UNITED STATESBANKRUPTCY COURT
SOUTHERN DISTRICT OF NEW YORK

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

DEBTORS FIRST AMENDED JOINT PLAN OF REORGANIZATION
UNDER CHAPTER 11 OF THE BANKRUPTCY CODE, ASMODIFIED

Silicon Graphics, Inc., Silicon Graphics Federd, Inc., Cray Research,
L.L.C., Sllicon Graphics Red Estate, Inc., Silicon Graphics World Trade Corporation,
Silicon Studio, Inc., Cray Research AmericaLatinaLtd., Cray Research Eastern
Europe Ltd., Cray Research IndiaLtd., Cray Research International, Inc., Cray
Financia Corporation, Cray AsaPecific, Inc., Paragraph International, Inc. and WTI
Development, Inc. propose the following chapter 11 plan pursuant to section 1121(a)
of the Bankruptcy Code:

ARTICLE |
DEFINITIONSAND INTERPRETATION

A. Definitions.

The following terms used herein shdl have the respective meanings set
forth below:

1.1  6.50% I ndenture means that certain indenture dated December
24, 2003 between Silicon Graphics and U.S. Bank National Association, asindenture
trustee, pursuant to which the Senior Secured Convertible Notes were issued, as
amended from time to time.

12  11.75% Indenture meansthat certain indenture dated December
24, 2003 between Silicon Graphics and U.S. Bank National Association, asindenture
trustee, pursuant to which the Senior Secured Notes were issued, as amended from
timetotime.

1.3  Administrative Expense Claim means any right to payment
condtituting a cost or expense of adminigtration of the Reorgani zation Cases Allowed
under and in accordance with, as applicable, sections 330, 365, 503(b), 507(a)(2) and
507(b) of the Bankruptcy Code, including, without limitation, (a) any actud and
necessary costs and expenses of preserving the Debtors' estates, (b) any actua and



necessary costs and expenses of operating the Debtors businesses, (c) any
indebtedness or obligationsincurred or assumed by the Debtorsin Possession during
the Reorganization Cases and (d) any compensation for professional services rendered
and reimbursement of expensesincurred. Any fees or charges assessed againgt the
estates of the Debtors under section 1930 of chapter 123 of title 28 of the United
States Codeis excluded from the definition of Administrative Expense Clam and

shall be paid in accordance with Section 14.7 of the Plan.

14 Ad Hoc Committee means the ad hoc committee of certain
holders of the Senior Secured Convertible Notes.

15  Affiliate hasthe meaning st forth in section 101(2) of the
Bankruptcy Code.

16  Allowed means, with reference to any Clam agang the
Debtors, (a) any Claim againgt any Debtor that has been listed by such Debtor in its
Schedules (as such Schedules may be amended by the Debtors from time to timein
accordance with Bankruptcy Rule 1009) as liquidated in amount and not disputed or
contingent and for which no contrary proof of Claim has been filed or no timely
objection to alowance or request for estimation has been interposed, (b) any timely
filed proof of Clam (i) asto which no objection has been or isinterposed in
accordance with Section 7.1 of the Plan or such other applicable period of limitation
fixed by the Bankruptcy Code, the Bankruptcy Rules, the Local Bankruptcy Rules or
the Bankruptcy Court and as to which any such applicable period of limitation has
expired or (i) as to which any objection has been determined by aFina Order to the
extent such objection is determined in favor of the respective holder of such Claim, (c)
any Claim expresdy dlowed by aFind Order or under the Plan, (d) any Clam that is
compromised, settled or otherwise resolved pursuant to the authority granted to the
Reorganized Debtors pursuant to a Final Order of the Bankruptcy Court or under
Section 7.4 of the Plan; provided, however, that Claims alowed soldly for the purpose
of voting to accept or rgect the Plan pursuant to an order of the Bankruptcy Court
ghdl not be consdered “Allowed Clams” Unless otherwise specified in the Plan or
by order of the Bankruptcy Court, “ Allowed Adminidrative Expense Clam” or
“Allowed Clam” shdl nat, for any purpose under the Plan, include interest on such
Claim from and after the Commencement Date.

1.7  Backstop Commitment Agreement meansthose certain
commitment agreements executed by and between in each case the Debtors and each
of the Backstop Purchasersin connection with the Rights Offering.

1.8  Backstop Fee means $1,000,000.

19  Backstop Purchasers means one or more funds managed by
each of Quadrangle Debt Recovery Advisors LLC, Symphony Asset Management
LLC and Watershed Asset Management, LLC.



1.10 Ballot meansthe form distributed to each holder of an impaired
Clam that is entitled to vote to accept or rgject the Plan on which isto be indicated
acceptance or regjection of the Plan.

1.11 Bankruptcy Code meanstitle 11 of the United States Code, as
amended from time to time, as gpplicable to the Reorganization Cases.

1.12 Bankruptcy Court means the United States Bankruptcy Court
for the Southern Didtrict of New Y ork or any other court of the United States having
jurisdiction over the Reorganization Cases.

1.13 Bankruptcy Rules meansthe Federd Rules of Bankruptcy
Procedure as promulgated by the United States Supreme Court under section 2075 of
title 28 of the United States Code, as amended from time to time.

1.14 Benefit Plans means dl employee benefit plans, policiesand
programs sponsored by any of the Debtors, including, without limitation, al incentive
and bonus arrangements, al medica and hedth insurance, life insurance, denta
insurance, disability benefits and coverage, leave of absence, savings plans, retirement
pension plans and retiree benefits (as such term is defined in section 1114 of the
Bankruptcy Code); provided, however, that Benefit Plans shdl not include any equity,
stock, option, or other smilar plansin effect on or prior to the Commencement Date.

1.15 Business Day means any day other than a Saturday, Sunday or
any other day on which banking inditutionsin New York, New Y ork are required or
authorized to close by law or executive order.

1.16 Cash meanslegd tender of the United States of America

1.17 Charging Lien meansany Lien or other priority in payment
arisgng prior to the Effective Date to which the gpplicable Indenture Trustee is entitled,
pursuant to the respective Indenture, againgt distributions to be made to holders of
Claims with respect to the Senior Secured Convertible Notes, Senior Secured Notes
and Cray Unsecured Debentures for payment of any Indenture Trustee Fees.

1.18 Claim hasthe meaning st forth in section 101(5) of the
Bankruptcy Code.

1.19 Collateral meansany property or interest in property of the
edtates of the Debtors subject to a Lien, charge or other encumbrance to secure the
payment or performance of a Claim, which Lien, charge or other encumbrance is not
subject to avoidance or otherwise invalid under the Bankruptcy Code or applicable
date law.

1.20 Commencement Date means May 8, 2006, the date on which
the Debtors commenced their Reorganization Cases.



1.21 Confirmation Date means the date on which the Clerk of the
Bankruptcy Court enters the Confirmation Order on the docket.

1.22 Confirmation Hearing means the hearing conducted by the
Bankruptcy Court pursuant to section 1128(a) of the Bankruptcy Code to consider
confirmation of the Plan, as such hearing may be adjourned or continued from time to
time.

1.23 Confirmation Order meansthe order or orders of the
Bankruptcy Court, in form and substance reasonably acceptable to the Debtors, the Ad
Hoc Committee and the Creditors Committee, after consultation with Lampe
Conway, confirming the Plan.

1.24 Contingent Claim meansany Clam, theliability for which
attaches or is dependent upon the occurrence or happening of, or istriggered by, an
event, which event has not yet occurred, happened or been triggered as of the date on
which such Claim is sought to be estimated or an objection to such Clam isfiled,
whether or not such event iswithin the actud or presumed contemplation of the holder
of such Claim and whether or not a relationship between the holder of such Claim and
the gpplicable Debtor now or heresfter exists or previoudy existed.

1.25 Cray Asia/Pacific Equity | nterests meansdl shares of common
or preferred stock or other instrument evidencing an ownership interest in Cray
AsaPecific, Inc., whether or not transferable, and dl options, warrants or rights,
contractual or otherwise, to acquire any such interests.

1.26 Cray Financial Equity I nterestsmeansdl shares of common
or preferred stock or other instrument evidencing an ownership interest in Cray
Financial Corporation, whether or not transferable, and dl options, warrants or rights,
contractua or otherwise, to acquire any such interests.

1.27 Cray Indenture means, together, that certain Indenture, dated
February 1, 1986, between Cray Research, Inc. and Manufacturers Hanover Trust
Company and that certain First Supplemental |ndenture, dated June 30, 1996, between
Silicon Graphics, Cray Research, Inc. and JP Morgan Chase, as indenture trustee,
pursuant to which the Convertible Subordinated Debentures were issued, each as
amended from time to time.

1.28 Cray Indenture Trustee Fees means the Indenture Trustee Fees
of the Indenture Trustee under the Cray Indenture.

1.29 Cray Research America Latina Equity I nterestsmeansdl
shares of common or preferred stock or other instrument evidencing an ownership
interest in Cray Research America LatinaLtd., whether or not transferable, and dl
options, warrants or rights, contractua or otherwise, to acquire any such interests.

1.30 Cray Research Eastern Europe Equity | nterestsmeansdl
shares of common or preferred stock or other instrument evidencing an ownership



interest in Cray Research Eastern Europe Ltd., whether or not transferable, and all
options, warrants or rights, contractua or otherwise, to acquire any such interests.

1.31 Cray Research India Equity I nterestsmeans al shares of
common or preferred stock or other instrument evidencing an ownership interest in
Cray Research India Ltd., whether or not transferable, and al options, warrants or
rights, contractua or otherwise, to acquire any such interests.

1.32 Cray Research International Equity I nterestsmeansal shares
of common or preferred stock or other ingrument evidencing an ownership interest in
Cray Research Internationd, Inc., whether or not transferable, and al options,
warrants or rights, contractua or otherwise, to acquire any such interests.

1.33 Cray Research LLC Equity I nterestsmeansdl shares of
common or preferred stock or other instrument evidencing an ownership interest in
Cray Research, L.L.C., whether or not transferable, and al options, warrants or rights,
contractual or otherwise, to acquire any such interests.

1.34 Cray Unsecured Debentures means those certain Convertible
Subordinated Debentures issued pursuant to the Cray Indenture.

1.35 Cray Unsecured Debenture Claim meansany Clam arisng
under the Cray Indenture.

1.36 Cray Unsecured Debenture Rights Offering Record Date
means July 7, 2006.

1.37 Creditors Committee means the committee of unsecured
creditors gppointed in the Reorganization Cases pursuant to section 1102(a) of the
Bankruptcy Code.

1.38 Customer Support Agreementsmeans, collectively, any and dll
agreements to provide customer support, maintenance, warranty service or smilar
support to the Debtors end-user customers, as st forth in the Plan Supplement and
filed under sedl.

1.39 Debtors means Silicon Graphics, Inc., Slicon Graphics Federd,
Inc., Cray Research, L.L.C., Silicon Graphics Red Edtate, Inc., Silicon Graphics
World Trade Corporation, Silicon Studio, Inc., Cray Research AmericaLatinaLtd.,
Cray Research Eastern Europe Ltd., Cray Research IndiaLtd., Cray Research
Internationd, Inc., Cray Financid Corporation, Cray AsaPacific, Inc., Paragraph
International, Inc. and WTI Development, Inc.

1.40 Debtorsin Possession meansthe Debtorsin their capacity as
debtors in possession in the Reorganization Cases under sections 1107(a) and 1108 of
the Bankruptcy Code.



141 DIP Lenders meansthe lenders party to the Postpetition
Financing Agreement.

1.42 Disbursing Agent means any entity in its cgpacity asa
disbursing agent under Sections 6.5 and 6.6 of the Plan.

143 Disclosure Statement meansthat certain disclosure statement
relating to the Plan, including, without limitation, al exhibits and schedules thereto, as
the same may be amended, supplemented or otherwise modified from timeto time, as
approved by the Bankruptcy Court pursuant to section 1125 of the Bankruptcy Code.

1.44 Disclosure Statement Order means the order of the Bankruptcy
Court dated July 27, 2006 approving, among other things, the Disclosure Statement
and establishing certain procedures with respect to the solicitation and tabulation of
votes to accept or regject the Plan.

1.45 Disputed means, with reference to any Administrative Expense
Clam or Clam, any such Adminigrative Expense Claim or Claim (a) to the extent
neither Allowed nor disallowed under the Plan or aFina Order nor deemed Allowed
under section 502, 503 or 1111 of the Bankruptcy Code, (b) which has been or
hereafter islisted by a Debtor on its Schedules as unliquidated, disputed or contingent
and which has not been resolved by written agreement of the parties or aFina Order
or (c) asto which the Debtors or any other party in interest has interposed atimely
objection and/or request for estimation in accordance with the Bankruptcy Code, the
Bankruptcy Rules and the Loca Bankruptcy Rules, which objection or request for
estimation has not been withdrawn or determined by aFina Order. Prior to the earlier
of the time an objection has been timely filed and the expiration of thetimewithin
which to object to such Claim set forth herein or otherwise established by order of the
Bankruptcy Court, a Clam shdl be considered Disputed to the extent that the amount
of the Claim specified in aproof of Claim exceeds the amount of the Claim scheduled
by the Debtor as not disputed, contingent or unliquidated (but only to the extent of
such excess portion).

1.46 Distribution Date means (@) the Initid Didribution Date,
(b) the first Business Day after the end of the months of March, June, September and
December, commencing with the first such date to occur more than forty-five (45)
days after the Effective Date and until the second anniversary of the Effective Date,
(c) after the second anniversary of the Effective Date, the first Business Day after the
end of the month of December and (d) the Fina Digribution Date; provided, however,
that (i) aDigribution Date (other than the Initid Digtribution Date and the Findl
Didribution Date) shdl not occur if the aggregate amount of Cash to be distributed on
any Digribution Date isless than $50,000, in which case the amount to be distributed
shall be retained and added to the amount to be distributed on the next Distribution
Date, and, subject to Section 6.3 of the Plan, (ii) any Generd Unsecured Silicon
Graphics Claim that becomes Allowed less than ten (10) Business Days prior to a
Digribution Date shall be treated as a Disputed Claim for the purposes of the



digtribution occurring on such Digribution Date and shdl not receive a digtribution
until the Didtribution Date immediately succeeding such Didribution Date.

1.47 Distribution Pro Rata Share means, asof any Didribution
Date, the ratio (expressed as a percentage) of the amount of an Allowed Genera
Unsecured Silicon Graphics Claim to the aggregate amount of al Allowed Generd
Unsecured Silicon Graphics Claims a such date plus the Disputed Claim amount of all
remaining Digputed Generd Unsecured Silicon Graphics Clams.

1.48 Distribution Record Date meansthe date that is three (3)
Business Days from and after the Confirmation Date.

1.49 Effective Date means a Busness Day sdected by the Debtors
on or after the Confirmation Date, on which (&) no stay of the Confirmation Order isin
effect and (b) the conditions precedent to the effectiveness of the Plan specified in
Section 11.1 of the Plan shdl have been satisfied or waived as provided in Section
11.2 of the Plan; provided, however, that the Effective Date shdl be no later than
thirty (30) days from and after the Confirmation Date.

150 Exit Facility meansfinancing obtained by the Debtors on terms
and conditions reasonably acceptable to the Debtors and the Ad Hoc Committee, after
consultation with the Creditors Committee, in connection with the occurrence of the
Effective Date and emergence from chapter 11.

151 Final Distribution Date means adate on or after the Initid
Digribution Date and after (a) the deadline for the Debtors or the Reorganized Debtors
to interpose objections to al Generd Unsecured Silicon Graphics Claims has passed,
(b) dl such objections have been resolved by signed agreement with the Debtors or
Reorganized Debtors and/or Final Order, as may be agpplicable, and (c) dl Genera
Unsecured Silicon Graphics Clamsthat are Contingent Claims or Unliquidated
Claims have been liquidated but, in any event, the Fina Digribution Date shal be no
later than thirty (30) days thereafter, or such later date as the Bankruptcy Court may
establish, upon request by the Reorganized Debtors, for cause shown.

152 Final Insurance Order meansthe Fina Order Pursuant to
Sections 105(a), 362(d), 363(b) and 503(b) of the Bankruptcy Code and Rules 4001(d)
and 6004(a) of the Federal Rules of Bankruptcy Procedure (i) Authorizing Debtors to
(& Continue Their Workers Compensation Program and Their Liability, Product,
Property, and Other Insurance Programs and (b) Pay All Obligationsin Respect
Thereof and (ii) Authorizing Financia Indtitutions to Honor and Process Checks and
Transfers Related to Such Obligations, dated May 31, 2006.

1.53 Final Order meansan order or judgment of a court of
competent jurisdiction that has been entered on the docket maintained by the clerk of
such court and has not been reversed, vacated or stayed and asto which () thetime to
apped, petition for certiorari or move for anew trid, reargument or rehearing has
expired and as to which no gpped, petition for certiorari or other proceedingsfor a



new tria, reergument or rehearing shall then be pending or (b) if an apped, writ of
certiorari, new trid, reargument or rehearing thereof has been sought, (i) such order or
judgment shal have been affirmed by the highest court to which such order was
appealed, certiorari shdl have been denied or anew trid, reargument or rehearing
shdl have been denied or resulted in no modification of such order and (i) thetimeto
take any further apped, petition for certiorari, or move for anew trid, reargument or
rehearing shal have expired; provided, however, that the possibility that amotion
under Rule 60 of the Federd Rules of Civil Procedure, or any andogous rule under the
Bankruptcy Rules or the Loca Bankruptcy Rules, may be filed relating to such order
shall not prevent such order from being aFind Order.

