Hoc
Committee, the Backstop Purchasers, the Indenture Trustees, Lampe Conway, and dl of ther
respective members, officers, directors, agents, financid advisers, attorneys, employees, equity
holders, partners, affiliates, and representatives shal be deemed to have participated in good
faith and in compliance with the gpplicable provisons of the Bankruptcy Code in the offer and
issuance of any securities under the Plan, and therefore are not, and on account of such offer,
issuance and solicitation will not be, liable at any time for any violation of any gpplicable law,
rule, or regulation governing the solicitation of acceptances or rgjections of the Plan or the offer,
issuance, sale or purchase of any securities under the Plan and are entitled to the protections
afforded by section 1125(e) of the Bankruptcy Code and the exculpation provisons set forth in
Section 12.7 of the Plan.

HH. Satidaction of Confirmation Requirements. Based upon the foregoing,

the Plan satisfies the requirements for confirmation set forth in section 1129 of the Bankruptcy
Code.

. Implementation  All documents necessary to implement the Plan,
including, without limitation, those contained in the Plan Supplement, and dl other relevant and
necessary documents have been negotiated in good faithand a arms’ length and shall, upon
completion of documentation and execution (including the documentation of the Exit Facility),
be vdid, binding, and enforceable agreements and not be in conflict with any federd or date

law.
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2. Good Faith. The Debtors, the Creditors Committee, the Ad Hoc
Committee, the Backstop Purchasers, Lampe Conway, and the Lenders and the Agents (asthe
terms Lenders and Agents are defined in the Postpetition Financing Agreement) under the
Postpetition Financing Agreement, the lenders and the agents under the Exit Facility, and al of
their respective members, officers, directors, agents, financid advisers, atorneys, employees,
equity holders, partners, affiliates, and representatives) will be acting in good faith if they
proceed to (i) consummate the Plan and the agreements, settlements, transactions, and transfers
contemplated thereby and (ii) take the actions authorized and directed by this Order. The Exit
Facility has been negotiated in good faith and on an arms’ length basis and each party thereto
may rely upon the provisons of this order in dosing the Exit Fecility.

KK. Assumption of Executory Contracts and Unexpired Leases. The Debtors

have satisfied the provisions of section 365 of the Bankruptcy Code with respect to the
assumption of executory contracts and unexpired leases pursuant to the Plan.

LL. Transfersby Debtors. All transfers of property of the Debtors estates,

including, without limitation, the transfer and assgnment of the Liquidating Trust Assetsto the
Liquidating Trust and the issuance and ddivery of the New Common Stock shall be free and
clear of dl Liens, charges, Clams, encumbrances, and other interests, except as expressy
provided in the Plan or this Order. The revesting, on the Effective Date, of the property of the
Debtors edtates. (i) vests the respective Reorganized Debtor or its successors or assigns, asthe
case may be, with good title to such property, free and clear of al liens, charges, Clams,
encumbrances, and other interests, except as expresdy provided in the Plan or this Order, and (ii)
does not congtitute a voidable transfer under the Bankruptcy Code or gpplicable nonbankruptcy

law. For the avoidance of doubt, the $9.0 million funded to the Disbursing Agent pursuant to
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Section 4.6 of the Plan and the Liquidating Trust Assets will not revest in the Reorganized
Debtors.

MM. Injunction, Exculpation, and Releases. The Court hasjurisdiction under

sections 1334(a) and (b) of title 28 of the United States Code to approve the injunction,
exculpation, and releases set forth in Sections 12.5, 12.7, and 12.8 of the Plan, respectively.
Section 105(a) of the Bankruptcy Code permitsissuance of the injunction and gpprova of the
unopposed releases sat forth in Sections 12.5 and 12.8 of the Plan, respectively, if, as has been
established here, such provisons (i) are essentid to the formulation and implementation of the
Plan, as provided in section 1123 of the Bankruptcy Code, (ii) confer substantial benefits on the
Debtors edtates, (iii) arefair and reasonable and (iv) are in the best interests of the Debtors, their
estates, and partiesin interest. Further, the excul pation provision in the Plan does not relieve any
party of liability for an act or omission to the extent such act or omisson is determined by a

Fina Order to have condtituted willful misconduct or gross negligence or the other exceptions set
forth therein. Based upon the record of these chapter 11 cases and the evidence proffered,
adduced, and/or presented at the Confirmation Hearing, this Court finds that the injunction,
exculpation, and releases set forth in Article XI1 of the Plan are consistent with the Bankruptcy
Code and gpplicable law.

NN. Globd Settlement. Thefiling of the Plan congtitutes, among other things,

amotion by the Debtors pursuant to Bankruptcy Rule 9019 to approve the settlement and
compromise s&t forth in Section 5.1 of the Plan. Pursuant to Bankruptcy Rule 9019, in
consderation for the classfication, distribution and other benefits provided under the Plan, upon
the Effective Date, the provisons of the Plan shdl congtitute a good-faith compromise and

settlement of al Clams or controverses resolved pursuant to the Plan and the Globa Settlement,
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including, without limitation, al Claims and controversies regarding the subordination of the

Cray Unsecured Debentures. The provisions of the Plan condtitute a reasonable, good-faith
compromise and full and find settlement of al Clams, causes of action or disputes that could
have been brought againgt the holders of Senior Secured Note Claims and Senior Secured
Convertible Note Claims by the Creditors Committee or the holders of Cray Unsecured
Debenture Claims. All Plan digtributions made to creditors holding Allowed Clamsin any Class
are intended to be and shdl be final, and no Plan didribution to the holder of aClaimin one
Class shdl be subject to being shared with or reallocated to the holders of any Claim in another
Class by virtue of any prepetition collatera trust agreement, shared collaterd agreement,
subordination agreemert, other smilar inter-creditor arrangement or deficiency Claim.

OO. Vaudion Pursuant to the vauation andyses set forth in the Disclosure
Statement as supported by the Rimland Declaration and Oliver Declaration, the enterprise vaue
of the Debtors is inaufficient to support a distribution to holders of Subordinated Securities
Clams and Old Equity Interests under absolute priority principles.

PP.  Exit Fadlity. The avalability under the Exit Fadility is necessary to the
consummation of the Plan and the operation of the Reorganized Debtors. Thetermsand
conditions of the Exit Facility described in the Commitment Letter (as defined below) and the
accompanying Exit Financing Fee Letter are fair and reasonable under the circumstances. The
execution, ddivery, or performance by the Debtors or Reorganized Debtors, as the case may be,
of any documents in connection with the Exit Facility, in accordance with the commitment |etter
filed with this Court (the “ Commitment Letter”), and compliance by the Debtors or Reorganized
Debtors, as the case may be, with the terms thereof is authorized by, and will not conflict with,

the terms of the Plan or this Order and shdl not condtitute an Affiliate Transaction within the

A:\SGI_ CONFIRMATION ORDER_#1669931.DOC 21



meaning of such term in the Globa Settlement Agreement. The financid accommodationsto be
extended pursuant to the Commitment Letter and the Exit Facility documents are being extended
in good faith, for legitimate business purposes, are reasonable, and shal not be subject to
recharacterization for any purposes whatsoever.