154 General Unsecured Claim meansany Clam againg the
Debtors other than an Adminigrative Expense Clam, Priority Tax Clam, Other
Priority Claim, Secured Tax Clam, Other Secured Claim, Prepetition Credit
Agreement Claim, Secured Note Claim, Secured Note Deficiency Claim, Cray
Unsecured Debenture Claim, Subordinated Securities Claim or Intercompany Claim.

155 General Unsecured Cray Asia/Pacific Claim meansany
General Unsecured Claim againgt Cray AsaPecific, Inc.

156 General Unsecured Cray Financial Claim meansany Generd
Unsecured Claim againgt Cray Financid Corporation.

157 General Unsecured Cray Research America Latina Claim
means any Generd Unsecured Claim againgt Cray Research America Latina Ltd.

158 General Unsecured Cray Research Eastern Europe Claim
means any General Unsecured Claim againgt Cray Research Eastern Europe Ltd.

159 General Unsecured Cray Research India Claim meansany
Generd Unsecured Claim againgt Cray Research India Ltd.

1.60 General Unsecured Cray Research International Claim means
any Generd Unsecured Claim againgt Cray Research Internationd, Inc.

161 General Unsecured Cray Research LLC Claim meansany
Genera Unsecured Claim against Cray Research, L.L.C.

1.62 General Unsecured Paragraph Claim means any Generd
Unsecured Claim againgt Paragraph Internationd, Inc.

1.63 General Unsecured SGI Federal Claim meansany Generd
Unsecured Claim againgt SGI Federd.

1.64 General Unsecured SGI Real Estate Claim meansany Generd
Unsecured Claim againgt Silicon Graphics Red Edtate, Inc.



1.65 General Unsecured SGI World Trade Claim meansany
Generd Unsecured Claim againgt SGI World Trade.

1.66 General Unsecured Silicon Graphics Claim meansany
Generd Unsecured Claim againgt Silicon Graphics.

1.67 General Unsecured Silicon Studio Claim meansany Generd
Unsecured Claim againgt Silicon Studio, Inc.

1.68 General Unsecured WTI Claim means any Genera Unsecured
Clam agang WTI Development, Inc.

1.69 Global Settlement means the settlement and compromises by
and among the Debtors, the Creditors Committee, the lenders under the Postpetition
Financing Agreement, certain holders of Senior Secured Convertible Notes and Lampe
Conway, contained in the Globa Settlement Agreement, the Plan Term Sheet annexed
thereto, and that certain Restructuring Agreement between Silicon Graphics and
certain holders of Senior Secured Convertible Notes dated May 7, 2006, as amended
from time to time and subject to such Globa Settlement Agreement.

1.70 Global Settlement Agreement meansthat certain Globd
Settlement Agreement, dated June 23, 2006, by and among the Debtors, the Creditors
Committee, the lenders under the Postpetition Financing Agreement, certain holders of
Senior Secured Convertible Notes and Lampe Conway, including the Plan Term Sheet
annexed thereto.

1.71 Indentures means, collectively, the 6.50% Indenture, 11.75%
Indenture and Cray Indenture.

1.72 Indenture Trustee means, individudly and collectively, U.S.
Bank National Association and JP Morgan Chase and/or their successor(s), in either
caseinitsor ther capacity as the indenture trustee for the Senior Secured Convertible
Notes, Senior Secured Notes and Cray Unsecured Debentures.

1.73 Indenture Trustee Fees means the reasonable and customary
fees and expenses of the Indenture Trustee as provided by the 6.50% Indenture,
11.75% Indenture and Cray Indenture, including, without limitation, reasonable
attorneys fees and disbursementsincurred by the Indenture Trustee, whether prior to
or after the Effective Date.

1.74 Initial Distribution Date means a date after the Effective Date
that is selected by the Reorganized Debtors in their sole discretion but, in any event, is
within forty-five (45) days after the date of service of notice of the Confirmation Date,
or such later date as the Bankruptcy Court may establish upon request by Reorganized
Debtors, for cause shown; provided, however, that in no event shal the Initid
Digribution Date be more than seventy-five (75) days after the date of service of
notice of the Confirmation Date.



1.75 Intercompany Claim means any Clam againgt any Debtor or
Non-Debtor Subsidiary held by another Debtor or Non-Debtor Subsidiary.

1.76 |P License Agreementsmeans, collectivey, any and dl
agreements entered into by the Debtors for the primary purpose of the assgnment of
intellectud property licensng rights to the Debtors.

1.77 Lampe Conway means Lampe Conway & Co., LLC.

1.78 Lampe Conway Rights Offering Option means the option of
Lampe Conway granted by the Backstop Purchasers to purchase shares of New
Common Stock not otherwise purchased by holders of Allowed Cray Unsecured
Debenture Claims pursuant to the Rights Offering, as sat forth in Section 9.6 of the
Pan.

1.79 Lien hasthe meaning st forth in section 101(37) of the
Bankruptcy Code.

1.80 Liquidating Trust meansthe liquidating trust established under
Section 5.11 of the Plan.

1.81 Liquidating Trust Agreement means the agreement between
the Debtors and the Trustee, which shal bein form and substance reasonably
satisfactory to the Debtors and the Ad Hoc Committee, governing the Liquidating
Trust, dated as of the Effective Date, substantialy in the form set forth in the Plan
Supplement.

1.82 Liquidating Trust Assetsmeansany and dl clams or causes of
actions, including price fixing daims, of the Debtors arising out of the purchase of
dynamic random access memory between April 1999 and June 2002 and $250,000 in
Cash (which isthe amount estimated to be reasonably necessary to prosecute and
liquidate the foregoing) and the earnings or proceeds therefrom.

1.83 Local Bankruptcy Rules meansthe Loca Bankruptcy Rules for
the Southern Didrict of New Y ork, as amended from time to time.

1.84 Management | ncentive Plan meansthe management equity
and bonus incentive plan, which shdl be subgtantidly in the form st forth in the Plan
Supplement and shdl contain terms and conditions that shal be determined by the
New Board.

1.85 New Board means each board of directors appointed pursuant to
Section 10.3 of the Plan.

1.86 New Common Stock means the shares of common stock of

Reorganized Silicon Graphics authorized to be issued pursuant to Section 5.7 of the
Pan.
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1.87 New Management Agreements means the employment
agreements, in form and substance acceptable to the Debtors and the Ad Hoc
Committee, to be executed on the Effective Date by Reorganized Silicon Graphics and
the counterparties identified therein.

1.88 New Organizational Documents means each certificate of
incorporation, certificate of formation, limited ligbility company agreement, bylaws,
and other organizationa document for each of the Reorganized Debtors, in form and
substance reasonably acceptable to the Debtors and the Ad Hoc Committee and
subgantialy in the forms st forth in the Plan Supplement.

1.89 Non-Debtor Subsidiary means any direct or indirect Subsidiary
of Silicon Grgphicsthat is not a Debtor.

1.90 Non-Disclosure Agreements means, collectively, any and dll
agreements entered into by the Debtors for the primary purpose of governing the non
disclosure of confidentia or sengitive information

191 Old Equity I nterestsmeans al shares of common or preferred
gock or other instrument evidencing an ownership interest in Silicon Graphics,
whether or not transferable, and dl options, warrants or rights, contractua or
otherwise, to acquire any such interests; provided, however, that Old Equity Interests
ghal not include the Senior Secured Convertible Notes and the Cray Unsecured
Debentures.

1.92 Other Priority Claim meansaClaim entitled to priority in
payment as specified in section 507(a)(4), (5), (6) or (7) of the Bankruptcy Code.

1.93 Other Secured Claim means a Secured Claim other than a
Secured Tax Claim, Prepetition Credit Agreement Claim or Secured Note Claim.

1.94 Overallotment Shares means 1,125,000 shares of New
Common Stock that the Backstop Purchasers shall receive Subscription Rights to
purchase under the Backstop Commitment Agreement.

1.95 Paragraph Equity I nterestsmeans dl shares of common or
preferred stock or other instrument evidencing an ownership interest in Paragraph
International, Inc., whether or not transferable, and dl options, warrants or rights,
contractual or otherwise, to acquire any such interedts.

1.96 Person meansan individud, partnership, corporation, limited
liability company, cooperdtive, trust, unincorporated organization, association, joint
venture, government or agency or politica subdivison thereof or any other form of
legd entity.

1.97 Plan meansthis Joint Plan of Reorganization, including,
without limitation, the exhibits and schedules hereto or contained in the Plan
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Supplement, as the same may be amended or modified from timeto timein
accordance with the provisions of the Bankruptcy Code and the terms hereof.

1.98 Plan Supplement means the supplement to the Plan containing
certain documents relevant to the implementation of the Plan, which shdl bein form
and substance reasonably acceptable to the Debtors and the Ad Hoc Committee,
following consultation with the Creditors Committee and Lampe Conway, and shall
include, but are not limited to, the lists of the initid members of the New Boards of the
Reorganized Debtors, the schedules of executory contracts and unexpired leases to be
assumed pursuant to the Plan, the list of potentid defendantsin the Debtors' or
Reorganized Debtors causes of action under section 547 of the Bankruptcy Code,
forms of the Subscription Rights, Regigtration Rights Agreement, New Organizationd
Documents and Management Incentive Plan and the Liquidating Trust Agreement.

1.99 Postpetition Financing Agreement means the $130,000,000
Post- Petition Loan and Security Agreement by and among Silicon Graphics, SGI
Federd and SGI World Trade, as borrowers, the lenders party thereto, Morgan Stanley
Senior Funding, Inc., as adminigrative agent, and Wells Fargo Foothill, Inc., as
collateral agent, as entered into pursuant to the Postpetition Financing Order and as
modified or amended from time to time during the Reorganization Cases.

1.100 Postpetition Financing Obligation means any obligation of the
Debtors arisng under the Postpetition Financing Agreement and the Postpetition
Financing Order.

1.101 Postpetition Financing Order meansthe Fina Order (i)
Approving Debtors Motion for Order Authorizing Debtors to Incur Post- Petition
Secured Indebtedness Pursuant to $130,000,000 Post- Petition Loan and Security
Agreement; (ii) Granting Security Interests and Superpriority Claims Pursuant to
Sections 105(a), 364(c) and (d) of the Bankruptcy Code; (iii) Authorizing Debtors to
Repay Amounts Owed Under the Pre-petition Senior Secured Credit Fecility; (iv)
Granting Adeguate Protection to Noteholders Under Pre-petition Senior Secured
Indentures; and (v) Authorizing the Debtors to use Cash Collateral dated June 26,
2006.

1.102 Prepetition Agent means Wells Fargo Foothill, Inc., or any
successor thereto, as administrative agent under the Prepetition Credit Agreement.

1.103 Prepetition Credit Agreement meansthat certain Third
Amended and Restated Credit Agreement, dated as of October 24, 2005, as amended
pursuant to that certain Amendment Number One to Third Amended and Restated
Credit Agreement, dated as of November 18, 2005, among Silicon Graphics, SGI
Federal and SGI World Trade, as borrowers, and Wells Fargo Foothill, Inc. and
Ableco Finance, LLC, aslenders, as the same may have been further amended or
modified from time to time prior to the Commencement Date.
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1.104 Prepetition Credit Agreement Claim meansany Clam arisng
under the Prepetition Credit Agreement.

1.105 Priority Tax Claim meansany Claim of agovernmenta unit of
the kind entitled to priority in payment as specified in sections 502(i) and 507(a)(8) of
the Bankruptcy Code.

1.106 Ratable Proportion means, with reference to any digtribution
on account of any Allowed Claim in any dass, adigtribution equa in amount to the
ratio (expressed as a percentage) that the amount of such Allowed Claim bearsto the
aggregate amount of Allowed Clamsin such class

1.107 Registration Rights Agreement meansthe regidration rights
agreement, in form and substance reasonably acceptable to the Debtors and the Ad
Hoc Committee, after consultation with the Creditors Committee, and subgtantidly in
the form set forth in the Plan Supplement, to be entered into on the Effective Date by
and among Silicon Graphics and each holder of at least 7.5% of the New Common
Stock as of the Effective Date.

1.108 Reorganization Cases meansthejointly administered cases
commenced by the Debtors under chapter 11 of the Bankruptcy Code.

1.109 Reorganized Debtors means the Debtors on and after the
Effective Date.

1.110 Reorganized Silicon Graphics means Silicon Graphics, on and
after the Effective Date.

1.111 Rights Offering means the offering of the Subscription Rights
to the holders of Allowed Secured Note Claims and Allowed Cray Unsecured
Debenture Claims, as described in Article IX of the Plan.

1.112 Rights Offering Agent means the agent with respect to the
Rights Offering, as described in Article 1X of the Plan.

1.113 Rights Offering Trust Account means the trust account or
amilarly segregated account or accounts maintained by the Rights Offering Agent in
accordance with Article IX of the Plan, which shdl be separate and apart from the
Rights Offering Agent’ s generd operating funds and/or any other funds subject to any
Lien or any cash collatera arrangements.

1.114 Schedules means, collectively, the schedules of assets and
ligbilities, schedules of executory contracts and unexpired leases and statements of
financid affairsfiled by the Debtors under section 521 of the Bankruptcy Code,
Bankruptcy Rule 1007 and the Officid Bankruptcy Formsin the Reorganization
Cases, as may have been amended or supplemented through the Confirmation Date
pursuant to Bankruptcy Rule 1007.
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1.115 Secured Claim meansany Claim that is secured by aLien on
Collaterd to the extent of the vaue of such Collateral, as determined in accordance
with section 506(a) of the Bankruptcy Code, or, in the event that such Claim is subject
to a permissible setoff under section 553 of the Bankruptcy Code, to the extent of such
permissible setoff.

1.116 Secured Tax Claim means any Secured Claim that, absent its
secured status, would be entitled to priority in right of payment under sections 502(i)
and 507(a)(8) of the Bankruptcy Code (determined irrespective of any time limitations
therein and including any related Secured Claim for pendlties).

1.117 Secured Note Claim means any Secured Claim arisng under
the 6.50% Indenture or the 11.75% Indenture.

1.118 Secured Note Deficiency Claim means any Clam arisng under
the 6.50% Indenture or the 11.75% Indenture, to the extent that the interest of the
holder of such Claim in the Collateral securing the Claim isless than the amount of
such Clam.

1.119 Secured Note Rights Offering Record Date meansthe Voting
Record Date.

1.120 Senior Secured Convertible Notes means those certain Senior
Secured Convertible Notes issued pursuant to the 6.50% Indenture.

1.121 Senior Secured Notes means those certain Senior Secured
Notesissued pursuant to the 11.75% Indenture.

1.122 SGI Federal means Slicon Graphics Federd, Inc.

1.123 SGI Federal Equity I nterestsmeansdl shares of common or
preferred stock or other ingrument evidencing an ownership interest in SGI Federd,
whether or not trandferable, and al options, warrants or rights, contractua or
otherwise, to acquire any such interests.

1.124 SGI Real Estate Equity I nterestsmeansal shares of common
or preferred stock or other ingrument evidencing an ownership interest in Silicon
Graphics Real Estate, Inc., whether or not transferable, and all options, warrants or
rights, contractua or otherwise, to acquire any such interests.

1.125 SGI World Trade means Silicon Graphics World Trade
Corporation.

1.126 SGI World Trade Equity I nterestsmeansdl shares of common
or preferred stock or other ingtrument evidencing an ownership interest in SGI World
Trade, whether or not transferable, and al options, warrants or rights, contractud or
otherwise, to acquire any such interests.
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1.127 Silicon Graphics means Silicon Graphics, Inc.

1.128 Silicon Studio Equity I nterests means dl shares of common or
preferred stock or other ingtrument evidencing an ownership interest in Silicon Studio,
Inc., whether or not transferable, and dl options, warrants or rights, contractua or
otherwise, to acquire any such interests.

1.129 Subordinated Securities Claim meansany Clam againg any of
the Debtors, whether or not the subject of an existing lawsuit, () arigng from
rescission of a purchase or sde of shares or any other securities, if any, of any of the
Debtors or an Affiliate of the Debtors, (b) for damages arising from the purchase or
sde of any security, (€) for violations of the securities laws, misrepresentations or any
smilar Claims, including, to the extent related to the foregoing or otherwise subject to
subordination under section 510(b) of the Bankruptcy Code, but not limited to, any
attorneys fees, other charges or costs incurred on account of the foregoing claims or
(d) except as otherwise provided for in the Plan, for reimbursement, contribution or
indemnification alowed under section 502 of the Bankruptcy Code on account of any
such Claim, including Claims based ypon dlegations that the Debtors made false and
mideading statements and engaged in other deceptive acts in connection with the sdle
of securities,

1.130 Subscription Expiration Date means the deedline for voting on
the Plan, as specified in the Subscription Form but subject to the Debtors' right to
extend such date with the prior consent of the Backstop Purchasers (which consent
shdl not be unreasonably withheld), which shal be the find date by which a holder of
an Allowed Secured Note Claim or Allowed Cray Unsecured Debenture Claim, as of
the gpplicable record date, may eect to subscribe to the Rights Offering.

1.131 Subscription Form meansthe form to be used by a holder of
Subscription Rights to exercise such Subscription Rights.

1.132 Subscription Purchase Price means $6.67 per share.

1.133 Subscription Right meansthe right to subscribe for one share of
New Common Stock at the Subscription Purchase Price on the terms and subject to the
conditions st forth in Article IX of the Plan.

1.134 Tax Code meansthe Interna Revenue Code of 1986, as
amended.

1.135 Trust Advisory Board meansthe trust advisory board provided
for in the Liquidating Trust Agreement, which shdl have an oversght function with
respect to the Liquidating Trust.

1.136 Trustee meansatrustee or co-trustees, as the case may be,
governing the Liquidating Trudt.
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1.137 U.S. Trustee means the United States Trustee appointed under
section 581 of title 28 of the United States Code to serve in the Southern Didtrict of
New York.

1.138 Unliquidated Claim meansany Clam, the amount of liability
for which has not been fixed, whether pursuant to agreement, applicable law or
otherwise, as of the date on which such Claim is asserted or sought to be estimated.

1.139 Voting Record Date means, as applicable, July 7, 2006 for
holders of Cray Unsecured Debenture Claims and July 27, 2006 for al other creditors
entitled to vote on the Plan.

1.140 WTI Equity I nterestsmeans dl shares of common or preferred
stock or other ingrument evidencing an ownership interest in WTI Development, Inc.,
whether or not trandferable, and al options, warrants or rights, contractua or
otherwise, to acquire any such interests.

B. I nter pretation; Application of Definitions and Rules of Construction.

Unless otherwise specified, al Section, Article, schedule or exhibit
references in the Plan are to the respective Section in, Article of or schedule or exhibit
to the Plan or the Plan Supplement, as the same may be amended, waived or modified
fromtimetotime. Thewords*“herein,” “hereof,” “hereto,” “hereunder” and other
words of smilar import refer to the Plan as awhole and not to any particular section,
subsection or clause contained in the Plan. A term used herein that is not defined
herein shdl have the meaning ascribed to that term in the Bankruptcy Code. The rules
of congtruction contained in section 102 of the Bankruptcy Code shall apply to the
congruction of the Plan. The headings in the Plan are for convenience of reference
only and shdl not limit or otherwise affect the provisons hereof.

C. Relief Sought by Filing the Plan.
Thefiling of the Plan condtitutes, among other things, amation by the
Debtors pursuant to Bankruptcy Rule 9019 to approve the settlement and compromise
set forth in Section 5.1 of the Plan.
ARTICLE I

PROVISIONS FOR PAYMENT OF ADMINISTRATIVE
EXPENSES AND PRIORITY TAX CLAIMS

21  Administrative Expense Claims.

Except to the extent that any entity entitled to payment of any Allowed
Adminigrative Expense Clam agreesto aless favorable trestment, each holder of an
Allowed Adminigrative Expense Claim shdl receive Cash in an amount equd to such
Allowed Adminigrative Expense Claim on the later of the Effective Date and the date
such Adminigrative Expense Claim becomes an Allowed Adminigtrative Expense
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Claim, or as soon theredfter asiis practicable; provided, however, that Allowed
Adminigrative Expense Clams representing liabilities incurred in the ordinary course
of business by the Debtors shall be paid in full and performed by the Debtors or
Reorganized Debtors, asthe case may be, in the ordinary course of businessin
accordance with the terms and subject to the conditions of any agreements governing,
insruments evidencing or other documents relating to such transactions. The
reasonable, documented and unpaid fees and expenses of Goodwin Procter LLP,
Houlihan Lokey Howard & Zukin and Frederick W. Cook & Co., Inc., as advisorsto
the Ad Hoc Commiittee, and of Milbank, Tweed, Hadley & McCloy LLP, as advisors
to Lampe Conway and subject to the limitations set forth in the Globa Settlement,
shdl be Allowed Adminigrative Expense Claims and shall be paid without the need

for the filing of aproof of Clam and without the need for further Bankruptcy Court
approval.

2.2  Postpetition Financing Agreement.

On the Effective Date, dl Allowed Pogtpetition Financing Obligation
Clamsghdl bepadin full 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 |etters of credit to be issued
pursuant to the Exit Facility or 100% Cash collaterdlized. Upon payment and
satisfaction in full of dl Allowed Postpetition Financing Obligation Claims, al Liens
and security interests granted to secure such obligations, whether in the
Reorganization Cases or otherwise, shdl be terminated and of no further force or
effect.

2.3  Professional Compensation and Reimbursement Claims.

All entities seeking awards by the Bankruptcy Court of compensation
for services rendered or reimbursement of expenses incurred through and including the
Confirmation Date under sections 330, 331, 503(b)(2), 503(b)(3), 503(b)(4) or
503(b)(5) of the Bankruptcy Code shdl (a) file, on or before the date that is ninety
(90) days after the Effective Date their respective gpplications for fina alowances of
compensation for services rendered and reimbursement of expenses incurred and (b)
be paid in full, in Cash, in such amounts as are Allowed by the Bankruptcy Court in
accordance with the order reating to or Allowing any such Administrative Expense
Clam. The Reorganized Debtors are authorized to pay compensation for professiona
services rendered and reimbursement of expensesincurred after the Confirmation Date
in the ordinary course and without the need for Bankruptcy Court approva.

24 | ndenture Trustee Fees.

All Indenture Trustee Fees shdl be paid in Cash on the Effective Date
by the Reorganized Debtors as Adminidrative Expense Clams, without the need for
gpplication to, or approva of, the Bankruptcy Court; provided, however, that, in
accordance with Section 4.7 of the Plan, the Debtors or Reorganized Debtors shal not
be obligated to pay and shall have no liability for the Cray Indenture Trustee Feesin

17



excess of the $1.2 million distribution provided to dl holders of Allowed Cray
Unsecured Debenture Claims pursuant to the Plan. The Debtors have been advised
that the Cray Indenture Trustee will assart its Charging Lien to pay the Cray Indenture
Trugtee Fees from such $1.2 million digtribution. Each Indenture Trustee's Charging
Lien will be discharged soldy upon payment in full of such Indenture Trustee Fees as
st forth herein and in Section 4.7 of the Plan. Nothing herein shall be deemed to
impair, waive or discharge the Charging Lien for any fees and expenses not paid by
the Reorganized Debtors.

To the extent that any Indenture Trustee provides services related to
digtributions pursuant to the Plan (including, but not limited to, the services referenced
in Section 6.8(c) of the Plan), such Indenture Trustee will receive fromthe
Reorganized Debtors, without further Bankruptcy Court approvd, reasonable
compensation for such services and reimbursement of reasonable expenses, including,
but not limited to, reasonable attorneys fees and expenses, incurred in connection
with such services. These payments will be made on terms agreed to by the Indenture
Trustee and the Reorganized Debtors.

25  Priority Tax Claims.

Except to the extent that a holder of an Allowed Priority Tax Claim
agrees to a different treatment, each holder of an Allowed Priority Tax Clam shall
receive, a the sole option of the Debtors or the Reorganized Debtors, (a) on the
Effective Date, Cash in an amount equd to such Allowed Priority Tax Claim or (b)
commencing on the Effective Date and continuing over a period not exceeding five (5)
years from and after the Commencement Date, equal semi-annua Cash paymentsin
an aggregate amount equa to such Allowed Priority Tax Claim, together with interest
at the gpplicable rate under non-bankruptcy law, subject to the sole option of the
Debtors or Reorganized Debtors to prepay the entire amount of the Allowed Priority
Tax Clam and in amanner not less favorable than the most favored nonpriority
unsecured Claim provided for by the Plan. All Allowed Priority Tax Clamsthat are
not due and payable on or before the Effective Date shall be paid in the ordinary
course of business as such obligations become due.
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ARTICLE Il

CLASSIFICATION OF CLAIMSAND

EQUITY INTERESTS, IMPAIRMENT AND VOTING

The following table designates the classes of Clams againgt and equity
interests in the Debtors and specifies which of those classes are impaired or
unimpaired by the Plan and entitled to vote to accept or rgject the Plan in accordance
with section 1126 of the Bankruptcy Code or deemed to regject the Plan.

Class Designation I mpair ment Entitled to Vote
Class 1 Other Priority Clams Unimpaired No (deemed to accept)
Class 2 Secured Tax Clams Unimpaired No (deemed to accept)
Class 3 Other Secured Claims Unimpaired No (deemed to accept)
Class4 Prepetition Credit Agreement Unimpaired No (deemed to accept)
Clams

Classb5 Secured Note Claims Impaired Yes

Class6 Generd Unsecured Silicon Impaired Yes
Graphics Clams

Class7 Cray Unsecured Debenture Claims Impaired Yes

Class 8 Subordinated Securities Clams Impaired No (deemed to reject)

Class9 Old Equity Interests Impaired No (deemed to regject)

Class10 | Generd Unsecured SGI Federd Unimpaired No (deemed to accept)
Clams

Class1l | SGI Federd Equity Interests Unimpaired No (deemed to accept)

Class12 | Generd Unsecured SGI World Unimpaired No (deemed to accept)
Trade Clams

Class13 | SGI World Trade Equity Interests Unimpaired No (deemed to accept)

Class14 | Generd Unsecured Cray Research Unimpaired No (deemed to accept)
LLCClams

Class15 | Cray Research LLC Equity Unimpaired No (deemed to accept)
Interests

Class16 | General Unsecured SGI Redl Unimpaired No (deemed to accept)
Egate Clams

Class17 | SGlI Red Edate Equity Interests Unimpaired No (deemed to accept)

Class18 | Generad Unsecured Silicon Studio Unimpaired No (deemed to accept)
Clams

Class19 | Slicon Studio Equity Interests Unimpaired No (deemed to accept)

Class20 | Generd Unsecured Cray Research Unimpaired No (deemed to accept)
AmericalLdinaClams

Class21 | Cray Research Americalatina Unimpaired No (deemed to accept)
Equity Interests

Class22 | Generd Unsecured Cray Research Unimpaired No (deemed to accept)

Eastern Europe Claims
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Class23 | Cray Research Eastern Europe Unimpaired No (deemed to accept)
Equity Interests

Class24 | Genera Unsecured Cray Research Unimpaired No (deemed to accept)
IndiaClams

Class25 | Cray Research India Equity Unimpaired No (deemed to accept)
Interests

Class26 | Generd Unsecured Cray Research Unimpaired No (deemed to accept)
Internationd Claims

Class 27 | Cray Research Internationa Equity Unimpaired No (deemed to accept)
Interests

Class28 | Generad Unsecured Cray Financia Unimpaired No (deemed to accept)
Clams

Class29 | Cray Financid Equity Interests Unimpaired No (deemed to accept)

Class30 | Generd Unsecured Cray Unimpaired No (deemed to accept)
AsaPecific Clams

Class31 | Cray AsaPacific Equity Interests Unimpaired No (deemed to accept)

Class32 | Generd Unsecured Paragraph Unimpaired No (deemed to accept)
Clams

Class 33 | Paragraph Equity Interests Unimpaired No (deemed to accept)

Class34 | Generad Unsecured WTI Claims Unimpaired No (deemed to accept)

Class35 | WTI Equity Interests Unimpaired No (deemed to accept)

ARTICLE IV

PROVISIONS FOR TREATMENT OF CLAIMSAND EQUITY INTERESTS

4.1  Other Priority Claims (Class 1).

@ Impairment and Voting. Class 1 is unimpaired by the

Pan. Each holder of an Allowed Other Priority Clam is conclusively presumed to
have accepted the Plan and is not entitled to vote to accept or rgect the Plan.

(b) Didributions. Except to the extent that a holder of an
Allowed Other Priority Clam agreesto a different trestment, each holder of an
Allowed Other Priority Claim shall receive Cash in an amount equa to such Allowed
Other Priority Claim on the later of the Effective Date and the date such Allowed
Other Priority Claim becomes an Allowed Other Priority Claim, or as soon theresfter
asispracticable.

4.2  Secured Tax Claims (Class 2).

@ Impairment and Voting. Class 2 is unimpaired by the

Plan. Each holder of an Allowed Secured Tax Claim is conclusively presumed to have
accepted the Plan and is not entitled to vote to accept or reject the Plan.
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(b) Didributions. Except to the extent that a holder of an
Allowed Secured Tax Claim agreesto a different treatment, each holder of an Allowed
Secured Tax Claim shdl receive, a the sole option of the Debtors or the Reorganized
Debtors, (i) Cash in an amount equa to such Allowed Secured Tax Claim or (i)
commencing on the Effective Date and continuing over a period not exceeding five (5)
years from and after the Commencement Date, equal semi-annua Cash paymentsin
an aggregate amount equal to such Allowed Secured Tax Claim, together with interest
at the gpplicable rate under non-bankruptcy law, subject to the sole option of the
Debtors or Reorganized Debtors to prepay the entire amount of the Allowed Priority
Tax Clam and in amanner not less favorable than the most favored nonpriority
unsecured Claim provided for by the Plan.

4.3  Other Secured Claims (Class 3).

@ Impairment and Voting. Class 3isunimpaired by the
Plan. Each holder of an Allowed Other Secured Claim is conclusively presumed to
have accepted the Plan and is not entitled to vote to accept or rgect the Plan.

(b) Didributions. Except to the extent that a holder of an
Allowed Other Secured Claim agrees to a different trestment, at the sole option of the
Debtors or the Reorganized Debtors, (i) on the Effective Date or as soon thereefter as
is practicable, each Allowed Other Secured Claim shall be reinstated and rendered
unimpaired in accordance with section 1124(2) of the Bankruptcy Code,
notwithstanding any contractua provision or goplicable non-bankruptcy law that
entitles the holder of an Allowed Other Secured Claim to demand or receive payment
of such Allowed Other Secured Claim prior to the stated maturity of such Allowed
Other Secured Claim from and after the occurrence of a defaullt, (ii) each holder of an
Allowed Other Secured Claim shdll receive Cash in an amount equd to such Allowed
Other Secured Claim, including any interest on such Allowed Other Secured Claim
required to be paid pursuant to section 506(b) of the Bankruptcy Code, on the later of
the Effective Date and the date such Allowed Other Secured Claim becomes an
Allowed Other Secured Claim, or as soon theresfter asis practicable or (jii) each
holder of an Allowed Other Secured Claim shdl receive the Collateral securing its
Allowed Other Secured Claim and any interest on such Allowed Other Secured Claim
required to be paid pursuant to section 506(b) of the Bankruptcy Code, in full and
complete satisfaction of such Allowed Other Secured Claim on the later of the
Effective Date and the date such Allowed Other Secured Claim becomes an Allowed
Other Secured Claim, or as soon theresfter asis practicable.

4.4  Prepetition Credit Agreement Claims (Class 4).

@ Impairment and Voting. Class4 isunimpaired by the
Pan. Each holder of a Prepetition Credit Agreement Claim is conclusively presumed
to have accepted the Plan and is not entitled to vote to accept or reject the Plan.
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(b) Didributions. Each holder of an Allowed Prepetition
Credit Agreement Claim shdl be paid in full, in Cash, together with postpetition
interest, on the Effective Date or as soon theregfter asis practicable.

45  Secured Note Claims (Class 5).

@ Imparment and Voting. Class5isimpaired by the Plan.
Each holder of a Secured Note Claim is entitled to vote to accept or reject the Plan.
The acceptance of the Plan by the holders of Secured Note Claims shdl condtitute
agreement to waive the Secured Note Deficiency Clams as of the Effective Date.

(b) Didributions. Each holder of an Allowed Secured Note
Clam shdl (i) recelveits Ratable Proportion of 2,500,000 shares of New Common
Stock on the Effective Date or as soon theresfter asis practicable, (ii) have theright to
participate in the Rights Offering to exercise such holder’ s Ratable Proportion of
6,800,000 Subscription Rights on the terms and subject to the conditions of Article IX
of the Plan and (iii) recelve on the Effective Date or as soon theregfter asis practicable
its Ratable Proportion of 100% of the beneficid interest in the Liquidating Trust
(which shal betreated by dl partiesin accordance with Section 5.11(m) of the Plan).

46  General Unsecured Silicon Graphics Claims (Class 6).

@ Imparment and Voting. Class 6 isimpaired by the Plan.
Each holder of a Generd Unsecured Silicon Graphics Claim is entitled to vote to
accept or regect the Plan.

(b) Didributions. Except to the extent that a holder of an
Allowed Generd Unsecured Silicon Graphics Claim agrees to adifferent trestment,
each holder of an Allowed Genera Unsecured Silicon Graphics Claim shdl receive its
Didribution Pro Rata Share of $9.0 million in Cash on each Didribution Date or as
soon thereafter asis practicable. In any digtribution made to the holder of an Allowed
Generd Unsecured Silicon Graphics Claim, there shal be deducted from such
distribution the amount of any distribution previoudy distributed to such holder on
account of such Allowed Generd Unsecured Silicon Graphics Clam in any
distribution made prior thereto. Subject to the occurrence of the Effective Date, no
distribution shall be made to holders of an Allowed Secured Note Claim on account of
the Secured Note Deficiency Claim. On the Effective Date, the Debtors or the
Reorganized Debtors shall fund $9.0 million in Cash into a segregated account
maintained by the Disburang Agent for the benefit of holders of Allowed Genera
Unsecured Silicon Graphics Claims. The Debtors and the Reorganized Debtors shall
not be the Disbursing Agent for the Generd Unsecured Silicon Grgphics Clams.

4.7  Cray Unsecured Debenture Claims (Class 7).

@ Impairment and Voting. Class 7 isimpaired by the Plan.
Each holder of a Cray Unsecured Debenture Claim is entitled to vote to accept or
reject the Plan.
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(b) Didributions. Each holder of an Allowed Cray
Unsecured Debenture Claim shdl (i) have the right to participate in the Rights
Offering to exercise such holder’ s Ratable Proportion of 700,000 Subscription Rights
on the terms and subject to the conditions of Article IX of the Plan and (i) recaiveits
Ratable Proportion of $1.2 million in Cash (less the Cray Indenture Trustee Fees,
which shdl be paid soldly through the exercise of the Charging Lien on such Cash
digtribution) on the Effective Date or as soon thereafter asis practicable and in full and
complete satisfaction of Claims againgt the Debtors.