CONCLUSIONS OF LAW

NOW, THEREFORE, IT ISHEREBY ORDERED, ADJUDGED, AND
DECREED THAT:

1 Confirmation All requirements for confirmation of the Plan have been
satisfied. Accordingly, the Plan inits entirety is CONFIRMED pursuant to section 1129 of the
Bankruptcy Code. The documents contained in the Plan Supplement, including, the List of
Initial Board Members, Form of New Organizational Documents, Form of Regigration Rights
Agreement, terms and conditions of the Management Incentive Plan as s&t forth in the term
sheet, Liquidating Trust Agreement, Schedules 8.1(A) and (B), List of Customer Support
Agreements (filed under sedl), Schedule 12.9, Form of Subscription Right, and Form of New
Common Stock are authorized and approved. The terms of the Plan and the Plan Supplement are
incorporated by reference into, and are an integral part of, this Order.

2. Plan Supplement. The documents contained in the Plan Supplement, and

any amendments, modifications, and supplements thereto, and dl documents and agreements
introduced into evidence by the Debtors at the Confirmation Hearing (including dl exhibits and
attachments thereto and documents referred to therein), and the execution, ddivery, and
performance thereof by the Reorganized Debtors, are authorized and approved when they are
finadlized, executed and ddlivered. Without further order or authorization of this Court, the

Debtors, Reorganized Debtors and their successors are authorized and empowered to make dl
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modifications to dl documents included as part of the Plan Supplement that are consistent with

the Plan. Execution versons of the documents comprising the Plan Supplement shdl condtitute
legd, valid, binding, and authorized obligations of the respective parties thereto, enforcegble in

accordance with their terms and, to the extent gpplicable, shall create, as of the Effective Date,
al liens and security interests purported to be created thereby.

3. Objections. All parties have had afull and fair opportunity to litigete dl
issues raised by the Objections, or which might have been raised, and the Objections have been
fully and fairly litigated. All Objections, responses, statements, and comments in opposition to
the Plan, other than those withdrawn with prejudice in their entirety prior to the Confirmation
Hearing or otherwise resolved on the record of the Confirmation Hearing and/or herein are
overruled for the reasons stated on the record.

4, Solicitation and Notice. Notice of the Confirmation Hearing complied

with the terms of the Disclosure Statement Order, was appropriate and satisfactory based on the
circumstances of these chapter 11 cases, and was in compliance with the provisons of the
Bankruptcy Code, the Bankruptcy Rules, and the Local Bankruptcy Rules. The solicitation of
votes on the Plan and the Solicitation Materias complied with the solicitation proceduresin the
Disclosure Statement Order, was appropriate and satisfactory based upon the circumstances of
these chapter 11 cases, and was in compliance with the provisons of the Bankruptcy Code, the
Bankruptcy Rules, and the Local Bankruptcy Rules. Notice of the Plan Supplement, and al
related documents, was appropriate and satisfactory based upon the circumstances of these
chapter 11 cases, and wasin compliance with the provisions of the Bankruptcy Code, the

Bankruptcy Rules, and the Loca Bankruptcy Rules
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5. Omisson of Reference to Particular Plan Provisons. Thefailureto

specificaly describe or include any particular provison of the Plan in this Order shdl not
dminish or impair the effectiveness of such provison, it being the intent of this Court that the
Plan be approved and confirmed in its entirety.

6. Pan Classfication Controlling. The classficaionsof Clams and equity

interests for purposes of the distributions to be made under the Plan shdl be governed solely by
the terms of the Plan. The classification set forth on the Ballots tendered or returned by the
Debtors creditorsin connection with voting on the Plan: (a) were set forth on the Balots solely
for purposes of voting to accept or reject the Plan; (b) do not necessarily represent, and in no
event shdl be deemed to modify or otherwise affect, the actua classification of such Clams and
equity interests under the Plan for distribution purposes; and (c) shal not be binding on the
Debtors, the Reorganized Debtors, creditors, or interest holders for purposes other than voting on
the Pan.

7. Globa Settlement. Pursuant to Section 5.1 of the Plan, sections 105 and

1123(b)(3) of the Bankruptcy Code, and Bankruptcy Rule 9019, on the Effective Date, the
provisons of the Plan congtitute a good-faith compromise and settlement of dl Clamsor
controversies resolved pursuant to the Plan and the Globa Settlement.

8. BAL Globd. To the extent that any of BAL Globa Finance, LLC f/k/a
Fleet Business Credit, LLC f/k/a Fleet Business Credit Corporation (“BAL Globd™), Banc of
AmericalLeasng & Capitd, LLC (“Banc of AmericaLessing”), Bank of America, N.A. (“Bank
of Americd’) or any of their effiliates (collectively and individudly, the “BAL Party”) isaholder

of an Allowed Other Secured Claim, such Allowed Other Secured Claim isreinstated pursuant to
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the Plan and the BAL Party that is a holder of such Allowed Other Secured Claim shdl retain its
respective liens and interests with respect thereto.

0. The assumption of that certain Amended and Restated L ease Program
Agreement dated August 31, 2001, as amended (the “2001 Agreement”), between Silicon
Graphics, Silicon Graphics Federd, Inc. (“SGI Federd”), and BAL Globd, that certain Without
Recourse Purchase Agreement, dated February 26, 2004, as amended (the “ 2004 Agreement”),
between Silicon Graphics, SGI Federd, BAL Globa, and Banc of AmericaLeasing and any and
al modifications, anendments, supplements, restatements, or other agreements made directly or
indirectly by an agreement, ingrument, or other document that in any manner affects such 2001
Agreement and/or 2004 Agreement, without regard to whether such agreement, instrument or
other document is listed onthis Order or on any schedule related hereto (said 2001 Agreement,
2004 Agreement and modifications, amendments, supplements, restatements, or other
agreements related thereto hereinafter collectively referred to asthe “BAL Globa Agreements’),
is hereby gpproved in dl respects effective on the Effective Date, (ii) the Debtors shal pay to
BAL Global, on the Effective Date, the amount of $35,350 to cure the defaults under the 2001
Agreement in accordance with section 365(b)(1)(A) of the Bankruptcy Code; and such payment
shdl bein full and find satisfaction of any and dl amounts that must be paid to cure any and dll
defaults in connection with the assumption of the 2001 Agreement and the 2004 Agreement
under section 365(b)(1) of the Bankruptcy Code, and (iii) each of BAL Globd and Banc of
AmericaLeasng shdl retain dl of its respective liens on, and dl of its respective security and
other interests of any kind whatsoever in, any and dl of the equipment, property, contracts,
leases, assets, and other collateral of any kind whatsoever of any of the Debtors or the

Reorganized Debtors described in, covered by, or relating to, the BAL Globa Agreements.
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10. Nothing contained in the foregoing decretd paragraph or the Plan shdl be,
or shal be deemed, an admission, agreement, or otherwise by BAL Globd or Banc of America
Leasing (or any other party) that any of the BAL Globa Agreements and/or any and all
documents, agreements, or instruments related to any of the same are not “executory contracts’
or “true leases.”

11.  Texas Taxing Authorities. Notwithstanding anything in the Plan or this

Order to the contrary, Silicon Graphics shdl pay the Allowed Priority Tax Clams and Allowed
Secured Tax Claims of Harris County/City of Houston, Houston Independent School Didtrict,
and Dadlas County in Cash in full on the later of (i) the Effective Date (or as soon theresfter asis
practicable) or (ii) the date that such amounts become due under applicable non-bankruptcy law;
provided, however, that nothing in this paragraph shall affect the Debtors' rights to dispute the
amount of any asserted Secured Tax Claim or Priority Tax Claim.