4.8  Subordinated Securities Claims (Class 8).

@ Impairment and Voting. Class8isimpaired by the Plan.
Each holder of a Subordinated Securities Claim is deemed to reject the Plan and is not
entitled to vote to accept or rgect the Plan.

(b) Didributions. Each holder of an Allowed Subordinated
Securities Claim shdl not receive or retain any interest or property under the Plan on
account of such Allowed Subordinated Securities Claim. The trestment of
Subordinated Securities Claims under the Plan is in accordance with and gives effect
to the provisions of section 510(b) of the Bankruptcy Code.

49  Old Equity Interests (Class 9).

) Impairment and Voting. Class 9 isimpaired by the Plan.
Each holder of an Old Equity Interest is deemed to reect the Plan and is not entitled to
vote to accept or regject the Plan.

(b) Didributions. On the Effective Date, the Old Equity
Interests shal be cancelled and the holders of Old Equity Interests shall not be entitled
to, and shall not receive or retain, any property or interest in property on account of
such Old Equity Interests under the Plan.

4.10 General Unsecured SGI Federal Claims (Class 10).

@ Impairment and Voting. Class 10 is unimpaired by the
Plan. Each holder of an Allowed Generd Unsecured SGI Federd Clam is
conclusively presumed to have accepted the Plan and is not entitled to vote to accept
or rgect the Plan.

(b) Didributions. Except to the extent that a holder of an
Allowed Generd Unsecured SGI Federd Claim agreesto a different treatment, each
holder of an Allowed Generd Unsecured SGI Federd Claim shdl receive Cashin an
amount equd to such Allowed General Unsecured SGI Federal Claim on the later of
the Effective Date and the date such Allowed Generd Unsecured SGI Federd Clam
becomes an Allowed Generd Unsecured SGI Federa Claim, or as soon theredfter asis
practicable.
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411 SGI Federal Equity I nterests (Class 11).

@ Imparment and Voting. Class 11 is unimpaired by the
Plan. Each holder of a SGI Federd Equity Interest is conclusvely presumed to have
accepted the Plan and is not entitled to vote to accept or reject the Plan.

(b) Didributions. The SGI Federd Equity Interests will be
unaltered.

412 General Unsecured SGI World Trade Claims (Class 12).

@ Imparment and Voting. Class 12 is unimpaired by the
Pan. Each holder of an Allowed Generd Unsecured SGI World Trade Claim is
conclusively presumed to have accepted the Plan and is not entitled to vote to accept
or rgject the Plan.

(b) Didributions. Except to the extent that a holder of an
Allowed Generd Unsecured SGI World Trade Claim agrees to a different trestment,
each holder of an Allowed Generd Unsecured SGI World Trade Claim shdl receive
Cash in an amount equa to such Allowed Genera Unsecured SGI World Trade Clam
on the later of the Effective Date and the date such Allowed General Unsecured SGI
World Trade Claim becomes an Allowed General Unsecured SGI World Trade Claim,
or as soon thereafter asis practicable.

4.13 SGI World Trade Equity Interests (Class 13).

@ Impairment and Voting. Class 13 is unimpaired by the
Plan. Each holder of a SGI World Trade Equity Interest is conclusively presumed to
have accepted the Plan and is not entitled to vote to accept or rgect the Plan.

(b) Didributions. The SGI World Trade Equity Interests
will be undtered.

4.14 General Unsecured Cray Research LLC Claims (Class 14).

@ Impairment and Voting. Class 14 is unimpaired by the
Plan. Each holder of an Allowed Generd Unsecured Cray Research LLC Claimiis
conclusively presumed to have accepted the Plan and is not entitled to vote to accept
or rgject the Plan.

(b) Didributions. Except to the extent that a holder of an
Allowed Genera Unsecured Cray Research LLC Claim agrees to adifferent
treatment, each holder of an Allowed Generd Unsecured Cray Research LLC Claim
shall receive Cash in an amount equa to such Allowed General Unsecured Cray
Research LLC Claim on the later of the Effective Date and the date such Allowed
Generd Unsecured Cray Research LLC Claim becomes an Allowed Generd
Unsecured Cray Research LLC Claim, or as soon theresfter asis practicable.
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4.15 Cray Research LLC Equity I nterests (Class 15).

@ Impairment and Voting. Class 15 is unimpaired by the
Plan. Each holder of a Cray Research LLC Equity Interest is conclusively presumed
to have accepted the Plan and is not entitled to vote to accept or reject the Plan.

(b) Didributions. The Cray Research LLC Equity Interests
will be unaltered.

4.16 General Unsecured SGI Real Estate Claims (Class 16).

@ Imparment and Voting. Class 16 is unimpaired by the
Pan. Each holder of an Allowed Generd Unsecured SGI Red Estate Claim is
conclusively presumed to have accepted the Plan and is not entitled to vote to accept
or rgject the Plan.

(b) Didributions. Except to the extent that a holder of an
Allowed Generd Unsecured SGI Red Estate Claim agrees to a different trestment,
each holder of an Allowed General Unsecured SGI Red Estate Claim shall receive
Cash in an amount equd to such Allowed Generd Unsecured SGI Red Edtate Claim
on the later of the Effective Date and the date such Allowed General Unsecured SGI
Red Edtate Claim becomes an Allowed General Unsecured SGI Red Egtate Claim, or
as soon thereefter asis practicable.

417 SGI Real Estate Equity I nterests (Class 17).

@ Impairment and Voting. Class 17 is unimpaired by the
Plan. Each holder of a SGI Red Edtate Equity Interest is conclusively presumed to
have accepted the Plan and is not entitled to vote to accept or reject the Plan.

(b) Didributions. The SGI Red Edtate Equity Interests will
be unaltered.

4.18 General Unsecured Silicon Studio Claims (Class 18).

@ Impairment and Voting. Class 18 is unimpaired by the
Pan. Each holder of an Allowed Generd Unsecured Silicon Studio Claim is
conclusively presumed to have accepted the Plan and is not entitled to vote to accept
or rgject the Plan.

(b) Didributions. Except to the extent that a holder of an
Allowed General Unsecured Silicon Studio Claim agrees to a different treatment, each
holder of an Allowed General Unsecured Silicon Studio Claim shdl recaive Cashiin
an amount equa to such Allowed General Unsecured Silicon Studio Claim on the later
of the Effective Date and the date such Allowed General Unsecured Silicon Studio
Claim becomes an Allowed General Unsecured Silicon Studio Claim, or as soon
theresfter asis practicable.
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4.19 Silicon Studio Equity I nterests (Class 19).

@ Impairment and Voting. Class 19 is unimpaired by the
Plan. Each holder of a Silicon Studio Equity Interest is conclusively presumed to have
accepted the Plan and is not entitled to vote to accept or reject the Plan.

(b) Didributions. The Slicon Studio Equity Interests will
be undltered.

4.20 General Unsecured Cray Research America Latina Claims
(Class 20).

) Imparment and Voting. Class 20 is unimpaired by the
Plan. Each holder of an Allowed Genera Unsecured Cray Research AmericalLatina
Clamisconclusvely presumed to have accepted the Plan and is not entitled to vote to
accept or rgect the Plan.

(b) Didributions. Except to the extent that a holder of an
Allowed Generd Unsecured Cray Research America Latina Claim agreesto a
different trestment, each holder of an Allowed Generd Unsecured Cray Research
America LatinaClam shdl receive Cash in an amount equd to such Allowed Genera
Unsecured Cray Research America Latina Claim on the later of the Effective Date and
the date such Allowed Generd Unsecured Cray Research AmericaLatinaClam
becomes an Allowed Generd Unsecured Cray Research America LatinaClaim, or as
soon thereafter asis practicable.

4.21 Cray Research America Latina Equity I nterests (Class 21).

@ Impairment and Voting. Class 21 is unimpaired by the
Plan. Each holder of aCray Research America Latina Equity Interest is conclusively
presumed to have accepted the Plan and is not entitled to vote to accept or rgject the
Aan.

(b) Didributions. The Cray Research AmericaLatina
Equity Interests will be unatered.

422 General Unsecured Cray Research Eastern Europe Claims
(Class 22).

@ Impairment and Voting. Class 22 is unimpaired by the
Plan. Each holder of an Allowed Generad Unsecured Cray Research Eastern Europe
Clam is conclusively presumed to have accepted the Plan and is not entitled to vote to
accept or regect the Plan.

(b) Didributions. Except to the extent that a holder of an
Allowed Generd Unsecured Cray Research Eastern Europe Clam agreesto a different
treatment, each holder of an Allowed General Unsecured Cray Research Eastern
Europe Claim shdl receive Cash in an amount equa to such Allowed Genera
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Unsecured Cray Research Eastern Europe Claim on the later of the Effective Date and
the date such Allowed Generd Unsecured Cray Research Eastern Europe Claim
becomes an Allowed Genera Unsecured Cray Research Eastern Europe Claim, or as
soon thereafter asis practicable.

4.23 Cray Research Eastern Europe Equity I nterests (Class 23).

@ Impairment and Voting. Class 23 isunimpaired by the
Plan. Each holder of a Cray Research Eastern Europe Equity Interest is conclusvely
presumed to have accepted the Plan and is not entitled to vote to accept or rgject the
FAan.

(b) Didributions. The Cray Research Eastern Europe
Equity Interests will be unaltered.

4.24 General Unsecured Cray Research India Claims (Class 24).

@ Impairment and Voting. Class 24 isunimpaired by the
Plan. Each holder of an Allowed Generd Unsecured Cray Research IndiaClaim is
conclusively presumed to have accepted the Plan and is not entitled to vote to accept
or rgject the Plan.

(b) Didributions. Except to the extent that a holder of an
Allowed General Unsecured Cray Research India Claim agrees to a different
trestment, each holder of an Allowed Generd Unsecured Cray Research IndiaClaim
shall receive Cash in an amount equa to such Allowed General Unsecured Cray
Research India Claim on the later of the Effective Date and the date such Allowed
Generd Unsecured Cray Research India Clam becomes an Allowed Generd
Unsecured Cray Research India Claim, or as soon theresfter asis practicable.

4.25 Cray Research India Equity I nterests (Class 25).

@ Impairment and Voting. Class 25 is unimpaired by the
Plan. Each holder of a Cray Research India Equity Interest is conclusively presumed
to have accepted the Plan and is not entitled to vote to accept or reject the Plan.

(b) Didributions. The Cray Research India Equity Interests
will be unatered.

4.26 General Unsecured Cray Research International Claims
(Class 26).

@ Impairment and Voting. Class 26 is unimpaired by the
Pan. Each holder of an Allowed Generd Unsecured Cray Research International
Clam is conclusvely presumed to have accepted the Plan and is not entitled to vote to
accept or rgject the Plan.
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(b) Didributions. Except to the extent that a holder of an
Allowed General Unsecured Cray Research International Claim agreesto a different
treatment, each holder of an Allowed General Unsecured Cray Research Internationd
Claim shdl receive Cash in an amount equa to such Allowed Generd Unsecured Cray
Research Internationa Claim on the later of the Effective Date and the date such
Allowed Generd Unsecured Cray Research International Claim becomes an Allowed
General Unsecured Cray Research International Claim, or as soon theresfter asis
practicable.

4.27 Cray Research I nternational Equity Interests (Class 27).

@ Impairment and Voting. Class 27 is unimpaired by the
Pan. Each holder of aCray Research Internationa Equity Interest is conclusvely
presumed to have accepted the Plan and is not entitled to vote to accept or reject the
Pan.

(b) Didributions. The Cray Research Internationa Equity
Interests will be unaltered.

4.28 General Unsecured Cray Financial Claims (Class 28).

@ Impairment and Voting. Class 28 is unimpaired by the
Pan. Each holder of an Allowed Generd Unsecured Cray Financid Clam is
conclusively presumed to have accepted the Plan and is not entitled to vote to accept
or regject the Plan.

(b) Didributions. Except to the extent that a holder of an
Allowed Generd Unsecured Cray Financia Claim agrees to a different treatment,
each holder of an Allowed Generd Unsecured Cray Financid Claim shal receive
Cash in an amount equd to such Allowed General Unsecured Cray Financid Claim on
the later of the Effective Date and the date such Allowed Generd Unsecured Cray
Financid Claim becomes an Allowed Generd Unsecured Cray Financid Claim, or as
soon theresfter asis practicable.

4.29 Cray Financial Equity I nterests (Class 29).

) Imparment and Voting. Class 29 is unimpaired by the
Plan. Each holder of aCray Financid Equity Interest is conclusively presumed to
have accepted the Plan and is not entitled to vote to accept or regject the Plan.

(b) Didributions. The Cray Financid Equity Interests will
be undtered.

4.30 General Unsecured Cray Asia/Pacific Claims (Class 30).

@ Impairment and Voting. Class 30 is unimpaired by the
Pan. Each holder of an Allowed Generd Unsecured Cray AsaPacific Clamiis
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conclusively presumed to have accepted the Plan and is not entitled to vote to accept
or rgect the Plan.

(b) Didributions. Except to the extent that a holder of an
Allowed Generd Unsecured Cray AsaPecific Clam agrees to a different treatment,
each holder of an Allowed Genera Unsecured Cray AsaPecific Clam shdl receive
Cash in an amount equa to such Allowed Generd Unsecured Cray AsaPacific Claim
on the later of the Effective Date and the date such Allowed Genera Unsecured Cray
AsaPacific Clam becomes an Allowed Generd Unsecured Cray Asa/Pacific Claim,
or as soon theresfter asis practicable.

4.31 Cray Asia/Pacific Equity I nterests (Class 31).

@ Impairment and Voting. Class 31 is unimpaired by the
Pan. Each holder of a Cray AsaPecific Equity Interest is conclusively presumed to
have accepted the Plan and is not entitled to vote to accept or rgect the Plan.

(b) Didributions. The Cray AsaPacific Equity Interests
will be undtered.

4.32 General Unsecured Paragraph Claims (Class 32).

@ Impairment and Voting. Class 32 is unimpaired by the
Pan. Each holder of an Allowed Generd Unsecured Paragraph Claim is conclusively
presumed to have accepted the Plan and is not entitled to vote to accept or rgect the
Pan.

(b) Didributions. Except to the extent that a holder of an
Allowed Generd Unsecured Paragraph Claim agrees to a different treatment, each
holder of an Allowed Generd Unsecured Paragraph Claim shdl receive Cashinan
amount equal to such Allowed Generad Unsecured Paragraph Claim on the later of the
Effective Date and the date such Allowed Generd Unsecured Paragraph Claim
becomes an Allowed Generd Unsecured Paragraph Claim, or as soon theregfter asis
practicable.

4.33 Paragraph Equity I nterests (Class 33).

) Imparment and Voting. Class 33 isunimpaired by the
Plan. Each holder of a Paragraph Equity Interest is conclusively presumed to have
accepted the Plan and is not entitled to vote to accept or reject the Plan.

(b) Didributions. The Paragraph Equity Interestswill be
unaltered.

4.34 General Unsecured WTI Claims (Class 34).

@ Impairment and Voting. Class 34 is unimpaired by the
Man. Each holder of an Allowed Generd Unsecured WTI Claim is conclusively
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presumed to have accepted the Plan and is not entitled to vote to accept or rgject the
Aan.

(b) Didributions. Except to the extent that a holder of an
Allowed General Unsecured WTI Claim agreesto a different treetment, each holder of
an Allowed Generd Unsecured WTI Claim shdl recelve Cash in an amount equd to
such Allowed General Unsecured WTI Claim on the later of the Effective Date and
the date such Allowed General Unsecured WTI Claim becomes an Allowed Generd
Unsecured WTI Claim, or as soon thereafter asis practicable.

4.35 WTI Equity Interests (Class 35).

@ Impairment and Voting. Class 35 isunimpaired by the
Plan. Each holder of aWTI Equity Interest is conclusively presumed to have accepted
the Plan and is not entitled to vote to accept or rgect the Plan.

(b) Didributions. The WTI Equity Interests will be
unatered.

ARTICLE V
MEANSOF IMPLEMENTATION

51 Settlement of Claims.

Pursuant to Bankruptcy Rule 9019, in consderation for the
classfication, digtribution and other benefits provided under the Plan, upon the
Effective Date, the provisions of the Plan shall condtitute a good-faith compromise and
settlement of dl Claims or controversies resolved pursuant to the Plan as embodied in
the Global Settlement, including, without limitation, dl Claims and controversies
regarding the subordination of the Cray Unsecured Debentures. All Plan distributions
mede to creditors holding Allowed Claimsin any class are intended to be and shall be
find, and no Plan digtribution to the holder of a Claim in one class shdl be subject to
being shared with or redlocated to the holders of any Claim in another class by virtue
of any prepetition collaterd trust agreement, shared collaterd agreement,
subordination agreement, other smilar inter-creditor arrangement or deficiency Claim.

5.2  Intercompany Claims.

Notwithstanding anything to the contrary herein, Intercompany Claims
will be adjusted, continued or discharged to the extent determined appropriate by the
Debtors or the Reorganized Debtors, in their sole discretion. Any such transaction
may be effected on or subsequent to the Effective Date without any further action by
the stockholders of any of the Debtors, the Debtors in Possession or the Reorganized
Debtors.
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5.3  Merger/Dissolution/Consolidation.

On or as of the Effective Date or as soon as practicable thereafter and
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),
(&) cause any or dl of the Reorganized Debtors or to be merged into one or more of
the Reorganized Debtors, dissolved or otherwise consolidated, (b) cause the transfer of
assets between or among the Reorganized Debtors or (€) engage in any other
transaction in furtherance of the Plan.