12. Authorization to Pay Obligations Under Postpetition Financing

Agreement. On the Effective Date, dl Allowed Postpetition Financing Obligation Clamsshal
bepadinfull in Cash. To the extent any letters of credit issued pursuant to the Postpetition
Financing Agreement are outstanding on the Effective Date, such letters of credit will be
cancelled and replaced with new letters of credit to be issued pursuant to the Exit Facility or
105% Cash collaterdized. Upon payment and satisfaction in full of al Allowed Postpetition
Financing Obligation Claims, dl Liens and security interests granted to secure such obligations,
whether in the Reorganization Cases or otherwise, shall be terminated and of no further force or
effect.

13. Merger, Dissolution, or Consolidation of Corporate Entities. Pursuant to

Section 5.3 of the Plan, on or as of the Effective Date or as soon as practicable thereafter and
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without the need for any further action, the Reorganized Debtors may, with the prior consent of
the Ad Hoc Committee (which consent shal not be unreasonably withheld), (i) cause any or all

of the Reorganized Debtors to be merged into one or more of the Reorganized Debtors, dissolved
or otherwise consolidated, (i) cause the transfer of assets between or among the Reorganized
Debtors, or (iii) engage in any other transaction in furtherance of the Plan.

14. Cancdllation of Existing Securities and Agreements. Pursuant to Section

5.4 of the Plan, except (i) as otherwise expresdy provided in the Plan, (i) with respect to
executory contracts or unexpired leases that have been assumed by the Debtors, (iii) for purposes
of evidencing aright to digtributions under the Plan and with respect to the Indenture Trustees
rights to distribute and exercise the Charging Liens againgt the distributions in accordance with
Sections 2.4 and 4.7 of the Plan, or (iv) with respect to any Claim that is reingtated and rendered
unimpaired under the Plan, on the Effective Date, the Postpetition Financing Agreement,
Prepetition Credit Agreement, the 6.50% Indenture and Senior Secured Convertible Notes issued
thereunder, the 11.75% Indenture and Senior Secured Notes issued thereunder, the Cray
Indenture and the Cray Unsecured Debentures issued thereunder, dl other instruments

evidencing any Claims againg the Debtors, and al Old Equity Interests shal be deemed
automaticaly cancelled without further act or action under any applicable agreement, law,
regulation, order, or rule and the obligations of the Debtors thereunder shall be discharged.

15. Surrender of Exigting Securities. Each holder of the Senior Secured

Convertible Notes, Senior Secured Notes and Cray Unsecured Debentures shall surrender such
note(s) to the Indenture Trustee, or in the event such note(s) are held in the name of, or by a
nominee of, the Depository Trust Company, the Disbursing Agent shall seek the cooperation of

the Depository Trust Company to provide appropriate instructions to the Indenture Trustee. No
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digtributions under the Plan shdl be made for or on behdf of any such holder unless and until
such note is received by the Indenture Trustee or appropriate ingtructions from the Depository
Trust Company shall be received by the Indenture Trustee, or the loss, theft or destruction of
such note is established to the reasonable satisfaction of the Indenture Trustee, which satisfaction
may require such holder to submit (i) alost instrument affidavit and (i) an indemnity bond

holding the Debtors, Reorganized Debtors, Disburang Agent and Indenture Trustee harmlessin
respect of such note and any distributions made in respect thereof. Upon compliance with
Section 5.5 of the Plan by a holder of any note, such holder shdl, for dl purposes under the Plan,
be deemed to have surrendered such note. Any holder of Senior Secured Convertible Notes,
Senior Secured Notes or Cray Unsecured Debentures that fails to surrender such note or
satifactorily explain its non-availability to the Indenture Trustee within two years of the

Effective Date shal be deemed to have no further Claim againgt the Debtors and the
Reorganized Debtors (or their property) or the Indenture Trustee in respect of such Clam and
shdl not participate in any distribution under the Plan. All property in respect of such forfeited
digtributions, including interest thereon, shal revert to the gpplicable Indenture Trustee and shdll
be digtributed to other holders of the gpplicable securities who have complied with the
requirements set forth in Section 5.5 of the Plan, on apro rata bass, subject, nevertheless, to the
Charging Liens of the Indenture Trustees.

16. Incurrence of New Indebtedness. The Reorganized Debtors entry into the

Exit Fadility and the incurrence of the indebtedness thereunder on the Effective Date is
authorized without the need for any further corporate action and without any further action by

holdersof Clams or equity interests.
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17. Issuance of New Common Stock. The issuance by Reorganized Silicon

Graphics of the New Common Stock on the Effective Date is authorized without the need for any
further corporate action and without any further action by holders of Clams or equity interests.
The New Common Stock shall consist of 25,000,000 authorized shares of Reorganized Silicon
Graphics and shall be distributed as follows, subject to adjustment pursuant to Section 6.10 of
the Plan: (A) 2,500,000 shares of New Common Stock shall be issued and digtributed to the
holders of Allowed Secured Note Claims pursuant to Article 1V of the Plan; (B) 6,618,864 shares
of New Common Stock shdl be issued distributed to the holders of Allowed Secured Note
Claims pursuant to the Rights Offering set forth in Article 1X of the Flan; (C) 558,024 shares of
New Common Stock shall beissued and distributed to holders of Allowed Cray Unsecured
Debenture Clams Rights Offering set forth in Article IX of the Plan; (D) 181,136 shares of New
Common Stock shall be issued and distributed to the Backstop Purchasers pursuant to the terms
of the Backstop Agreement; (E) 141,976 shares of New Common Stock shal be issued and
digtributed to Lampe Conway on account of its exercise of the Lampe Conway Rights Offering
Option, unless rescinded upon written notice to the Debtors within one Busness Day of the
Confirmation Date, in which case such shares of New Common Stock shdl be acquired by the
Backstop Purchasers pursuant to the Backstop Commitment Agreement; and (F) the
Overdlotment Shares shdl be distributed to the Backstop Purchasers pursuant to Section 9.7 of
the Plan and the Backstop Purchase Agreement. Inaddition, 1,250,000 shares of the New
Common Stock shall be reserved on account of the Management Incentive Plan. The Debtors
and the Ad Hoc Committee and its members (and each of their respective members, Affiliates,
agents, directors, officers, employees, advisors, and atorneys) have, and upon confirmation of

the Plan (including al documents necessary to effectuate the Plan or otherwise contemplated by

A:\SGI_ CONFIRMATION ORDER_#1669931.DOC 29



the Plan, induding those contained in the Plan Supplement) shdl be deemed to have participated
in good faith and in compliance with the gpplicable provisons of the Bankruptcy Code with
regards to the issuance and distribution of the New Common Stock under the Plan, and therefore
are not, and on account of such digtribution will not be, liable at any time for the violation of any
gpplicable law, rule, or regulation governing the solicitation of acceptances or rgjections of the
Plan or such distributions made pursuant to the Plan.