54  Cancellation of Existing Securities and Agreements.

Except (a) as otherwise expresdy provided in the Plan, (b) with respect
to executory contracts or unexpired leases that have been assumed by the Debtors, (c)
for purposes of evidencing aright to distributions under the Plan and with respect to
the Indenture Trustees' rights to distribute and exercise the Chargng Liens againg the
digtributions in accordance with Sections 2.4 and 4.7 of the Plan, or (d) with respect to
any Clam that is reingtated and rendered unimpaired under the Plan, on the Effective
Date, the Pogtpetition Financing Agreement, Prepetition Credit Agreement, Indentures
and al notes and debentures issued thereunder, dl Old Equity Interests and other
ingruments evidencing any Clams againg the Debtors or Old Equity Interests shal be
deemed automeatically cancelled without further act or action under any gpplicable
agreement, law, regulation, order or rule and the obligations of the Debtors thereunder
shdll be discharged.

5.5  Surrender of Existing Securities.

Each holder of the Senior Secured Convertible Notes, Senior Secured
Notes and Cray Unsecured Debentures shal surrender such note(s) to the Indenture
Trugtee, 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 shdl seek the cooperation of the
Depository Trust Company to provide appropriate ingtructions to the Indenture
Trustee. No digtributions under the Plan shal be made for or on behdf of any such
holder unless and until such note is received by the Indenture Trustee or appropriate
indructions from the Depository Trust Company shdl 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 (8) alogt ingrument affidavit and (b) an indemnity bond holding the Debtors,
Reorganized Debtors, Disburang Agent and Indenture Trustee harmless in respect of
such note and any distributions made in respect thereof. Upon compliance with this
Section by a holder of any note, such holder shall, for al 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 satisfactorily explain its nonavailability to the Indenture Trustee within
two (2) 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 shall not participate in any digtribution under the Plan.
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All property in respect of such forfeted distributions, including interest thereon, shall
revert to the applicable Indenture Trustee and shdl be distributed to other holders of
the gpplicable securities who have complied with the requirements set forth in this
Section, on apro rata bass, subject, nevertheess, to the Charging Liens of the
Indenture Trustees.

5.6 I ncurrence of New | ndebtedness.

The Reorganized Debtors entry into the Exit Facility and the
incurrence of the indebtedness thereunder on the Effective Date is hereby authorized
without the need for any further corporate action and without any further action by
holders of Claims or equity interests; provided, however, that the consent of Lampe
Conway, which consent shdl not be unreasonably withheld, shdl be required if the
amount of borrowings outstanding under the Exit Facility exceed $100 million on the
Effective Date.

5.7 | ssuance of New Common Stock.

The issuance by Reorganized Silicon Graphics of the New Common
Stock on the Effective Date is hereby authorized without the need for any further
corporate action and without any further action by holders of Claims or equity
interests. The New Common Stock shall consist of 25,000,000 authorized shares of
Reorganized Silicon Graphics and shdl be digtributed as follows, subject to
adjustment pursuant to Section 6.10 of the Plan: 10,000,000 shares shdl beissued and
distributed to the holders of Allowed Secured Note Claims and Allowed Cray
Unsecured Debenture Claims pursuant to Article IV of the Plan and the Rights
Offering st forth in Article 1X of the Plan; provided, however, that not more than
700,000 such shares shal be issued and distributed to holders of Allowed Cray
Unsecured Debenture Claims; and further provided, however, that to the extent any
portion of the 700,000 shares are not acquired by holders of Allowed Cray Unsecured
Debenture Claims or Lampe Conway pursuant to the Lampe Conway Rights Offering
Option, such shares shdl be acquired by the Backstop Purchasers pursuant to the
Backstop Commitment Agreement. The Overdlotment Shares will be distributed to
the Backstop Purchasers pursuant to Section 9.6 of the Plan, and a certain number of
shares not to exceed 10% of the New Common Stock will be distributed pursuant to
the terms of the New Management Incentive Plan.

5.8  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 registration under the
Securities Act of 1933, as amended, and dl rules and regulations promulgated
thereunder.
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5.9  Hart-Scott-Rodino Compliance.

Any shares of New Common Stock to be distributed under the Plan to
any entity required to file a Premerger Notification and Report Form under the Hart-
Scott-Rodino Antitrust Improvement Act of 1976, as amended, shall not be distributed
until the notification and waiting periods gpplicable under such Act to such entity shal
have expired or been terminated.

5.10 Registration Rights Agreement.

On the Effective Date, Reorganized Silicon Graphics shdl enter into
the Regidtration Rights Agreement with each holder of at least 7.5% of the New
Common Stock as of the Effective Date. Pursuant to the Registration Rights
Agreement, Reorganized Silicon Graphics shal agree to regigter the resde of the
shares of New Common Stock issued to any such holders in accordance with the
requirements of the Securities Act of 1933, asamended. The Regidration Rights
Agreement shdl provide that each holder owning at least 7.5% of the outstanding New
Common Stock upon the Effective Date shdl be entitled to two (2) demand rights and
unlimited piggyback regidtration rights. In the event that any New Common Stock is
not entitled to exemption from regigtration under the Securities Act of 1933, the
holders thereof shdl be entitled to unlimited piggyback regigtration rights.

511 Theliquidating Trust.

Execution of Liquidating Trust Agreement. On or
before the Effective Date, the Liquidating Trust Agreement shdl be executed by the
Debtors and the Trustee, and all other necessary steps shall be taken to establish the
Liquidating Trust and the beneficid interests therein which shdl be for the benefit of
the holders of Allowed Secured Note Claims, as provided in Section 4.5 of the Plan.
In the event of any conflict between the terms of this Section 5.11 and the terms of the
Liquidating Trust Agreement, the terms of the Liquidating Trust Agreement shall
govern. The Liquidating Trust Agreement may provide powers, duties and authorities
in addition to those explicitly stated herein, but only to the extent that such powers,
duties and authorities do not affect the status of the Liquideting Trust as aliquideting
trust for United States federal income tax purposes.

(b) Purpose of the Liquidating Trust. The Liquidating Trust
shdl be established for the sole purpose of liquidating and distributing its assets, in
accordance with Treasury Regulation section 301.7701-4(d), with no objective to
continue or engage in the conduct of atrade or business.

(© Liquidating Trust Assets. The Liquidating Trugt shdl
conss of the Liquidating Trust Assets. On the Effective Date, the Debtors shall
trander dl of the Liquidating Trust Assetsto the Liquidating Trust for the benefit of
the holders of Allowed Secured Note Claims free and clear of dl liens, clamsand
encumbrances, and no other entity, including the Reorganized Debtors, shal have any
interest, legdl, beneficid or otherwise, in the Liquidating Trust or the Liquidating
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Trust Assets upon their assgnment and trandfer to the Liquidating Trust. Such
trangfers shdl be exempt from any samp, red etate trandfer, mortgage reporting,
sdes, use or other amilar tax. Upon ddlivery of the Liquidating Trust Assetsto the
Liquidating Trust, the Reorganized Debtors shdl be released of dl liability with
respect to the ddivery of such distributions.

(d) Governance of the Liquidating Trust. The Liquidating
Trugt shdl be governed by the Trustee.

(e The Trusee. The Trustee shdl be designated by the
Reorganized Debtors and the Ad Hoc Committee on the Effective Date. In the event
the Trustee dies, is terminated or resigns for any reason, the Trust Advisory Board
shall designate a successor, which must be reasonably acceptable to the Reorganized
Debtors.

) Role of the Trustee. In furtherance of and congstent
with the purpose of the Liquidating Trust and the Plan, the Trustee shdl (i) have the
power and authority to hold, manage and digtribute the Liquidating Trust Assets,
including prosecuting and resolving the Claims belonging to the Liquidating Trug, (ii)
hold the Liquidating Trust Assets for the benefit of the holders of Allowed Secured
Note Claims, and (iii) have the power and authority to hold, manage, and didtribute
Cash or non-Cash Liquidating Trust Assets obtained through the exercise of its power
and authority. In al circumstances, the Trustee shdl act in the best interests of dl
beneficiaries of the Liquidating Trust and in furtherance of the purpose of the
Liquidating Trust.

(9) Nontransferability of Liquidating Trust Interess. The
beneficid interests in the Liquidating Trust shal not be certificated and are not
transferable.

(h)  Cash. TheTrustee may invest Cash (including any
earnings thereon or proceeds therefrom) as permitted by section 345 of the Bankruptcy
Code, provided, however, that such investments are investments permitted to be made
by aliquidating trust within the meaning of Tressury Regulation section 301.7701-

4(d), asreflected therein, or under gpplicable Interna Revenue Service guidelines,
rulings, or other contralling authorities.

() Didribution of Liquideting Trust Asssts. At least
annudly, the Trustee shal make distributions to the beneficia holders of the
Liquidating Trugt of al Cash on hand (including any Cash received from the Debtors
on the Effective Date, and treating as Cash for purposes of this section any permitted
investments under Section 5.11(h) of the Plan), except such amounts (i) as are
reasonably necessary to meet contingent liabilities and to maintain the vaue of the
Liquidating Trust Assets during liquidation, (ii) to pay reasonable expenses (including,
but not limited to, any taxesimposed on the Liquidating Trust or in respect of the
Liquidating Trust Assets), and (iii) to satisfy other ligbilities incurred by the
Liquidating Trust in accordance with this Plan or the Liquidating Trust Agreemern.




()] Costs and Expenses of the Liquidating Trus. The costs
and expenses of the Liquidating Trugt, including the fees and expenses of the Trustee
and itsretained professionds, shall be paid out of the Liquidating Trust Assets. Fees
and expensesincurred in connection with the prosecution and settlement of any
Clams shdl be congdered costs and expenses of the Liquidating Trust.

(k) Compensation of the Trustee. Theindividud(s)
comprising the Trustee shdl be entitled to reasonable compensation in an amount
condgtent with that of amilar functionariesin Smilar roles

() Retention of Professionas by the Trustee. The Trustee
may retain and compensate counsda and other professondsto assigt initsduties as
Trustee on such terms as the Trustee deems appropriate without Bankruptcy Court
approva. Without limiting the foregoing, the Trustee may retain any professond
who represented parties in interest in the Reorganization Cases.

(m)  Federd Income Tax Treatment of the Liquidating Trust.

() Liquidating Trust Assets Treated as Owned by
Creditors. For dl federd income tax purposes, al parties (including, without
limitation, the Debtors, the Trustee and the holders of Allowed Secured Note Claims)
shdl treat the trandfer of the Liquidating Trust Assetsto the Liquidating Trust for the
benefit of the holders of Allowed Secured Note Claims as (A) atransfer of the
Liquidating Trust Assets directly to the holders of Allowed Secured Note Claims
followed by (B) the transfer by such holdersto the Liquidating Trust of the
Liquidating Trust Assets in exchange for beneficia interestsin the Liquidating Trust.
Accordingly, the holders of the Allowed Secured Note Claims shdl be trested for
federal income tax purposes as the grantors and owners of their respective share of the
Liquidating Trust Assts.

(i)  Tax Reporting.

@ The Trustee shdl file returns for the
Liquidating Trust as a grantor trust pursuant to Treasury Regulation section 1.671-4(a)
and in accordance with this Section 5.11(m)(ii). The Trustee shdl dso annualy send
to each holder of abeneficid interest a separate statement setting forth the holder’s
share of items of income, gain, loss, deduction or credit and will ingtruct dl such
holders to report such items on their federal income tax returns or to forward the
gppropriate information to the beneficia holders with ingructions to report such items
on their federd incometax returns. The Trustee shdl aso file (or cause to be filed)
any other statements, returns or disclosures rdating to the Liquidating Trust that are
required by any governmental unit. The trust’ s taxable income, gain, loss, deduction
or credit will be alocated to the holders of Allowed Secured Note Clam in
accordance with their relative beneficid interestsin the Liquidating Trugt.

(b) As s00n as possible after the Effective
Date, the Trustee shall make a good-faith vauation of the Liquidating Trust Assets,
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and such vauation shdl be used consgtently by dl parties (induding, without
limitation, the Debtors, the Trustee and the holders of Allowed Secured Note Clams)
for dl federa income tax purposes.

(© The Trustee shdl be responsible for
payments, out of the Liquidating Trust Assets, of any taxes imposed on the trust or its
assets.

(d) The Trustee may request an expedited
determination of taxes of the Liquidating Trust under section 505(b) of the Bankruptcy
Code for dl returnsfiled for, or on behdf of, the Liquidating Trust for al taxable
periods through the dissolution of the Liquidating Trugt.

(n) Dissolution. The Trustee and the Liquidating Trust shdll
be discharged or dissolved, asthe case may be, a such time as (i) the Trustee
determines, in its sole discretion, that the prosecution of the Liquidating Trust Assets
isnot likely to yidd sufficient additiona Liquidating Trust Proceeds to judtify further
pursuit and (i) al distributions required to be made by the Trustee under the Plan and
the Liquidating Trust Agreement have been made, but in no event shdl the
Liquidating Trust be dissolved later than three (3) years from the Effective Date unless
the Bankruptcy Court, upon motion within the sx month period prior to the third
anniversary (or at least Sx (6) months prior to the end of an extension period),
determines that afixed period extenson (not to exceed three years, together with any
prior extensions, without a favorable letter ruling from the Interna Revenue Service
that any further extenson would not adversdy affect the status of the trust asa
liquidating trugt for federa income tax purposes) is necessary to facilitate or complete
the recovery and liquidation of the Liquidating Trust Assts.

(o) Indemnification of Trustee. The Trustee or the
individuas comprising the Trustee, as the case may be, and the Trustee' s agerts and
professonds, shal not be liable for actions taken or omitted in its capacity as, or on
behdf of, the Trustee, except those acts arisng out of its or their own willful
misconduct or gross negligence, and each shal be entitled to indemnification and
reimbursement for fees and expensesin defending any and dl of its actions or
inactions in its capacity as, or on behaf of, the Trustee, except for any actions or
inactions involving willful misconduct or gross negligence. Any indemnification
dam of the Trustee (and the other parties entitled to indemnification under this
subsection) shdl be satisfied from the Liquidating Trust Assats. The Trustee shdl be
entitled to rely, in good-faith, on the advice of its retained professonds.
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ARTICLE VI

PROVISIONS GOVERNING VOTING AND DISTRIBUTIONS
6.1  Voting of Claims.

Each holder of an Allowed Clam in an impaired class of Clams as of
the Voting Record Date thet is entitled to vote on the Plan pursuant to Article 11 and
Article IV of the Plan shdl be entitled to vote separately to accept or rgject the Plan, as
provided in the Disclosure Statement Order.

6.2 Nonconsensual Confirmation.

If any impaired class of Claims entitled to vote shal not accept the Plan
by the requidite statutory mgjority provided in section 1126(c) of the Bankruptcy
Code, the Debtors reserve the right to amend the Plan in accordance with Section 14.4
of the Plan or undertake to have the Bankruptcy Court confirm the Plan under section
1129(b) of the Bankruptcy Code or both. With respect to the classes of Subordinated
Securities Claims and Old Equity Interests, both of which are deemed to reject the
Plan, the Debtors shal request that the Bankruptcy Court confirm the Plan pursuant to
section 1129(b) of the Bankruptcy Code.

6.3 Distributions On Account of General Unsecured Silicon
Graphics Claims.

Digtributions with respect to holders of Allowed Generad Unsecured
Silicon Graphics Claims shal only be made on each Didribution Date; provided,
however, that, if any Disputed Generd Unsecured Silicon Graphics Claim becomes
Allowed subsequent to the Initid Digtribution Date, the Reorganized Debtors may, in
their sole discretion, make a distribution with respect to such Claim prior to a
Digribution Date. All Allowed Generd Unsecured Silicon Graphics Clamshed by a
creditor shall be aggregated and trested asasingle Clam. At the written request of
the Reorganized Debtors or the Disbursing Agent, any creditor holding multiple
Allowed Genera Unsecured Silicon Graphics Clams shdl provide to the Reorganized
Debtors or the Disbursing Agent, as the case may be, asingle address to which any
digributions shal be sent.

6.4 Date of Distributions.

In the event that any payment or act under the Plan isrequired to be
mede or performed on a date that is not a Business Day, then the making of such
payment or the performance of such act may be completed on the next succeeding
Business Day, but shall be deemed to have been completed as of the required date.

6.5  Disbursing Agent.

All digtributions under the Plan shdl be made by Reorganized Silicon
Graphics as Dishursing Agent or such other entity designated by Reorganized Silicon
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Graphics as a Dishursing Agent. The Disburaing Agent shdl not be required to give
any bond or surety or other security for the performance of its duties unless otherwise
ordered by the Bankruptcy Court and, in the event that a Disbursing Agent iSso
otherwise ordered, al costs and expenses of procuring any such bond or surety shdl
be borne by Reorganized Silicon Graphics.

6.6  Rightsand Powers of Disbursing Agent.

The Disburang Agent shdl be empowered to (a) effect al actions and
execute al agreements, ingruments and other documents necessary to perform its
duties under the Plan, (b) make dl distributions contemplated hereby, (c) employ
professionalsto represent it with respect to its respongbilities and (d) exercise such
other powers as may be vested in the Disbursing Agent by order of the Bankruptcy
Court, pursuant to the Plan or as deemed by the Disburang Agent to be necessary and
proper to implement the provisons hereof.

6.7  Expensesof the Disbursing Agent.

Except as otherwise ordered by the Bankruptcy Court, any reasonable
fees and expensesincurred by the Disburaing Agent (including, without limitation,
taxes and reasonable attorneys fees and expenses) on or after the Effective Date shdll
be paid in Cash by the Reorganized Debtorsin the ordinary course of business.

6.8  Delivery of Distributions.

@ Last Known Address. Subject to Bankruptcy Rule 9010,
al digributions to any holder of an Allowed Claim or Allowed Adminigtrative
Expense Claim shdl be made at the address of such holder as set forth on the
Schedules filed with the Bankruptcy Court or on the books and records of the Debtors
or its agents, as applicable, unless the Debtors or Reorganized Debtors have been
notified in writing of achange of address, including, without limitation, by thefiling
of aproof of Clam by such holder that contains an address for such holder different
than the address of such holder as set forth on the Schedules. In the event that any
digribution to any holder is returned as unddiverable, the Disburang Agent shal use
commercidly reasonable efforts to determine the current address of such holder, but
no digtribution to such holder shal be made unless and until the Disbursing Agent has
determined the then-current address of such holder, a which time such distribution
shdl be made to such holder without interest; provided that such distributions shdl be
deemed unclaimed property under section 347(b) of the Bankruptcy Code at the
expiration of one year from the Effective Date. After such date, dl unclamed
property or interest in property shdl be returned by the Disburaing Agent to the
Reorganized Debtors and shdl revert to Reorganized Silicon Graphics, and the Claim
of any other holder to such property or interest in property shal be discharged and
forever barred; provided, however, that unclaimed digtributions to holders of Allowed
Generd Unsecured Silicon Graphics Claims shal be held by the Disbursing Agent and
shall be redigtributed on apro rata basisto the other holders of Allowed Generd
Unsecured Silicon Graphics Claims accordingly.
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(b) Didributions by Prepetition Agent. The Prepetition
Agent shdl be the Disbursing Agent for the Prepetition Credit Agreement Claims.
Digributions under the Plan to holders of Allowed Prepetition Credit Agreement
Clams shdl be mede by the Reorganized Debtors to the Prepetition Agent, which, in
turn, shal make the digtributions to the holders of such Allowed Clams. Upon
ddivery of the digtributions set forth in Section 4.4(b) of the Plan to the Prepetition
Agent, the Reorganized Debtors shal be released of al liability with respect to the
ddivery of such digributions.

(© Didributions by Indenture Trustee. The Indenture
Trustee shdl be the Disbursing Agent for the Secured Note Claims and the Cray
Unsecured Debenture Claims.  Digtributions under the Plan to holders of Allowed
Secured Note Claims and Allowed Cray Unsecured Debenture Claims shal be made
by the Reorganized Debtors to the Indenture Trustee, which, in turn, shal make the
digtributions to the holders of such Allowed Claims, except that the digtributionsin
respect of the Rights Offering shdl be administered in accordance with Article IX of
the Plan. Upon ddlivery of the distributions set forthin Article 1V of the Plan, to the
Indenture Trustee, the Reorganized Debtors shdl be reased of dl ligbility with
respect to the ddivery of such distributions.

(d) Didributions by the Disbursaing Agent for the Generdl
Unsecured Silicon Graphics Clams.

() On the Effective Date, the Debtors or the
Reorganized Debtors shall fund $9.0 million in Cash into a segregated account
maintained by the Disburaing Agent for the benefit of the holders of Allowed Genera
Unsecured Silicon Grgphics Claims. Any interest earned thereon shdl befirst applied
towards the fees and expenses of such Disbursing Agent with respect to such account
(including any taxes impaosed on, or with respect to, the account), with any excess
interest reverting to the Reorganized Debtors. Distributions under the Plan to holders
of Allowed Generd Unsecured Silicon Graphics Clams shdl be made by such
Dishursang Agent directly to the holders of such Clamsin accordance with Article X
of the Plan. Upon funding of such $9.0 million in Cash to the Disbursing Agent, the
Reorganized Debtors shal be released of dl liability with respect to the delivery of
such digtributions.

(i)  Subject to definitive guidance from the IRS or a
court of competent jurisdiction to the contrary, the Disburang Agent shdl (a) treat the
segregated account established under this Section 6.8(d) as a"disputed ownership
fund" governed by Treasury Regulation section 1.468B-9, and (b) to the extent
permitted by gpplicable law, report consstently for state and loca income tax
purposes. All parties (including the Debtors, Reorganized Debtors and holders of
Genera Unsecured Silicon Graphics Claims) shall report for tax purposes cons stently
with such treatment.

(iii)  The Disbursng Agent may request an expedited
determination of taxes under section 505(b) of the Bankruptcy Code for dl tax returns
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filed for, or on behdf of, the segregated account established under this section 6.8(d)
of the Plan for dl taxable periods through the termination of such account.

(e Digribution Record Date. With respect to holders of all
Generad Unsecured Claims againgt the Debtors, on the Distribution Record Date, the
clamsregigter shdl be closed. The Debtors and the Reorganized Debtors shall have
no obligation to recognize any transfer of any Claims occurring after the close of
business after such date.

6.9 Manner of Payment.

At the option of the Disbursaing Agent, any Cash payment to be made
hereunder may be made by a check or wire transfer or as otherwise required or
provided in applicable agreements.

All digtributions of Cash, New Common Stock and Subscription
Rights, as applicable, to the creditors of the each of the Debtors under the Plan shall be
made by, or on behdf of, the gpplicable Debtor. Reorganized Silicon Graphics shal
make a capital contribution, either directly or indirectly, to the applicable Reorganized
Debtor in an amount equal to the Cash to be distributed to the creditors of such
Debtor, but only at such time as, and to the extent, the Cash is actudly distributed to
holders of Allowed Claims.

6.10 No Fractional Distributions.

No fractiona shares of New Common Stock shall be distributed and no
Cash shdl be digributed in lieu of such fractiond shares. When any digtribution
pursuant to the Plan on account of an Allowed Clam would otherwise result in the
issuance of anumber of shares of New Common Stock that is not awhole number, the
actua digtribution of shares of New Common Stock shadl be rounded as follows: (a)
fractions of one-haf (%2) or greater shdl be rounded to the next higher whole number
and (b) fractions of less than one-haf (%2) shal be rounded to the next lower whole
number with no further payment therefor. The total number of authorized shares of
New Common Stock to be distributed to holders of Allowed Claims shall be adjusted
as necessary to account for the foregoing rounding.

6.11 Cash Distributions.

No payment of Cash less than $100 shal be made to any holder of an
Allowed Claim unless arequest therefor is made in writing.

6.12 Setoffs and Recoupment.

The Debtors may, but shall not be required to, setoff against or recoup
from any Clam any Claims of any nature whatsoever that the Debtors may have
againg the claimant, but neither the failure to do so nor the alowance of any Clam
hereunder shdl condgtitute awaiver or release by the Debtors or Reorganized Debtors
of any such Clam it may have againg such clamart.
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6.13 Allocation of Plan Distributions Between Principal and
Interest.

To the extent that any Allowed Claim entitled to a distribution under
the Plan congists of indebtedness and other amounts (such as accrued but unpaid
interest thereon), such didtribution shal be alocated firgt to the principa amount of
the Claim (as determined for federd income tax purposes) and then, to the extent the
consderation exceeds the principal amount of the Claim, to such other amounts.

ARTICLE VII

PROCEDURES FOR TREATING DISPUTED
CLAIMSUNDER PLAN OF REORGANIZATION

7.1  Objections.

As of the Effective Date, objections to, and requests for estimation of,
Adminigrative Expense Claims and Claims againgt the Debtors may be interposed and
prosecuted only by the Reorganized Debtors. Such objections and requests for
esimation shdl be served on the respective claimant and filed with the Bankruptcy
Court on or before the latest of () ninety (90) days after the Effective Date, (b) sixty
(60) days after aproof of Clam has been filed with the clams agent gppointed in the
Reorganization Cases or (c) such later date as may be fixed by the Bankruptcy Court,
whether fixed before or after the date specified in clauses (a) and (b) above.

7.2  No Distributions Pending Allowance.

Notwithstanding any other provison of the Plan, if any portion of an
Adminigrative Expense Clam or Claim is Disputed, no payment or distribution
provided hereunder shall be made on account of such Adminigtrative Expense Clam
or Clam unless and until such Disputed Adminigrative Expense Claim or Clam
becomes Allowed; provided, however, that the Disbursing Agent shal make
digributions on account of the nonDisputed portion of any Generd Unsecured Silicon
GraphicsClam as st forthin Article [V of the Plan.

7.3 Distributions After Allowance.

To the extent that a Disputed Claim, Disputed Administrative Expense
Claim or portion of a Disputed General Unsecured Silicon Graphics Claim becomes
Allowed, digributions (if any) shdl be made to the holder of such Clamin
accordance with the provisions of the Plan. Except with respect to Generd Unsecured
Silicon Graphics Claims, as soon as practicable after the date that the order or
judgment of the Bankruptcy Court Allowing any Disputed Claim or Disputed
Adminigrative Expense Clam becomes a Find Order, the Disbursing Agent shdll
provide to the holder of such Adminigrative Expense Clam or Claim the digtribution
(if any) to which such holder is entitled under the Plan.
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7.4  Resolution of Administrative Expense Claims and Claims.

On and after the Effective Date, the Reorganized Debtors shdl have the
authority to compromise, settle, otherwise resolve or withdraw any objections to
Adminidrative Expense Clams and Claims againgt the Debtors and to compromise,
ettle or otherwise resolve any Disputed Adminigtrative Expense Claims and Disputed
Claims againg the Debtors without approva of the Bankruptcy Court, other than with
respect to Adminigrative Expense Claims relating to compensation of professonas
for fees and expensesincurred prior to the Confirmation Date.

75 Estimation of Claims.

The Debtors or the Reorganized Debtors may at any time request that
the Bankruptcy Court estimate any Contingent Claim, Unliquidated Claim or Disputed
Claim pursuant to section 502(c) of the Bankruptcy Code regardliess of whether any of
the Debtors or the Reorganized Debtors previoudy objected to such Claim or whether
the Bankruptcy Court has ruled on any such objection, and the Bankruptcy Court will
retain jurisdiction to estimate any Clam at any time during litigetion concerning any
objection to any Clam, including, without limitation, during the pendency of any
gpped relating to any such objection. In the event that the Bankruptcy Court estimates
any Contingent Claim, Unliquidated Claim or Disputed Clam, the amount so
estimated shal condtitute ether the Allowed amount of such Clam or amaximum
limitation on such Claim, as determined by the Bankruptcy Court. If the estimated
amount condtitutes a maximum limitation on the amount of such Claim, the Debtors or
the Reorganized Debtors may pursue supplementary proceedings to object to the
alowance of such Clam. All of the aforementioned objection, estimation and
resol ution procedures are intended to be cumulative and not exclusive of one another.
Clams may be estimated and subsequently compromised, settled, withdrawn or
resolved by any mechanism gpproved by the Bankruptcy Court.

7.6 I nterest.

To the extent that a Disputed Claim becomes an Allowed Claim after
the Effective Date, the holder of such Claim shall not be entitled to any interest
thereon.

ARTICLE VIII

EXECUTORY CONTRACTSAND UNEXPIRED LEASES

8.1  Assumption or Rejection of Executory Contracts and
Unexpired Leases.

Pursuant to sections 365(a) and 1123(b)(2) of the Bankruptcy Code, dll
executory contracts and unexpired leases that exist between the Debtors and any
person or entity prior to the Commencement Date shall be deemed rgjected by the
Debtors as of the Effective Date, except for any executory contract or unexpired lease
(a) that has been assumed pursuant to an order of the Bankruptcy Court entered prior

42



to the Effective Date, (b) as to which amotion for gpprovd of the assumption of such
executory contract or unexpired lease has been filed and served prior to the
Confirmation Date or (c) that is specifically designated as a contract or lease to be
assumed on schedules 8.1(A) (executory contracts) or 8.1(B) (unexpired leases),
which schedules shal be contained in the Plan Supplement and which shdl be deemed
to include dl Customer Support Agreements, Non-Disclosure Agreements, IP License
Agreements and agreements between the Debtors and any U.S. governmentd entity;
provided, however, that the Debtors reserve the right, on or prior to the Confirmation
Date, to amend such schedules to delete any executory contract or unexpired lease
therefrom or add any executory contract or unexpired lease thereto, in which event
such executory contract(s) or unexpired lease(s) shall be deemed to be, respectively,
ether rgected or assumed as of the Effective Date. The Debtors shdl provide notice
of any such amendments to the parties to the executory contracts and unexpired leases
affected thereby. The listing of a document on schedules 8.1(A) or (B) shall not
congtitute an admission by the Debtors that such document is an executory contract or
an unexpired lease or that the Debtors have any liability thereunder. Whether or not
identified on schedules 8.1(A) or 8.1(B), al Customer Support Agreements, Non-
Disclosure Agreements, |P License Agreements and agreements between the Debtors
and any U.S. governmentd entity shdl be assumed on the Effective Date pursuant to
the Plan. Whether or not identified on schedules 8.1(A) or 8.1(B), any and dl
outstanding purchase orders issued to the Debtors by the Debtors' customers shall be
continued on the Effective Date.

8.2  Approval of Assumption or Rejection of Executory Contracts
and Unexpired L eases.

Entry of the Confirmation Order shdl, subject to and upon the
occurrence of the Effective Date, condtitute () the approval, pursuant to sections
365(a) and 1123(b)(2) of the Bankruptcy Code, of the assumption of the executory
contracts and unexpired leases assumed pursuant to Section 8.1 of the Plan, (b) the
extension 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 gpproving the assumption, assumption and assgnment or regjection of such
executory contracts and unexpired leases and () the gpproval, pursuant to sections
365(a) and 1123(b)(2) of the Bankruptcy Code, of the rgjection of the executory
contracts and unexpired leases rejected pursuant to Section 8.1 of the Plan. The effect
of confirmation of the Debtors plan of reorganization and the results thereof and the
transactions resulting therefrom or any other effect of the Reorganization Cases,
including specificdly the changes to the Debtors boards of directors and equity
interests, shdl not be and are not a"'change of control” and shall not trigger any such
or smilar provison of any of the executory contracts and unexpired |eases assumed

hereby.
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8.3 I nclusiveness.

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 include any and al modifications, amendments, supplements, restatements or
other agreements made directly or indirectly by any agreement, instrument or other
document that in any manner affects such executory contract or unexpired lease,
without regard to whether such agreement, instrument or other document islisted on
such schedule.

84 Cure of Defaults

Except to the extent that different treatment has been agreed to by the
non-debtor party or parties to any executory contract or unexpired lease to be assumed
pursuant to Section 8.1 of the Plan, the Debtors shdl, pursuant to the provisions of
sections 1123(a)(5)(G) and 1123(b)(2) of the Bankruptcy Code and consistent with the
requirements of section 365 of the Bankruptcy Code, within at least twenty (20) days
prior to the later of (a) the hearing on the Debtors motion for assumption or
assumption and assgnment and (b) the Confirmation Hearing, file with the
Bankruptcy Court and serve by first class mail on each non-debtor party to such
executory contracts or unexpired leases to be assumed pursuant to Section 8.1 of the
Plan, anotice, which shdl list the cure amount as to each executory contract or
unexpired lease to be assumed. The parties to such executory contracts or unexpired
leases to be assumed or assumed and assigned by the Debtors shall have twenty (20)
days from the date of service of such notice to file and serve any objection to the cure
amounts listed by the Debtors. If there are any objections filed, the Bankruptcy Court
shall hold a hearing on a date to be set by the Bankruptcy Court. Notwithstanding
Section 8.1 of the Plan, the Debtors shall retain their rights to rgect any of their
executory contracts or unexpired leases that are subject to a dispute concerning
amounts necessary to cure any defaults through the Effective Date.

8.5 Bar Datefor Filing Proofs of Claim Relating to Executory
Contracts and Unexpired Leases Rejected Pursuant to the Plan.

Proofs of Claim for damages arising out of the rgjection of an
executory contract or unexpired lease must be filed with the Bankruptcy Court and
served upon the attorneys for the Debtors on or before the date that is thirty (30) days
after thelater of (a) the date of service of notice of the Confirmation Date, (b) 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 (c) the date of service of notice
of such later rgection date that occurs as aresult of a dispute concerning amounts
necessary to cure any defaults (solely with respect to the party directly affected by
such rgection). In the event that the rgjection of an executory 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 Claim for such damages, if not evidenced by a
timely filed proof of Claim, shall be forever barred and shal not be enforcegble



againg the Debtors or the Reorganized Debtors, or their properties or interestsin
property as agents, SUCCessors or assigns.

8.6  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, repectively, againgt any clams or
causes of action as provided in the Debtors certificates of incorporation, bylaws, other
organizationa documents or applicable 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.

8.7 I nsurance Policies.

Notwithstanding anything contained in the Plan to the contrary, unless
specifically rgjected by order of the Bankruptcy Court, dl of the Debtors' insurance
policies and any agreements, documents or instruments relating thereto, are continued
pursuant to the Find Insurance Order. Nothing contained in this Section shall
congtitute or be deemed awaiver of any cause of action that the Debtors may hold
agang any entity, induding, without limitation, the insurer, under any of the Debtors
policies of insurance.

8.8 Retiree Benefits

On and after the Effective Date, pursuant to section 1129(a)(13) of the
Bankruptcy Code, the Reorganized Debtors shal continue to pay al retiree benefits of
the Debtors (within the meaning of and subject to section 1114 of the Bankruptcy
Code) for the duration of the period for which the Debtors had obligated themselvesto
provide such benefits and subject to the right of the Reorganized Debtors to modify or
terminate such retiree benefits in accordance with the terms thereof.