18. Exemption from Securities Laws. To the maximum extent provided by

section 1145 of the Bankruptcy Code and applicable non-bankruptcy law, the issuance under the
Plan of the New Common Stock and the Subscription Rights will be exempt from regidiration
under the Securities Act of 1933, as amended, and dl rules and regulations promulgated
thereunder and any state or local law requiring registration prior to the offering, issuance,
digtribution, or sdle of securities. The issuance of the New Common Stock and Subscription
Rights are or were in exchange for Clams againgt the Debtors, or principdly in such exchange
and partly for Cash or property within the meaning of section 1145(a)(1) of the Bankruptcy
Code. Pursuant to section 1145(c) of the Bankruptcy Code, the resale of any New Common
Stock and any other securities issuable pursuant to the Plan shdl be exempt from registration
under the Securities Act of 1933, as amended, and dl rules and regulations promulgated
thereunder and any State or locd law requiring registration prior to the offering, issuance,
digtribution, or sale of securities, except for any restrictions set forth in section 1145(b) of the
Bankruptcy Code and any restriction contained in the Disclosure Statement.  1n addition, the
issuance under the Plan of the New Common Stock purchased by Lampe Conway pursuant to
Section 9.6 of the Plan and the Lampe Conway Rights Offering Option shdl be exempt from

registration under the Securities Act of 1933 (as amended) or any rules or regulations
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promulgated thereunder pursuant to section 1145 of the Bankruptcy Code or applicable nor+
bankruptcy law. The distribution of the Backstop Securities (as defined in the Disclosure
Statement) to be issued under the Plan shdl be exempt from regigtration pursuarnt to Section 4(2)
of the Securities Act. Theissuance of the Management Securities pursuant to the Management
Incentive Plan and New Management Agreements (if any) shal be exempt from registration
pursuant to Section 4(2) of the Securities Act.

19. Regidration Rights Agreement. On the Effective Date, Reorganized

Silicon Graphics shdl enter into the Regidration Rights Agreement with each holder of at least
7.5% of the New Common Stock as of the Effective Date.

20.  Theliquidating Trus. On or before the Effective Date, the Liquideting

Trust Agreement shall be executed by the Debtors, the Trustee, and the other parties thereto, and
al other necessary steps shall be taken to establish the Liquidating Trust and the beneficia
interests therein which shal be for the benefit of the holders of Allowed Secured Note Claims, as
provided in Section 4.5 of the Plan. On the Effective Date, the Debtors shall be deemed to have
assigned and transferred the Liquidating Trust Assetsto the Liquidating Trust free and clear of

dl liens, charges, dams, encumbrances, and other interests, and the Reorganized Debtors shall
cooperate with the Liquidating Trust in the adminigtration of the Liquidating Trust including
without limitation, in al matters contemplated by Section 3.2 of the Liquidating Trust

Agreement. In the event of any conflict between the terms of Section 5.11 of the Plan and the
terms of the Liquidating Trust Agreement, the terms of the Liquidating Trust Agreement shdl
govern.

21. Digtributions Under the Plan All distributions under the Plan shal be

made in accordance with Article VI of the Plan.
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22. Disouted Clams. The provisons of Article VII of the Plan, including,

without limitation, the provisions governing procedures for resolving Disputed Claims, are found
to be fair and reasonable and are approved. 1n connection with distributions on account of
Genera Unsecured Silicon Graphics Claims, the Debtors or the Reorganized Debtors shdll, in
good faith, determine the Claim each defendant in an avoidance action would have againgt
Silicon Graphics, and each such defendant shall be deemed to hold a Disputed Generd
Unsecured Silicon Graphics Clamsin the amount so determined pending the disposition of such
cause of action or the lgpse of the gpplicable time period for such cause of action to beinitiated.
Didtributions on account of such Disputed Generd Unsecured Silicon Graphics Clams shdl be
made in accordance with Section 6.3 of the Plan to the extent such Disputed General Unsecured
Silicon Graphics Claims become Allowed.

23. Assumption or Relection of Executory Contracts and Unexpired Leases

(11 U.S.C. § 1123(b)(2)). Pursuant to Section 8.1 of the Plan, as of the Effective Date all

executory contracts and unexpired leases that exist between the Debtors and any person or entity
shall be deemed rgjected by the Debtors, except for any executory contract or unexpired lease (i)
that has been assumed pursuant to an order of the Bankruptcy Court entered prior to the Effective
Date, (ii) asto which amotion for gpprova of the assumption of such executory contract or
unexpired lease has been filed and served prior to the Confirmation Date, or (iii) thet is
specificaly designated as a contract or lease to be assumed on Schedules 8.1(A) (executory
contracts) or 8.1(B) (unexpired leases), contained in the Plan Supplement and which shal be
deemed to include al Customer Support Agreements, Non-Disclosure Agreements, and IP
License Agreements. Whether or not identified on Schedules 8.1(A) or 8.1(B), al agreements

between the Debtors and any U.S. governmentd entity shal be assumed on the Effective Date
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pursuant to the Plan. Whether or not identified on Schedules 8.1(A) or 8.1(B), any and al
outstanding purchase orders issued to the Debtors by the Debtors customers shall be continued
on the Effective Date. Notwithstanding anything to the contrary in the Plan or this Order, no
equity, stock, option, or other smilar plansin effect on or prior to the Commencement Date shall
be assumed.

24. Approva of Assumption or Rejection of Executory Contracts and

Unexpired Leases. Entry of the this Order shdl, subject to and upon the occurrence of the

Effective Date, condtitute (i) the gpproval, pursuant to sections 365(a) and 1123(b)(2) of the
Bankruptcy Code, of the assumption of the executory contracts and unexpired |eases assumed
pursuant to Section 8.1 of the Plan, (ii) the extenson of time, pursuant to section 365(d)(4) of the
Bankruptcy Code, within which the Debtors may assume, assume and assign, or reject the
executory contracts and unexpired |leases specified in Section 8.1 of the Plan through the date of
entry of an order approving the assumption, assumption and assgnment, or rejection of such
executory contracts and unexpired leases, and (jii) the approval, pursuant to section 365(a) and
1123(b)(2) of the Bankruptcy Code, of the rglection of the executory contracts and unexpired
leases rejected pursuant to Section 8.1 of the Plan.  The effect of confirmation of the Plan, the
results thereof, and the transactions resulting therefrom or any other effect of the Reorganization
Cases, including specifically the changes to the Debtors boards of directors and equity interests,
shall not be and are not a“change of control” and shal not trigger any such or smilar provison
of any of the executory contracts and unexpired leases assumed pursuant to the Plan.

25. Incdlusveness. Unless otherwise specified on schedules 8.1(A) or (B) of
the Plan Supplement, each executory contract and unexpired lease listed or to be listed therein

shdl indude any and dl modifications, amendments, supplements, restatements or other
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agreements made directly or indirectly by any agreement, instrument or other document thet in
any manner affects such executory contract or unexpired lesse, without regard to whether such
agreement, instrument or other document is listed on such schedule.

26.  Cureof Defaults. The parties to such executory contracts or unexpired

leases to be assumed pursuant to the Plan were afforded with good and sufficient notice of such
assumption and an opportunity to object and be heard. With respect to the objections filed to the
Debtors assumption of contracts and leases pursuant to Section 8.1 of the Plan, the Bankruptcy
Court shdl hold a hearing on adate to be set by the Bankruptcy Court. Notwithstanding Section
8.1 of the Plan, the Debtors shdl retain their rights to rgject any of their executory contracts of
unexpired leases that are subject to a dispute concerning amounts necessary to cure any defaults
through the Effective Date. Asidentified on schedule 8.1(A), the Debtors have reached
agreements with counterparties to certain contracts with respect to the assumption of such
contract, the amendment of certain of the contracts, and the cure due to such counterparty
(collectively, the “ Cure Agreements’). Upon entry of this Order, the Cure Agreemernts annexed
hereto as Exhibit B are approved. Notwithstanding any omisson from Schedule 8.1 of the Plan,
(i) al agreements between the Debtors and any United States governmentd entity, (i) dl non
disclosure agreements to which any of the Debtors is a counterparty and (iii) al agreements, the
primary purpose of which isthe licensing of intdlectud property rights by the Debtors from

third parties shal be deemed assumed upon entry of this Order expresdy conditioned upon and
subject to the occurrence of the Effective Date and the cure costs in connection with each such
agreement has been fixed a $0.00.

27. Bar Date for Filing Proofs of Clam Reating to Executory Contacts and

Unexpired L eases Relected Pursuant to the Plan. In the event that the rglection of an executory
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contract or unexpired lease by the Debtors pursuant to the Plan results in damages to the other
party or parties to such contract or lease, a Clam for such damages, if not evidenced by atimely
filed proof of Clam, shdl be forever barred and shall not be enforceable against the Debtors or
Reorganized Debtors, or their properties or interests in property as agents, SUCCESSOrs, or assigns,
unlessaproof of Clam isfiled with the Bankruptcy Court and served upon Bankruptcy Services,
LLC, the Debtors Court-gppointed Claims agent, on or before the date that is 30 days after the
later of (i) the date of service of notice of the Confirmation Date, (ii) notice of modification to
Schedules 8.1(A) or (B) of the Plan Supplement (solely with respect to the party directly affected
by such modification), or (iii) the date of service of notice of such later rgjection date that occurs
asaresault of adispute concerning amounts necessary to cure any defaults (solely with respect to
the party directly affected by such rejection).

28. Indemnification Obligations. Subject to the occurrence of the Effective

Date, the obligations of the Debtors as of the Commencement Date to indemnify, defend,
reimburse, or limit the ligbility of directors, officers, or employees who are directors, officers, or
employees of the Debtors on or after the Confirmation Date, respectively, againgt any Clams or
causes of action as provided in the Debtors certificates of incorporation, bylaws,
indemnifications agreements, employment agreements, other organizational documents or
goplicable law, shal survive confirmation of the Plan, remain unaffected thereby, and not be
discharged, irrespective of whether such indemnification, defense, reimbursement, or limitation
is owed in connection with an event occurring before or after the Commencement Date.

29. Insurance Policies. Notwithstanding anything contained in the Plan to the

contrary, unless specificaly rejected by order of the Bankruptcy Court, dl of the Debtors

insurance policies and any agreements, documents, or instruments relating thereto, are continued
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pursuant to the Find Insurance Order. Nothing contained in Section 8.7 of the Plan shdl
constitute or be deemed awaiver of any cause of action that the Debtors may hold against any
entity, including, without limitation, the insurer, under any of the Debtors policies of insurance.

30. Directors and Officers. Pursuant to Section 10.1 of the Plan, effective as

of the Effective Date, the management, control and operation of Reorganized Silicon Graphics
and the other Reorganized Debtors shall become the genera responsibility of the New Boards of
each Reorganized Debtor, respectively. Pursuant to Section 10.3 of the Plan, effective as of the
Effective Date, the persons identified in the Plan Supplement as members of the initid New
Board of Reorganized Silicon Graphics and the additiond member (if any) that may be
designated pursuant to the terms of this paragraph 30 are deemed designated. As st forth in the
Plan Supplement, on the Effective Date, the New Board of Reorganized Silicon Graphics shall
be comprised of saven members, six of which are identified in the Plan Supplement. The Ad
Hoc Committee, in consultation with the Debtors, shdl be authorized, but not required, to select
the seventh director prior to the Effective Date, and if such director is sdected prior to the
Effective Date, the Debtors shdl file anotice with the Bankruptcy Court identifying such

member together with biographica information. Pursuant to 10.4 of the Plan, the officers of the
Debtorsimmediatdy prior to the Effective Date shdl serve astheinitia officers of the
Reorganized Debtors on and after the Effective Date. Such officers shall serve in accordance
with gpplicable non-bankruptcy law, any employment agreement entered into with the
Reorganized Debtors on or after the Effective Date and the New Organizational Documents.
Pursuant to Section 10.5 of the Plan, Reorganized Silicon Graphics shdl be deemed to have
adopted the Management Incentive Plan as of the Effective Date. Subject to the prior gpproval

of the New Board of Reorganized Silicon Graphics, onthe Effective Date or as soon theresfter as
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is practicable, Reorganized Silicon Graphics shdl enter into the New Management Agreements,
if any.

31. Vesing of Assats. Pursuant to Section 12.1 of the Plan, on the Effective

Date, pursuant to sections 1141(b) and (c) of the Bankruptcy Code, the Debtors, their properties
and interests in property and their operations shdl be released from the custody and jurisdiction
of the Bankruptcy Court, and dl property of the estate of each Debtor shall vest in the respective
Reorganized Debtor free and clear of dl Clams, liens, encumbrances, charges and other

interests, except as provided in the Plan. For the avoidance of doubt, the $9.0 million funded to
the Disbursing Agent pursuant to Section 4.6 of the Planand the Liquidating Trust Assets will

not revest in the Reorganized Debtors. From and after the Effective Date, the Reorganized
Debtors may operate their business and may use, acquire, and dispose of property free of any
restrictions of the Bankruptcy Code, the Bankruptcy Rules, or the Loca Bankruptcy Rules,
subject to the terms and conditions of the Plan.

32. Discharge of Clams and Termination of Equity Interests. Pursuant to

Section 12.3 of the Plan, except as provided in the Plan, the rights afforded in and the payments
and digtributions to be made under the Plan shdl terminate dl equiity interests and discharge dl
exigting debts and Clams of any kind, nature or description whatsoever againgt or in the Debtors
or any of their assets or properties to the fullest extent permitted by section 1141 of the
Bankruptcy Code. Except as provided in the Plan, upon the Effective Date, dl exiding Clams
againg and equity interestsin the Debtors shall be discharged and terminated, and al holders of
such Clams and equity interests shal be precluded and enjoined from asserting againgt the
Reorganized Debtors, their successors or assignees or any of their assets or properties, any other

or further Clam or equity interest based on any act or omission, transaction or other activity of
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any kind or nature that occurred prior to the Effective Date, whether or not such holder hasfiled
aproof of Clam or proof of equity interest and whether or not the facts or legd bases therefore
were known or existed prior to the Effective Date.

33. Discharge of Debtors. Pursuant to Section 12.4 of the Plan, upon the

Effective Date, in consideration of the distributions to be made under the Plan and except as
otherwise expresdy provided in the Plan, each holder (aswell as any trustees and agents on
behdf of each holder) of a Clam or equity interest and any Affiliate of such holder shdl be
deemed to have forever waived, released, and discharged the Debtors, to the fullest extent
permitted by section 1141 of the Bankruptcy Code, of and from any and al Clams, equity
interests, rights and liabilities that arose prior to the Effective Date. Upon the Effective Date, dll
such persons shdl be forever precluded and enjoined, pursuant to section 524 of the Bankruptcy
Code, from prosecuting or asserting any such discharged Clam againg or terminated equity
interest in the Debtors.