8.9 Benefit Plans.

All employee compensation and Benefit Plans of the Debtors, including
Benefit Plans and programs subject to sections 1114 and 1129(a)(13) of the
Bankruptcy Code, entered into before or after the Commencement Date and not since
terminated, shdl be deemed to be, and shdl be treated as if they were, executory
contracts that are assumed hereunder. The Debtors obligations under such plans and
programs shdl survive confirmation of the Plan, except for (a) executory contracts or
Benefit Plans regjected pursuant to the Plan (to the extent such rejection does not
violate sections 1114 and 1129(a)(13) of the Bankruptcy Code), (b) executory
contracts or employee Benefit Plans that have previoudy been rgected, are the subject
of amotion to rgect pending as of the Confirmation Date or have been specificdly
waived by the beneficiaries of any employee Benefit Plan or contract and (c) such
executory contracts or employee Benefit Plans to the extent they relate to former
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employees whose employment by the Debtors terminated prior to the Commencement
Date. Notwithstanding anything to the contrary in the Plan or the Confirmation Order,
no equity, stock, option or other smilar plansin effect on or prior to the
Commencement Date shal be assumed.

ARTICLE IX
THE RIGHTS OFFERING
9.1 Issuanceof Subscription Rights

Each holder of an Allowed Secured Note Claim that was a holder as of
the Secured Note Rights Offering Record Date shall receive Subscription Rights
entitling such holder to purchase its Ratable Proportion, as of the Secured Note Rights
Offering Record Date, of 6,800,000 shares of New Common Stock, which New
Common Stock shall beissued on the Effective Date or as soon theresfter asis
practicable. Each holder of an Allowed Cray Unsecured Debenture Claim that was a
holder as of the Cray Unsecured Debenture Rights Offering Record Date, shdl receive
Subscription Rights entitling such holder to purchase its Ratable Proportion, as of the
Cray Unsecured Debenture Rights Offering Record Date, of 700,000 shares of New
Common Stock, which New Common Stock shall be issued on the Effective Date or
as soon thereafter asis practicable. Holders of Allowed Secured Note Claims and
Allowed Cray Unsecured Debenture Claims, as of the applicable record dates, shdl
have the right, but not the obligation, to participate in the Rights Offering as provided
herein.

9.2  Subscription Period.

The Rights Offering shal commence on the date Subscription Forms
are mailed to holders of Allowed Secured Note Claims and Allowed Cray Unsecured
Debenture Claims, which shdl be no later than seven (7) Business Days after entry of
the Disclosure Statement Order. Each holder of an Allowed Secured Note Claim and
Allowed Cray Unsecured Debenture Claim intending to participate in the Rights
Offering mugt affirmatively dect to exercise its Subscription Rights on or prior to the
Subscription Expiration Date. After the Subscription Expiration Date and subject to
the Lampe Conway Rights Offering Option, unexercised Subscription Rights shdl be
treated as acquired by the Backstop Purchasers and any exercise of such Subscription
Rights by any entity other than the Backstop Purchasers shdl be null and void and the
Debtors shal not be obligated to honor any such purported exercise received by the
Rights Offering Agent after the Subscription Expiration Date, regardless of when the
documents relating to such exercise were sent.

9.3  Subscription Purchase Price.

Each holder of a Subscription Right shall be required to pay, on or prior
to the Subscription Expiration Date, the Subscription Purchase Price for each share of
New Common Stock to be issued thereunder.

46



9.4  Exerciseof Subscription Rights

In order to exercise Subscription Rights, each holder of an Allowed
Secured Note Claim and Allowed Cray Unsecured Debenture Claim must: (a) bea
holder as of the Secured Note Rights Offering Record Date or the Cray Unsecured
Debenture Rights Offering Record Date, as gpplicable, (b) return a duly completed
Subscription Form to the Rights Offering Agent so that such form is actudly received
by the Rights Offering Agent on or before the Subscription Expiration Date and ()
pay to the Rights Offering Agent on or before the Subscription Expiration Date the
Subscription Purchase Price multiplied by the number of shares of New Common
Stock it seeksto purchase in accordance with the wire ingtructions set forth on the
Subscription Form or by bank or cashier’s check ddivered to the Rights Offering
Agent together with the Subscription Form. I, on or prior to the Subscription
Expiration Date, the Rights Offering Agent for any reason does not receive from a
given holder of Subscription Rights both aduly completed Subscription Form and
immediately available funds as set forth above, such holder shal be deemed to have
relinquished and waived its right to participate in the Rights Offering. The payments
made in accordance with the Rights Offering shdl be deposited and held by the Rights
Offering Agent in the Rights Offering Trust Account. The Rights Offering Trust
Account will be maintained by the Rights Offering Agent for the purpose of holding
the money for adminigration of the Rights Offering until the Effective Date or such
other later date, at the option of the Reorganized Debtors. The Rights Offering Agent
shdl not use such funds for any other purpose and shal not encumber or permit such
funds to be encumbered with any Lien or smilar encumbrance.

Each holder of an Allowed Secured Note Claim or Allowed Cray
Unsecured Debenture Claim, as of the gpplicable record dates, may exercise dl or any
portion of such holder’s Subscription Rights pursuant to the Subscription Form. The
vaid exercise of Subscription Rights shal be irrevocable. In order to facilitate the
exercise of the Subscription Rights, on the commencement date of the Rights
Offering, the Debtors will mail the Subscription Form to each holder of an Allowed
Secured Note Claim as of the Secured Note Rights Offering Record Date and each
holder of an Allowed Cray Unsecured Debenture Claim as of the Cray Unsecured
Debenture Rights Offering Record Date together with appropriate instructions for the
proper completion, due execution and timely delivery of the Subscription Form, as
well asindructions for payment. The Debtors may adopt such additiona detailed
procedures cons stent with the provisons of this Article IX to more efficiently
adminigter the exercise of the Subscription Rights.

9.5 Transfer Restriction; Revocation.

The Subscription Rights are not trandferable. Any such trandfer or
attempted transfer is null and void and the Debtors will not treat any purported
transferee as the holder of any Subscription Rights. Once the holder of an Allowed
Secured Note Claim or Allowed Cray Unsecured Debenture Claim has properly
exercised its Subscription Rights, such exercise will not be permitted to be revoked.
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9.6 Lampe Conway Rights Offering Option.

Pursuant to the Globa Settlement, any amount of New Common Stock
not purchased pursuant to the Subscription Rights issued to holders of Allowed Cray
Unsecured Debenture Claims may be purchased by Lampe Conway, prior to the
Backstop Purchasers. Lampe Conway shdl notify the Debtors in writing on or before
five (5) days after the deadline to exercise such Subscription Rightsiif it dectsto
purchase the shares of New Common Stock not purchased pursuant to the
Subscription Rights issued to holders of Allowed Cray Unsecured Debenture Claims
and the amount thereof it S0 dects. Lampe Conway shdll pay to the Rights Offering
Agent, by wire trandfer in immediately available funds prior to the Effective Date,

Cash in an amount equd to the Subscription Purchase Price multiplied by the number
of shares of New Common Stock it intends to purchase pursuant to the Lampe
Conway Rights Offering Option. The Rights Offering Agent shal deposit such
payment into the Rights Offering Trust Account. Any shares of New Common Stock
not timely purchased and paid for by Lampe Conway pursuant to the Lampe Conway
Rights Offering Option shal be purchased pursuant to the Backstop Commitment
Agreement.

9.7  Backstop of the Rights Offering.

Any amount of New Common Stock not purchased pursuant to the
Subscription Rights issued to the holders of Allowed Secured Note Claims and
Allowed Cray Unsecured Debenture Claims and the Lampe Conway Rights Offering
Option shdl be purchased by the Backstop Purchasers pursuant to the terms and
subject to the conditions of the Backstop Commitment Agreement at the same price
provided in the Rights Offering. Pursuant to the terms and subject to the conditions of
the Backstop Commitment Agreement, the Backstop Purchasers shdl pay to the
Rights Offering Agent, by wire trandfer in immediately available funds prior to the
Effective Date, Cash in an amount equa to the Subscription Purchase Price multiplied
by the number of shares of New Common Stock not purchased pursuant to the
Subscription Rights issued to the holders of Allowed Secured Note Claims. The
Rights Offering Agent shal deposit such payment into the Rights Offering Trust
Account.

In consideration for their agreement to backstop the Rights Offering,
the Backstop Purchasers shal receive the Backstop Fee and Subscription Rights to
purchase the Overdlotment Shares, the dlocation of which is set forth in the Backstop
Commitment Agreement.
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9.8 Distribution of the New Common Stock.

On the Effective Date or as soon as reasonably practicable thereefter,
the Rights Offering Agent shdl facilitate the digtribution of the New Common Stock
purchased pursuant to the Rights Offering.

9.9 No I nterest.

No interest shdl be paid to entities exercisng Subscription Rights on
account of amounts paid in connection with such exercise.

9.10 Exerciseof Subscription Rights

All quetions concerning the timeliness, viability, form and digibility
of any exercise of Subscription Rights shdl be determined by the Debtors, whose
good-faith determinations shdl befind and binding. The Debtors, in their reasonable
discretion, may waive any defect or irregularity, or permit a defect or irregularity to be
corrected within such times as they may determine, or reject the purported exercise of
any Subscription Rights.  Subscription Forms shal be deemed not to have been
received or accepted until dl irregularities have been waived or cured within such time
asthe Debtors determinein their reasonable discretion. The Debtors will use
commercidly reasonable efforts to give notice to any holder of Subscription Rights
regarding any defect or irregularity in connection with any purported exercise of
Subscription Rights by such holder and may permit such defect or irregularity to be
cured within such time as they may determine in good-faith to be appropriate;
provided, however, that neither the Debtors nor the Disbursing Agent shdl incur any
lighility for fallure to give such natification.

ARTICLE X

CORPORATE GOVERNANCE AND MANAGEMENT OF THE
REORGANIZED DEBTORS

10.1 General.

On the Effective Date, the management, control and operation of
Reorganized Silicon Graphics and the other Reorganized Debtors shall become the
genera responsbility of the New Boards of each Reorganized Debtor, respectively.

10.2 New Organizational Documents

Each of the Reorganized Debtors shal be deemed to have adopted its
respective New Organizational Documents effective as of the Effective Date. On the
Effective Date, or as soon thereafter as practicable, the Reorganized Debtors shdl file
their New Organizational Documents, as required or deemed appropriate, with the
gppropriate Persons in their respective jurisdictions of incorporation or establishment.
The New Organizationa Documents, to the extent applicable, shal prohibit the
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issuance of nonvoting equity securities to the extent required by section 1123(a)(6) of
the Bankruptcy Code.

10.3 New Boards of the Reorganized Debtors.

On the Effective Date, the operation of Reorganized Silicon Graphics
shall become the generd responsihility of its New Board, subject to, and in accordance
with, its New Organizationd Documents. Theinitidl New Board of Reorganized
Silicon Graphics shdl congst of seven members, who shall be selected by the Ad Hoc
Committee in consultation with the Debtors. The initid members of the New Boards
of the Reorganized Debtors, together with biographica information, shal be set forth
in the Plan Supplement.

10.4 Officers of the Reorganized Debtors.

The officers of the Debtors immediately prior to the Effective Date
shdl serve astheinitid officers of the Reorganized Debtors on and after the Effective
Date. Such officers shdl serve in accordance with applicable non-bankruptcy law,
any employment agreement entered into with the Reorganized Debtors on or after the
Effective Date and the New Organizational Documents.

10.5 Management I ncentive Plan.

On the Effective Date, Reorganized Silicon Graphics shdl be deemed
to have adopted the Management Incentive Plan. The solicitation of votes on the Plan
shall include, and be deemed to be, a solicitation for gpprova of the Management
Incentive Plan. Entry of the Confirmation Order shal congtitute such approval.

10.6 New Management Agreements

On the Effective Date or as soon theresfter asis practicable,
Reorganized Silicon Graphics shdl enter into the New Management Agreements.

ARTICLE XI
CONDITIONS PRECEDENT TO EFFECTIVE DATE
11.1 Conditions Precedent to Effectiveness.

The Effective Date shdl not occur and the Plan shall not become
effective unless and until the following conditions are satisfied in full or waived in
accordance with Section 11.2 of the Plan:

@ The Confirmation Order, in form and substance
acceptable to the Debtors, shal have been entered and isaFina Order;

(b) The conditions precedent to the effectiveness of the Exit
Facility and the Backstop Commitment Agreement are satisfied or waived by the
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parties thereto and the Reorganized Debtors have access to funding under the Exit
Fadlity;

(© The amount of Allowed Generd Unsecured Claims
againg the Debtors other than Silicon Graphics and the amount of Disputed Generd
Unsecured Claims againgt the Debtors other than Silicon Graphics that the Debtors
eslimate in good faith, after consultation with the Ad Hoc Committes, will ultimately
be Allowed shdl not aggregate more than $1,000,000;

(d) All actions and dl agreements, instruments or other
documents necessary to implement the terms and provisions of the Plan are effected or
executed and delivered, as applicable, in form and substance satisfactory to the
Debtors, and

(e All authorizations, consents and regulatory approvas, if
any, required by the Debtors in connection with the consummetion of the Plan are
obtained and not revoked, including the expiration or termination of the notification
and waiting periods gpplicable under the Hart- Scott Rodino Antitrust Improvement
Act of 1976, as amended, with respect to distributions of any shares of New Common
Stock pursuant to the Plan to any entity required to file a Premerger Notification and
Report Form thereunder.

11.2 Waiver of Conditions.

Each of the conditions precedent in Section 11.1 hereof may be waived,
inwhole or in part, by the Debtors with the prior consent of the Ad Hoc Committee
(which consent shal not be unreasonably withhed). Any such waivers may be
effected a any time, without notice, without leave or order of the Bankruptcy Court
and without any formd action.

11.3 Satisfaction of Conditions.

Any actions required to be taken on the Effective Date shall take place
and shdl be deemed to have occurred smultaneoudy, and no such action shdl be
deemed to have occurred prior to the taking of any other such action. In the event that
one or more of the conditions specified in Section 11.1 of the Plan have not occurred
or otherwise been waived pursuant to Section 11.2 of the Plan, (a) the Confirmation
Order shdl be vacated, (b) the Debtors and al holders of Claims and interests
including any Old Equity Interests shdl be restored to the status quo ante as of the day
immediately preceding the Confirmation Date as though the Confirmation Date never
occurred and (c) the Debtors obligations with repect to Claims and equity interests
shdl remain unchanged and nothing contained herein shal condtitute or be deemed a
waiver or release of any Claims or equity interests by or againgt the Debtors or any
other person or to prejudice in any manner the rights of the Debtors or any personin
any further proceedings involving the Debtors.
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ARTICLE XII

EFFECT OF CONFIRMATION
12.1  Vesting of Assets

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 shall be released from the custody and jurisdiction of the Bankruptcy Court,
and al property of the estates of the Debtors shdl vest in the Reorganized Debtors free
and clear of al Clams, Liens, encumbrances, charges and other interests, except as
provided in the Plan. For the avoidance of doubt, such property of the estates does not
include the $9.0 million funded to the Disbursing Agent pursuant to Section 4.6 of the
Pan. 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.

12.2 Binding Effect.

Subject to the occurrence of the Effective Date, on and after the
Confirmation Date, the provisons of the Plan shdl bind any holder of aClam againg,
or Old Equity Interest in, the Debtors and such holder’ s repective successors and
assigns, whether or not the Claim or interests including any Old Equity Interest of
such holder isimpaired under the Plan, whether or not such holder has accepted the
Pan and whether or not such holder is entitled to a distribution under the Plan.

12.3 Discharge of Claimsand Termination of Equity I nterests

Except as provided in the Plan, the rights afforded in and the payments
and digtributions to be made under the Plan shdl terminate dl Old Equity Interests and
discharge dl exigting debts and Claims of any kind, nature or description whatsoever
againg 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 exigting Claims againg the Debtors and Old Equity
Interests shdl be, and shdl be deemed to be, discharged and terminated, and dl
holders of such Claims and Old Equity Interests shdl 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 Claim or Old Equity Interest based upon any
act or omission, transaction or other activity of any kind or nature that occurred prior
to the Effective Date, whether or not such holder hasfiled a proof of Claim or proof of
Old Equity Interest and whether or not the facts or legd bases therefore were known
or existed prior to the Effective Date.

12.4 Discharge.

Upon the Effective Date, in consderation of the distributions to be
made under the Plan and except as otherwise expresdy provided in the Plan, each
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holder (aswell as any trustees and agents on behdf of each holder) of aClaim or Old
Equity Interest and any Affiliate of such holder shall 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 Claims, Old 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 Claim againgt or
terminated Old Equity Interest in the Debtors.

12,5 Injunction or Stay.

Except as otherwise expressy provided herein or in the Confirmation
Order, dl Persons or entities who have held, hold or may hold Claims againgt or Old
Equity Interestsin are permanently enjoined, from and after the Effective Date, from
(8 commencing or continuing in any manner any action or other proceeding of any
kind on any such Claim or Old Equity Interest againgt any of the Reorganized Debtors,
(b) 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 Claim or Old Equity Interest, () creating, perfecting or enforcing any
encumbrance of any kind against any Reorganized Debtor or against the property or
interests in property of any Reorganized Debtor with respect to such Claim or Old
Equity Interest, (d) asserting any right of setoff, subrogation or recoupment of any
kind againgt any obligation due to any Reorganized Debtor or againgt the property or
interests in property of any Reorganized Debtor with repect to such Claim or Old
Equity Interest and (€) pursuing any claim released pursuant to this Article XI1 of the
Pan.

12.6 Termsof Injunction or Stay.

Unless otherwise provided in the Confirmation 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 shdl remain in full force and effect until the Effective Date.