34.  Injunction Pursuant to Section 12.5 of the Plan, except as otherwise
expresdy provided in the Plan or this Order, al Persons or entities who have held, hold or may
hold Clams againgt or equiity interestsin the Debtors are permanently enjoined, from and after
the Effective Date, from (i) commencing or continuing in any manner any action or other
proceeding of any kind on any such Clam or equity interest against any of the Reorganized
Debtors, (ii) the enforcement, attachment, collection or recovery by any manner or means of any
judgment, award, decree or order against any Reorganized Debtor with respect to such Clam or
equity interest, (iii) creating, perfecting or enforcing any encumbrance of any kind againg any
Reorganized Debtor or againg the property or interests in property of any Reorganized Debtor

with respect to such Clam or equity interest, (iv) asserting any right of setoff, subrogation, or
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recoupment of any kind againgt any obligation due to any Reorganized Debtor or againg the
property or interests in property of any Reorganized Debtor with respect to such Clam or equity
interest, and (v) pursuing any Claim released pursuant to Article X11 of the Plan.

35.  Temsof Injunction Unless otherwise provided in this Order, dl

injunctions or stays arising under or entered during the Reorganization Cases under section 105
or 362 of the Bankruptcy Code, or otherwise, that are in existence on the Confirmation Date shall
remain in full force and effect until the Effective Date.

36. Exculpation As provided for in Section 12.7 of the Plan, notwithstanding
anything to the contrary in the Plan, as of the Effective Date, none of the Debtors, the
Reorganized Debtors, the lenders and agents party to the Postpetition Financing Agreement, the
Backstop Purchasers, the Creditors Committee, the Indenture Trustees, Lampe Conway, the Ad
Hoc Committee, or their respective officers, directors, members, employees, accountants,
financid advisors, investment bankers, agents, restructuring advisors and attorneys and
representatives (but, in each case, 0lely in their cgpacities as such) shal have or incur any
lidhility for any Claim, cause of action or other assertion of ligbility for any act taken or omitted
to be taken in connection with, or arising out of, the Reorganization Cases, the formulation,
dissemination, confirmation, consummetion or administration of the Plan, property to be
distributed under the Plan or any other act or omission in connection with these chapter 11 cases,
the Plan, the Disclosure Statement or any contract, instrument, document, or other agreement
related thereto; provided, however, that the foregoing shal not affect the ligbility of any person
that otherwise would result from any such act or omission to the extent such act or omissonis
determined by aFina Order to have congtituted willful misconduct or gross negligence. Nothing

in Section 12.7 of the Plan or this Order shdl limit the lidbility of the professonds of the
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Debtors, the Reorganized Debtors, the Postpetition Lenders, the Creditors Committee, or the Ad
Hoc Committee to their repective clients pursuant to DR 6-102 of the Code of Professional
Respongibility. Nothing in Section 12.7 of the Plan or this Order shdl in any way limit the
liability of the parties listed on schedule 12.9 of the Plan Supplement.

37.  Reeases. Pursuant to Section 12.8 of the Plan, effective as of the
Confirmation Date but subject to the occurrence of the Effective Date, and in consideration of
the services of (i) the present and former directors, officers, members, employees, &ffiliates,
agents, financia advisors, restructuring advisors, attorneys and representatives of or to the
Debtors who acted in such capacities after the Commencement Date; (i) the lenders and the
agents party to the Postpetition Financing Agreement; (iii) the Backstop Purchasers; (iv) the Ad
Hoc Committee; (v) each Indenture Trustee; (vi) the Creditors Committee; (vii) Lampe
Conway; and (viii) each holder of an Allowed Secured Note Claim, (A) the Debtors; (B) each
holder of aClaim or equity interest that votes to accept the Plan (or is deemed to accept the
Fan), and (C) to the fullest extent permissible under gpplicable law, as such law may be
extended or integrated after the Effective Date, each holder of a Clam that does not vote to
accept the Plan, shall release unconditionaly and forever each present or former director, officer,
member, employee, afiliate, agent, financia advisor, restructuring advisor, atorney and
representative (and their respective affiliates) of the Debtors who acted in such capacity after the
Commencement Date, the lenders and the agents party to the Postpetition Financing Agreement,
the Backstop Purchasers, the Ad Hoc Committee, each Indenture Trustee, the Creditors
Committee, Lampe Conway, each holder of an Allowed Secured Note Claim and each of their
respective members, officers, directors, agents, financia advisors, atorneys, employees, equity

holders, parent corporations, subsdiaries, partners, affiliates and representatives (but, in each
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case, 0ldy in their capacities as such) from any and al Clams or causes of action whatsoever in
connection with, related to, or arisng out of these chapter 11 cases, the pursuit of confirmation
of the Plan, the consummation thereof, the adminigtration thereof or the property to be
digtributed thereunder; provided, however, that the foregoing shal not operate as awaiver of or
release from any causes of action arising out of the willful misconduct or gross negligence of any
such person or entity. Nothing in Section 12.8 of the Plan or this Order shdl limit the liability of
the professionals of the Debtors, the Reorganized Debtors, the Postpetition Lenders, the
Creditors Committee, or the Ad Hoc Committee to their respective clients pursuant to DR 6-102
of the Code of Professona Responsbility. Nothing in Section 12.8 of the Plan or this Order
shdl in any way operate as arelease of the parties listed on schedule 12.9 of the Plan
Supplement.

38. Avoidance Actions/Objections. Pursuant to Section 12.9 of the Plan, other

than as released herein, in the Plan, or other order of the Bankruptcy Court, as gpplicable, from
and after the Effective Date, the Reorganized Debtors shdl have the right to prosecute any and

al avoidance actions, recovery causes of action and objections to Clams under sections 105,

502, 510, 542 through 546, 548 through 551, and 553 of the Bankruptcy Code that belong to the
Debtors or Debtors in Possesson and any and al avoidance actions, recovery causes of action
and objections to Clams under section 547 of the Bankruptcy Code that belong to the Debtors or
Debtors in Possession againg those entities or individuals identified in schedule 12.9 of the Plan
Supplement. Any potential defendant of a cause of action under section 547 of the Bankruptcy
Code shdl be deemed to hold a Disputed Generd Unsecured Silicon Graphics Claimsin the
gross amount of such potentia action pending the disposition of such cause of action or the lapse

of the gpplicable time period for such cause of action to beinitiated. Distributions on account of
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such Disputed General Unsecured Silicon Graphics Claims shdl be made in accordance with
Section 6.3 of the Plan to the extent such Disputed Genera Unsecured Silicon Graphics Claims
become Allowed.

39. Conditions to Effective Date. The Plan shdl not become effective unless

and until the conditions set forth in Section 11.1 of the Plan have been satisfied or waived
pursuant to Section 11.2 of the Plan. In the event that one or more of the conditions specified in
Section 11.1 of the Plan have not occurred on or otherwise waived pursuant to Section 11.2 of
the Plan, (i) this Order shdl be vacated, (ii) the Debtors and all holders of Clams and interests
shdl be restored to the status quo ante as of the day immediatdy preceding the Confirmation
Date as though the Confirmation Date never occurred, and (iii) the Debtors obligationswith
respect to Clams and equiity interests shdl remain unchanged and nothing contained in the Plan
or in this Order shdl constitute or be deemed awaiver or release of any Clams or equity
interests by or againgt the Debtors or any other person or to prgjudice in any manner the rights of
the Debtors or any person in any further proceedings involving the Debtors.

40. Retention of Juridiction This Court shal have exclusve jurisdiction of

al matters arising out of, or related to, the Reorgani zation Cases and the Plan pursuant to, and
for the purposes of, sections 105(a) and 1142 of the Bankruptcy Code, including, without
limitation:

I. To hear and determine pending gpplications for the assumption or
regjection of executory contracts or unexpired leases, the dlowance
of Clams and Adminigtrative Expense Claims resulting therefrom
and any disputes with respect to executory contracts or unexpired
leases rdating to facts and circumstances arising out of or relating
to the Reorganization Cases,

i To determine any and all adversary proceedings, applications and
contested matters;
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ii. To hear and determine all applications for compensation and
reimbursement of expenses under sections 330, 331 and 503(b) of
the Bankruptcy Code;

iv. To hear and determine any timely objections to, or requests for
esimation of Disputed Adminigtrative Expense Clamsand
Disputed Claims, in whole or in part and otherwise resolve
disputes as to Adminidrative Expense Clams;

V. To resolve disputes as to the ownership of any Adminigtrative
Expense Clam, Claim or Old Equity Interest;

Vi. To enter and implement such orders as may be gppropriate in the
event the Confirmation Order isfor any reason stayed, revoked,
modified or vacated,

Vil. Toissue such ordersin aid of execution of the Plan, to the extent
authorized by section 1142 of the Bankruptcy Code;

viil. To condder any amendments to or modifications of the Plan or to
cure any defect or omission, or reconcile any inconsstency, in any
order of the Bankruptcy Court, including, without limitation, the
Confirmation Order;

IX. To hear and determine disputes or issues arising in connection with
the interpretation, implementation or enforcement of the Plan, the
Confirmation Order, any transactions or payments contemplated
hereby, any agreement, insrument, or other document governing
or relating to any of the foregoing or any settlement gpproved by
the Bankruptcy Court;

X. To hear and determine matters concerning state, loca and federd
taxes in accordance with sections 346, 505 and 1146 of the
Bankruptcy Code (including, without limitation, any request by the
Debtors prior to the Effective Date or by the Reorganized Debtors,
the Trustee or the Disbursing Agent after the Effective Date for an
expedited determination of tax under section 505(b) of the
Bankruptcy Code);

Xi. To hear and determine dl disputesinvolving the existence, scope,
nature or otherwise of the discharges, releases, injunctions and
exculpations granted under the Plan, the Confirmation Order or the
Bankruptcy Code;

Xii. To issue injunctions and effect any other actions that may be
necessary or appropriate to restrain interference by any person or
entity with the consummation, implementation or enforcement of

A:\SGI_ CONFIRMATION ORDER_#1669931.DOC 43



the Plan, the Confirmation Order or any other order of the
Bankruptcy Court;

Xiii. To determine such other matters and for such other purposes as
may be provided in the Confirmation Order;

Xiv. To hear and determine any rights, Claims or causes of action held
by or accruing to the Debtors pursuant to the Bankruptcy Code or
pursuant to any federd or dtate Satute or lega theory;

XV. To recover dl assets of the Debtors and property of the Debtors
estates, wherever |ocated;
XVi. To enter afina decree closing the Reorganization Cases, and
XVii. To hear any other matter not inconsistent with the Bankruptcy
Code.

41. Effectuating Documents and Further Transactions. Pursuant to Section

14.1 of the Plan, the Reorganized Debtors are authorized to execute, ddliver, file, or record such
contracts, instruments, releases, indentures, and other agreements or documents, including those
that are part of the Plan Supplement, and take such actions as may be necessary or appropriate to
effectuate, implement, and further evidence the terms and conditions of the Plan.

42. Withholding and Reporting Requirements. Pursuant to Section 14.2 of the

Plan, in connection with the Plan and dl instruments issued in connection therewith and
digtributed thereon, any party issuing any instrument or making any distribution under the Plan,
shdl comply with al applicable withholding and reporting requirements imposed by any federd,
date, or locd taxing authority, and dl digtributions under the Plan shall be subject to any such
withholding or reporting requirements. Notwithstanding the above, each holder of an Allowed
Clam that is to receive a distribution under the Plan shdll have the sole and exclusive
respongibility for the satisfaction and payment of any tax obligations imposed by any
governmentd unit, including income, withholding, and other tax obligations, on account of such

digribution. Any party issuing any insrument or making any distribution under the Plan has the
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right, but not the obligation, to not make a digtribution until such holder has made arrangements
satisfactory to such issuing or disbursing party for payment of any such tax obligations.

43. Corporate Action. Pursuant to Section 14.3 of the Plan, on the Effective

Date, al matters provided for under the Plan that may otherwise require approval of the
stockholders or directors of one or more of the Debtors or Reorganized Debtors, including,
without limitation, the authorization to issue or cause to be issued the New Common Stock and
the Subscription Rights, the effectiveness of the New Organizational Documents, the election or
appointment, as the case may be, of directors and officers of the Reorganized Debtors pursuant
to the Plan and the authorization and gpprova of the New Management Agreements (if any),
ghdl bein effect from and after the Effective Date pursuant to the gpplicable genera corporation
law of the gatesin which the Debtors or the Reorganized Debtors are incorporated, without any
requirement of further action by the stockholders or directors of the Debtors or the Reorganized
Debtors. On the Effective Date, or as soon thereafter asis practicable, the Reorganized Debtors
shdl, if required, file their amended certificates of incorporation with the Secretary of State of
the state in which each such entity is (or will be) organized, in accordance with the applicable
generd businesslaw of each such jurisdiction.

44. Management Incentive Plan. The terms and conditions of the

Management Incentive Plan as set forth in the term sheet in the Plan Supplement are gpproved
and Reorganized Debtors are authorized to enter into a Management Incentive Planthat is
consistent with the term sheet contained in the Plan Supplement.

45.  Modifications. Without need for further order or authorization of the
Court, the Debtors or the Reorganized Debtors, subject to the prior consent of the Ad Hoc

Committee (which consent shdl not be unreasonably withheld), after consultation with the
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Creditors Committee and as otherwise provided for in the Globa Settlement, are authorized and
empowered to make any and dl modifications to any and al documents included as part of the
Plan Supplement that do not materidly modify the terms of such documents and are consstent
with the Plan.

46. Payment of Statutory Fees. On the Effective Date, al fees payable under

section 1930 of chapter 123 of title 28 of the United States Code, as determined by the
Bankruptcy Court at the Confirmation Hearing, shal be paid; provided, however, thet nothing in
this Order or the Plan shdl discharge the Debtors or the Reorganized Debtors for any obligations
to pay fees payable under section 1930 of chapter 123 of title 28 of the United States Code from
and after the Effective Date.

47. Post-Confirmation Date Professiona Fees and Expenses. From and after

the Confirmation Date, the Reorganized Debtors shdl, in the ordinary course of business and
without the necessity for any gpprova by the Bankruptcy Court, pay the reasonable fees and
expenses of professond persons thereafter incurred by the Reorganized Debtors and the
Creditors Committee.