12.7 Exculpation.

Notwithstanding anything herein to the contrary, as of the
Effective Date, none of the Debtors, the Reor ganized Debtors, the lenders party
to the Postpetition Financing Agreement, the Backstop Purchasers, the
Creditors Committee, the Indenture Trustees, Lampe Conway and the Ad Hoc
Committee and their respective officers, directors, members, employees,
accountants, financial advisors, investment bankers, agents, restructuring
advisorsand attorneys and representatives (but, in each case, solely in their
capacities as such) shall have or incur any liability for any Claim, cause of action
or other assertion of liability for any act taken or omitted to betaken in
connection with, or arising out of, the Reor ganization Cases, the formulation,
dissemination, confirmation, consummation or administration of the Plan,
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property to be digtributed under the Plan or any other act or omisson in
connection with the Reor ganization Cases, the Plan, the Disclosure Statement or
any contract, instrument, document or other agreement related thereto; provided,
however, that the foregoing shall not affect the liability of any person that
otherwise would result from any such act or omission to the extent such act or
omission isdetermined by a Final Order to have congtituted willful misconduct
or gross negligence. Nothingin this Section 12.7 shall limit theliability of the
professionals of the Debtors, the Reor ganized Debtors, the lenders party to the
Postpetition Financing Agreement, the Backstop Purchasers, the Creditors
Committee, the Indenture Trustees, Lampe Conway and the Ad Hoc Committee
to their respective clients pursuant to DR 6-102 of the Code of Professional
Responsibility. Nothingin this Section 12.7 shall in any way limit theliability of
the partieslisted on schedule 12.9 of the Plan Supplement.

12.8 Releases.

Effective as of the Confirmation Date but subject to the occurrence
of the Effective Date, and in consider ation of the services of (a) the present and
former directors, officers, members, employees, affiliates, agents, financial
advisors, restructuring advisors, attorneys and representatives of or to the
Debtorswho acted in such capacities after the Commencement Date; (b) the
lender s party to the Postpetition Financing Agreement; (c) the Backstop
Purchasers; (d) the Ad Hoc Committee; (€) each Indenture Trusteg; (f) the
Creditors Committee; (g) Lampe Conway and (h) the holder of the Allowed
Secured Note Claims, (x) the Debtors; (y) each holder of a Claim that votesto
accept the Plan (or isdeemed to accept the Plan) and (2) to the fullest extent
permissible under applicable law, as such law may be extended or integrated
after the Effective Date, each holder of a Claim that does not vote to accept the
Plan, shall release unconditionally and forever each present or former director,
officer, member, employee, affiliate, agent, financial advisor, restructuring
advisor, attorney and representative (and their respective affiliates) of the
Debtorswho acted in such capacity after the Commencement Date, the lenders
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 member s, officers, directors, agents, financial advisors, attor neys,
employees, equity holders, parent cor porations, subsidiaries, partners, affiliates
and representatives (but, in each case, solely in their capacities as such) from any
and all Claimsor causes of action whatsoever in connection with, related to, or
arisng out of the Reorganization Cases, the pursuit of confirmation of the Plan,
the consummation thereof, the administration thereof or the property to be
digtributed thereunder; provided, however, that the foregoing shall 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. Nothingin this
Section 12.8 shall in any way operate as a release of the partieslisted on schedule
12.9 of the Plan Supplement.



12.9 Avoidance Actiong/Objections.

Other than any releases granted herein, by the Confirmation Order and
by Final Order of the Bankruptcy Court, as applicable, from and after the Effective
Date, pursuant to the Globa Settlement, the Reorganized Debtors shdl have the right
to prosecute any and al avoidance actions, recovery causes of action and objections to
Claims 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 Possession and any and
al avoidance actions, recovery causes of action and objections to Claims under section
547 of the Bankruptcy Code that belong to the Debtors or Debtorsin Possession
againg those entities or individuds identified in schedule 12.9 of the Plan
Supplement. In connection with Distributions on account of Genera Unsecured
Silicon Graphics Claims, the Debtors or the Reorganized Debtors shdl, in good faith,
determine the Claim each defendant in an avoidance action would have againg Silicon
Graphics, and each such defendant shall be deemed to hold a Disputed Generd
Unsecured Silicon Graphics Clams in 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 be initiated. Distributions on account of such Disputed Generd
Unsecured Silicon Graphics Claims shall be made in accordance with Section 6.3 of
the Plan to the extent such Digputed Generad Unsecured Silicon Graphics Clams
become Allowed.

ARTICLE XIlI

RETENTION OF JURISDICTION

The Bankruptcy Court shal have exclusve jurisdiction of dl matters
arising out of, or related to, the Reorganization Cases and the Plan pursuant to, and for
the purposes of, sections 105(a) and 1142 of the Bankruptcy Code, including, without
limitation:

@ To hear and determine pending applications for the
assumption or rejection of executory contracts or unexpired leases, the allowance of
Clams and Adminigtrative Expense Claims resulting therefrom and any disputes with
respect to executory contracts or unexpired leases rdating to facts and circumstances
arigng out of or relating to the Reorganization Cases,

(b) To determine any and al adversary proceedings,
gpplications and contested matters;

(© To hear and determine dl gpplications for compensation
and reimbursement of expenses under sections 330, 331 and 503(b) of the Bankruptcy
Code,

(d) To hear and determine any timely objections to, or
requests for estimation of Disputed Adminigtrative Expense Claims and Disputed
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Claims, in whole or in part and otherwise resolve disputes as to Adminigrative
Expense Clams;

(e To resolve disputes as to the ownership of any
Adminigrative Expense Clam, Clam or Old Equity Interet;

) To enter and implement such orders as may be
appropriate in the event the Confirmation Order isfor any reason stayed, revoked,
modified or vacated;

(9) To issue such ordersin ad of execution of the Plan, to
the extent authorized by section 1142 of the Bankruptcy Code;

(h) To congder 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;

() 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, instrument, or other document governing or relating to any of the
foregoing or any settlement approved by the Bankruptcy Court;

()] To hear and determine matters concerning state, local
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);

(K) To hear and determine dl disputes involving the
existence, scope, nature or otherwise of the discharges, releases, injunctions and
excul pations granted under the Plan, the Confirmeation Order or the Bankruptcy Code;

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

(m)  To determine such other matters and for such other
purposes as may be provided in the Confirmation Order;

(n) 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 Sate statute or legd theory;

(o) To recover al assets of the Debtors and property of the
Debtors estates, wherever |located;
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(p) To enter afind decree clogng the Reorganization
Cases, and

(o)) To hear any other matter not inconsistent with the
Bankruptcy Code.

ARTICLE X1V
MISCELLANEOUS PROVISIONS
14.1 Effectuating Documents and Further Transactions.

On or before the Effective Date, and without the need for any further
order or authority, the Debtors shdl file with the Bankruptcy Court or execute, as
appropriate, such agreements and other documents that are in form and substance
satisfactory to them as may be necessary or gppropriate to effectuate and further
evidence the terms and conditions of the Plan. The Reorganized Debtors are
authorized to execute, deliver, file, or record such contracts, instruments, releases,
indentures and other agreements or documents and take such actions as may be
necessary or gppropriate to effectuate and further evidence the terms and conditions of
the Plan and any securities issued pursuant to the Plan.

14.2 Withholding and Reporting Requirements

In connection with the Plan and dl instruments issued in connection
therewith and distributed thereon, any party issuing any instrument or making any
digtribution under the Plan shdl comply with al gpplicable withholding and reporting
requirements imposed by any federd, Sate or locd taxing authority, and all
digributions under the Plan shdl be subject to any such withholding or reporting
requirements. Notwithstanding the above, each holder of an Allowed Claim that isto
receive a distribution under the Plan shdl have the sole and exclusive responsibility
for the satisfaction and payment of any tax obligations imposed on such holder by any
governmenta unit, including income, withholding and other tax obligations, on
account of such didribution. Any party issuing any ingrument or making any
digtribution under the Plan has the right, but not the obligation, to not meke a
didribution until such holder has made arrangements satisfactory to such issuing or
disbursing party for payment of any such tax obligations.

14.3 Corporate Action.

On the Effective Date, al matters provided for under the Plan that
would otherwise require approva of the sockholders 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
Pan and the authorization and approva of the New Management Agreements, shall be
in effect from and after the Effective Date pursuant to the applicable generd
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corporation law of the states in 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
theresfter 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 gpplicable generd
business law of each such juridiction.

144 Modification of Plan.

Subject to the prior consent of the Ad Hoc Committee (which consent
shdl not be unreasonably withheld), after consultation with the Creditors Committee
and as otherwise provided for in the Globa Settlement, dterations, amendments or
modifications of or to the Plan may be proposed in writing by the Debtors at any time
prior to the Confirmation Date, provided that the Plan, as altered, amended or
modified satisfies the conditions of sections 1122 and 1123 of the Bankruptcy Code
and the Debtors shall have complied with section 1125 of the Bankruptcy Code.
Subject to the prior consent of the Ad Hoc Committee (which consent shal not be
unreasonably withheld) and after consultation with the Creditors Committee and as
otherwise provided for in the Globa Settlement, the Plan may be dtered, amended or
modified at any time after the Confirmation Date and before substantial
consummeation, provided that the Plan, as dtered, amended or modified, stisfiesthe
requirements of sections 1122 and 1123 of the Bankruptcy Code and the Bankruptcy
Court, after notice and a hearing, confirms the Plan, as dtered, amended or modified,
under section 1129 of the Bankruptcy Code and the circumstances warrant such
dterations, anendments or modifications. A holder of a Claim that has accepted the
Pan shal be deemed to have accepted the Plan, as dtered, amended or modified, if
the proposed ateration, amendment or modification does not materidly and adversely
change the treetment of the Claim of such holder.

Prior to the Effective Date, the Debtors may make gppropriate technica
adjustments and modifications to the Plan of Reorganization without further order or
approva of the Bankruptcy Court, provided that such technica adjustments and
modifications do not adversdy affect in amaterid way the trestment of holders of
Clams or equity interests.

For the avoidance of doulbt, the foregoing shall not effect awaiver of
any rightsthat any party may have with respect to modification of the Plan under
section 1127 of the Bankruptcy Code.

145 Revocation or Withdrawal of the Plan.

The Debtors reserve the right to revoke or withdraw the Plan, in whole
or in part, prior to the Confirmation Date. If the Debtors revoke or withdraw the Plan
in whole prior to the Confirmation Date, then the Plan shdl be deemed null and void.

In such event, nothing contained herein shall condtitute or be deemed awaiver or
release of any Claims or Old Equity Interests by or againgt the Debtors or any other
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person or to prejudice in any manner the rights of the Debtors or any person in any
further proceedings involving the Debtors. The Debtors reserve the right to withdraw
the Plan with respect to any Debtors and proceed with confirmation of the Plan with
respect to any other Debtors. In such event, nothing contained herein shdl congtitute
or be deemed awalver or release of any Clams againg or equity interestsin such
Debtors withdrawn from the Plan or any other person or to preudice in any manner
the rights of such Debtors or any person in any further proceedings involving such
withdrawn Debtors.

146 Plan Supplement.

The Plan Supplement and the documents contained therein shdl bein
form, scope and substance satisfactory to the Debtors, and shall be filed with the
Bankruptcy Court no later than five (5) Business Days before the deadline for voting
to accept or rgect the Plan, provided that the documents included therein may
thereafter be amended and supplemented prior to execution upon notice to and
consultation with the Creditors Committee, Lampe Conway and the Ad Hoc
Committee, where reasonably necessary. The Plan Supplement and the documents
contained therein are incorporated into and made a part of the Plan asif set forth in
full herein.

14.7 Payment of Statutory Fees.

All 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, shdl be paid on the Effective Date.

14.8 Post-Confirmation Date Professional Fees and Expenses.

From and after the Confirmation Date, the Reorganized Debtors shall,
in the ordinary course of business and without the necessity for any agpprovd by the
Bankruptcy Court, pay the reasonable fees and expenses of professonal persons
thereafter incurred by the Reorganized Debtors.

14.9 Dissolution of the Creditors Committee.

On the Effective Date, the Creditors Committee shdl be dissolved and
the members thereof shdl be released and discharged of and from al further authority,
duties, respongihilities and obligations related to and arising from and in connection
with the Reorganization Cases, and the retention or employment of the Creditors
Committee' s attorneys, accountants and other agents, if any, shall terminate other than
for purposes of filing and prosecuting applications for fina alowances of
compensation for professona services rendered and reimbursement of expenses
incurred in connection therewith.
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14.10 Indenture Trustee as Claim Holder.

Congstent with Bankruptcy Rule 3003(c), the Reorganized Debtors
shdl recognize proofs of Claim timely filed by any Indenture Trustee in respect of any
Claims under the Indentures. Accordingly, any Claim, proof of which isfiled by the
registered or beneficid holder of aClaim, is disdlowed as duplicative of the Claim of
the agpplicable Indenture Trustee, without any further action of the Bankruptcy Court.

14.11 Exemption from Transfer Taxes.

Pursuant to section 1146(a) of the Bankruptcy Code, the issuance,
transfer or exchange of notes or equity securities under or in connection with the Plan,
the creation of any mortgage, deed of trust or other security interest, the making or
assgnment of any lease or sublease or the making or ddlivery of any deed or other
insrument of transfer under, in furtherance of, or in connection with the Plan,
including, without limitation, the New Common Stock, the Subscription Rights, the
Exit Facility, any merger agreements or agreements of consolidation, deeds, bills of
sde or assgnments executed in connection with any of the transactions contempl ated
under the Plan shall not be subject to any stamp, red estate transfer, mortgage
recording or other Smilar tax.

14.12 Expedited Tax Determination.

The Debtors and the Reorgani zed Debtors are authorized to request an
expedited determination of taxes under section 505(b) of the Bankruptcy Code for any
or dl returnsfiled for, or on behaf of, the Debtors for any and all taxable periods (or
portions thereof) ending after the Commencement Date through and including the
Effective Date.

14.13 Exhibits/Schedules.

All exhibits and schedules to the Plan, including the Plan Supplement,
are incorporated into and are a part of the Plan asif set forth in full herein.

14.14 Substantial Consummation.

On the Effective Date, the Plan shal be deemed to be substantidly
consummated under sections 1101 and 1127(b) of the Bankruptcy Code.

14.15 Severability of Plan Provisions.

In the event that, prior to the Confirmation Date, any term or provison
of the Plan isheld by the Bankruptcy Court to be invalid, void or unenforcesble, the
Bankruptcy Court shall have the power to adter and interpret such term or provison to
makeit vaid or enforcesble to the maximum extent practicable, consistent with the
origina purpose of the term or provison held to be invaid, void or unenforcesble, and
such term or provision shal then be applicable as dtered or interpreted.
Notwithstanding any such holding, dteration or interpretation, the remainder of the
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terms and provisons of the Plan shdl remain in full force and effect and shal in no
way be affected, impaired or invdidated by such holding, dteration or interpretation
unless such holding, dteration or interpretation materialy impairs the trestment to
holders of Secured Note Claims, Cray Unsecured Debenture Claims and Generd
Unsecured Silicon Graphics Clams under the Plan. The Confirmation Order shdl
conditute ajudicia determination and shdl provide that each term and provision of
the Plan, as it may have been atered or interpreted in accordance with the foregoing,
isvdid and enforceable in accordance with itsterms.

14.16 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 Plan Supplement provides
otherwise (in which case the governing law specified therein shall be applicable to
such exhibit), the rights, duties, and obligetions arisng under the Plan shal be
governed by, and construed and enforced in accordance with, the laws of the State of
New Y ork without gving effect to its principles of conflict of laws.

14.17 Notices.

All notices, requests and demands to or upon the Debtors to be
effective shdl be in writing (including by facamile tranamisson) and, unless
otherwise expresdy provided herein, shal be deemed to have been duly given or made
when actudly ddlivered or, in the case of notice by facsmile transmission, when
received and telephonically confirmed, addressed as follows:

Silicon Graphics, Inc.

1200 Crittenden Lane

Mountain View, Cdifornia 94043
Attn: Barry Weinert, ESQ.

Title VP, Generd Counsdl
Telephone: (650) 960-1980
Telecopier: (650) 933-0298

- and -

Wall, Gotshd & MangesLLP

767 Ffth Avenue

New York, New York 10153

Attn:  Gary T. Holtzer, Esq.
Stephen A. Y oungman, Esg.
Sha Y. Waisman, Esg.

Telephone: (212) 310-8000

Telecopier: (212) 310-8007
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Dated: September 15, 2006

Respectfully submitted,

SILICON GRAPHICS, INC.

SILICON GRAPHICS FEDERAL, INC.

SILICON GRAPHICSWORLD TRADE
CORPORATION

CRAY RESEARCH, L.L.C.

SILICON GRAPHICS REAL ESTATE, INC.

SILICON STUDIO, INC.

CRAY RESEARCH AMERICA LATINA LTD.

CRAY RESEARCH EASTERN EUROPE LTD.

CRAY RESEARCH INDIA LTD.

CRAY RESEARCH INTERNATIONAL, INC.

CRAY FINANCIAL CORPORATION

CRAY ASIA/PACIFIC, INC.

PARAGRAPH INTERNATIONAL, INC.

WTI| DEVELOPMENT, INC.

By:

.Name; Kathy Lanterman
Title  Senior Vice Presdent and
Chief Financid Officer
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UNITED STATESBANKRUPTCY COURT
SOUTHERN DISTRICT OF NEW YORK

Inre
Chapter 11 Case No.

SILICON GRAPHICS,INC., et al., : 06-10977 (BRL)

Debtors. : (Jointly Administered)

DEBTORS FIRST AMENDED JOINT PLAN OF REORGANIZATION
UNDER CHAPTER 11 OF THE BANKRUPTCY CODE, ASMODIFIED

WEIL, GOTSHAL & MANGESLLP
Attorneys for Debtors and
Debtors In Possession
767 Ffth Avenue
New York, New York 10153
(212) 310-8000

Dated: September 15, 2006
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