48. Dissolution of Creditors Committee. On the Effective Date, the

Creditors Committee shall be dissolved and the members thereof shal be released and
discharged of and from dl further authority, duties, responghbilities and obligations related to and
arisng from and in connection with the Reorganization Cases, and the retention or employment
of the Creditors Committee' s atorneys, accountants and other agents, if any, shdl terminate
other than for purposes of filing and prosecuting gpplicaionsfor find alowances of
compensation for professiona services rendered and reimbursement of expensesincurred in

connection therewith.
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49. Indenture Trustee as Claim Holder. Consistent with Bankruptcy Rule

3003(c), the Reorganized Debtors shall recognize proofs of Clam timely filed by any Inderture
Trustee in respect of any Clams under the Indentures. Accordingly, any Clam, proof of which
isfiled by the registered or beneficial holder of aClaim, is disdlowed as duplicative of the Clam
of the applicable Indenture Trustee, without any further action of the Bankruptcy Court.

Pursuant to the Plan, the claim on account of the Senior Secured Convertible Notesis Allowed in
the amount of $193,923,662.47, without avoidance, setoff, subordination, any defenses,
counterclams, or any other reduction of any kind. Pursuant to the Plan, the claim on account of
the Senior Secured Notesis Allowed in the amount of $2,508,265.93, without avoidance, setoff,
subordination, any defenses, counterclaims, or any other reduction of any kind.

50. Exemption from Trandfer Taxes. Pursuant to section 1146(a) of the

Bankruptcy Code, the issuance, digtribution, transfer, or exchange of notes or equity securities
under or in connection with the Plan, the creation, modification, assgnment, consolidation,
filing, or recording of any mortgage, deed of trust, Lien, financing satement, or other security
interest, the making or assignment of any lease or sublease or the making or delivery of any deed
or other instrument of transfer under, in furtherance of, or in connection with the Plan, including,
without limitation, the New Common Stock, the Subscription Rights, the Backstop Commitment
Agreement, the Lampe Conway Rights Offering Option, the Exit Facility, any merger
agreements or agreements of consolidation, deeds, bills of sde or assignments executed in
connection with any of the transactions contemplated under the Plan shall not be subject to any
stamp, red edtate transfer, mortgage recording or other Smilar tax.

51.  Binding Effect. Subject to the occurrence of the Effective Date, on and

after the Confirmation Date, the provisons of the Plan and Plan Supplement shdl bind (i) any
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holder of aClaim againg, or equity interest in, each Debtor and such holder’ s respective
successors and assigns, whether or not the Clam or equity interest isimpaired under the Plan,
whether or not such holder has accepted the Plan, and whether or not such holder isentitled to a
digtribution under the Plan, (ii) any and dl non-Debtor parties to assumed executory contracts
and unexpired leases with any of the Debtors, (iii) the Objectors, (iv) every other party in interest
in the chapter 11 cases, (v) dl parties receiving property under the Plan and the Plan Supplement
documents, and their respective heirs, executors, administrators, SUCCESSors, or assgns.

52. Governmental Approvas Not Required. This Order shdl conditute all

gpprovas and consents required, if any, by the laws, rules, or regulations of any state or other
governmenta authority with respect to the implementation or consummation of the Plan and
Disclosure Statement, any documents, instruments, or agreements, and any amendments or
modifications thereto, and any other acts referred to in, or contemplated by, the Plan and the
Disclosure Statemen.

53. Notice of Entry of Confirmation Order. Pursuant to Bankruptcy Rules

2002(f)(7), 2002(k), and 3020(c), the Reorganized Debtors shall file and serve notice of entry of
this Order in subgtantiadly the form annexed hereto as Exhibit C (the “Notice of Confirmation
Order”) on dl creditors and interest holders, the United States Trustee for the Southern Didtrict
of New Y ork, the attorneys for the Ad Hoc Committee, the attorneys for the Creditors
Committee, Lampe Conway, and other parties in interest, by causng the Notice of Confirmation
Order to be delivered to such parties by first-Class mail, postage prepaid, within 10 business
days after entry of this Order. The Notice of Confirmation Order shall dso be posted on the
website of the Debtors Court-appointed voting and tabulation agent, Financid Balloting Group

LLC, a: http://mwww.fbgdocuments.comv/sgi.  Such notice is adequate under the particular
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circumstances and no other or further notice is necessary. Theform of Notice of Confirmation
Order subgtantialy in the form annexed hereto as Exhibit C is gpproved.

54. Notice of Effective Date. As soon as practicable after the occurrence of

the Effective Date, the Reorganized Debtors shdl file notice of the occurrence of the Effective
Date and shall serve acopy of same on dl parties entitled to recelve notice pursuant to this
Court’ s order, dated May 31, 2006, establishing notice procedures in these chapter 11 cases.

55. Subgantid Consummation On the Effective Date, the Plan shall be

deemed to be substantially consummated under sections 1101 and 1127 of the Bankruptcy Code.

56. Revocation or Withdrawd of the Plan of Reorganization The Debtors

reserve the right to revoke or withdraw the Plan prior to the Effective Date. |If the Debtors take
such action, the Plan shdl be deemed null and void. In such event, nothing contained in the Plan
shall condtitute or be deemed awaiver or release of any Clams by or againgt the Debtors or any
other person or to prejudice in any manner the rights of the Debtors or any person in any further
proceedings involving the Debtors.

57. Reversa. If any of the provisions of this Order are heresfter reversed,
modified or vacated by a subsequent order of the Bankruptcy Court or any other court, such
reversal, modification, or vacatur shdl not affect the vaidity of the acts or obligationsincurred
or undertaken under, or in connection with, the Plan prior to receipt of written notice of such
order by the Debtors. Notwithstanding any such reversal, modification or vacatur of this Order,
any such act or obligation incurred or undertaken pursuant to, and in reliance on, this Order prior
to the effective date of such reversa, modification or vacatur shal be governed in al respects by
the provisons of this Order, the Plan, dl documents relaing to the Plan and any amendments or

modificationsto any of the foregoing.
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58.  Governing Law. Except to the extent that the Bankruptcy Code or other
federd law is gpplicable, or to the extent an exhibit to the Plan or a schedule or document in the
Plan Supplement provides otherwise, the rights, duties, and obligations arigng under the Plan
shall be governed by, and construed and enforced in accordance with, the laws of the State of
New Y ork, without giving effect to the principles of conflict of laws thereof.

59.  Conflicts Between Order and Plan. The provisons of the Plan and this

Order shdl be congtrued in amanner consistent with each other so as to effect the purpose of
each; provided, however, that if there is determined to be any inconsstency between any Plan
provision and any provision of this Order that cannot be so reconciled, then solely to the extent
of such inconsstency, the provisons of this Order shdl govern and any provison of this Order
shall be deemed a modification of the Plan and shall control and take precedence. The
provisions of this Order are integrated with each other and are non-severable and mutudly
dependent.

60. Finad Order. ThisOrder isaFind Order and the period in which an apped
must be filed shal commence upon the entry hereof.

Dated: September 19, 2006
New York, New Y ork

/9 Burton R. Lifland
UNITED STATES BANKRUPTCY JUDGE
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EXHIBIT A
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EXHIBIT B
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EXHIBIT C
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