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ARTICLE 1. NAME AND PRINCIPAL OFFICE

1.1 Name. The name of this corporation is Open Scalbl¢ Systems, Inc. (the
“Corporation”).

1.2  Principal Office. The principal office for the trsaction of business of the
Corporation shall be at such location as the Baaag determine.

ARTICLE 2. CERTAIN DEFINITIONS AND CONSTRUCTION

2.1  Certain Definitions. The following terms used rese Bylaws shall have the
meanings set forth below:

“Adopter Agreement” means the Corporation’s form of agreement entertedwith
Adopters, as the same may be amended from timenéo t

“Affiliate” means an entity that directly or indirectly Coidras Controlled by, or is
under common Control with another entity, so loagach Control exists. “Control” means
beneficial ownership of more than fifty percent¥&0of the voting power or equity in an entity,
or the contractual right to manage the businessrafbf an entity.

“Alliance Participant” means a Promoter, Adopter or Supporter.
“Board of Directors” or“Board” means the Board of Directors of the Corporation.
“Bylaws” means these Amended and Restated Bylaws, as atdhigadetime to time.

“Contribution” means software code, documentation or other s@inighat is in
writing or electronic media submitted for inclusionan OpenSFS Stack.

“Contribution Agreement” means the Corporation’s form of contribution agneat or
contributor agreement entered into with a Contobuas the same may be amended from time to
time.

“Contributor” means a person (including a Participant) who mak@sntribution.

“Corporations Code” means the Corporations Code of the State of Galdpas
amended.

“Internal Revenue Code” means the Internal Revenue Code of 1986, as amende
“Maintainer” has the meaning set forth in Article 11.

“Membership Agreement” means the Corporation’s form of membership agre¢me
entered into with Members, as the same may be agdeinoim time to time.

“Non-Member Participant” means any Adopter, Supporter, non-Member Contiibut
consultant and any other non-Member participanigdesed by the Board from time to time.
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“OpenSFS Stack” means all the software (including source, objectléraries), bug
database(s), tools, test scripts, test resulsasel notes, mail list contents, and all related
documentation thereof for development, compilabornelease approved by the Board from time
to time, including all updates, upgrades, improvetsereleases and versions thereof.

“Participant” means a Member or a Non-Member Participant,“Badticipants”
means all Members and Non-Member Participants colkly.

The word‘person” shall have the meaning set forth in Section 5d&he Corporations
Code.

“Representative” means a director, officer, employee, independentractor, agent or
other legal representative of a person.

“Supporter Agreement” means the Corporation’s form of agreement entetedvith
Supporters, as the same may be amended from titirado

“Working Group” has the meaning set forth in Section 10.1.

The words‘writing,” “written,” “in writing”  and similar terms shall be understood
within the meaning of a “writing” as defined in $iea 8 of the Corporations Code.

2.2 Construction. The terms “include,” “including” amebrds of similar import shall
be understood to mean the inclusion of the refe@items without limitation. References to
the Corporations Code, the Internal Revenue Codayiother law or regulation shall apply to
any successor or replacement statute or regulatidrthe corresponding provisions thereof.

ARTICLE 3. PURPOSES

3.1  General Purposes. The purpose of the Corporaitmengage in any lawful act
or activity, other than credit union business \Vitwich a corporation may be organized under the
California Nonprofit Mutual Benefit Corporation Lawrhe Corporation is organized and shall
be operated for one or more of the purposes paunity Section 501(c)(6) of the Internal
Revenue Code, including the making of distributitmsther organizations that qualify as
exempt organizations under Section 501(c)(6) oftternal Revenue Code.

3.2  Specific Purposes. The specific purposes for wthehCorporation is formed are
to provide a mechanism to support communities tilvewe developers of interoperable scalable
high performance computer (“HPC”) open sourcedistems to be run on the Linux operating
system. The Corporation may also combine and aiaesources of the community to
incentivize the development, testing, and prodagiin of improvements to the state of the art
and technology base of HPC Linux-based scalaldesfistems and promote the adoption of
these technologies by a broader set of interndtldR& users and institutions.

In furtherance of the foregoing purposes, the Cafpan intends to: (A) provide
multiple mechanisms to increase collaboration asmdraunity support of open scalable file
systems, (B) promote the free exchange of inforongpiertaining to the development, support,
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use of and best practices related to open scdibky/stems, (C) organize open scalable file
system release planning and ongoing support, (i22ldp software for training and use in the
manufacture of or use in provision of products apgdlications, (E) establish, charter, approve or
support Working Groups, and (F) engage in educati@houtreach activities relating to the
foregoing.

ARTICLE 4. MEMBERSHIP; ADOPTERS; SUPPORTERS
4.1 Members.

A. The Corporation shall have members (“Memberdipwhall be
“members” as that term is defined in Section 506he Corporations Code. Members shall
have all of the rights of members of a Californ@aprofit mutual benefit corporation, which are
provided in the Corporations Code and these Bylawsept to the extent such rights may be
lawfully limited by provisions in the CorporationArticles of Incorporation or Bylaws and are
so limited. Members shall constitute the membersiithe Corporation within the meaning of
the Corporations Code and these Bylaws.

B. There shall be one (1) class of Members, whirgil $e called
“Promoters” and all references to a “Member” ofMembers” in these Bylaws shall refer
solely to the Promoters. Certain rights of thenRwters are set forth below:

(1) Promoters. In addition to all other rightsadflember under the
Corporations Code, each Promoter shall be eligiete on all matters brought before
the Members at any regular or special meeting ahblrs. Each Promoter is entitled:
(a) to designate one (1) Representative to thedBasua Director, as set forth in Section
6.3; and (b) to designate, for consideration byBbard, Representatives to chair or co-
chair one or more Working Groups and Representtivée a Maintainer of an
OpenSFS Stack (or part thereof). RepresentativEesomoters shall be eligible to
participate in all Working Groups and to vote there

(2) Actions Requiring Supermajority Vote of Memhei&he
following actions shall require the affirmative gair consent of at least two-thirds (2/3)
of the Promoters, voting as a separate class:

€)) Amendments to the Corporation’s Articles ofdrmoration
or Bylaws;

(b) Any increase in the amount of dues payableroyn®ters
in an amount greater than 10% annually;

(© Any change in the formula for determining thenber of
authorized Directors of the Corporation;

(d) Any change in the right, power or ability oPeomoter to
designate one (1) person as a Director and menifltiee @oard;
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(e) Authorization of any new class of members;

() Any exchange, reclassification, or cancellatodrihe
memberships of the Promoters as a class;

(9) The dissolution, liquidation or winding up biet
Corporation;

(h) A merger, consolidation or a sale or other dssfoon of all
or substantially all of the Corporation’s assets;

0] Any conversion of the Corporation into a diéet form of
entity (such as a limited liability company); and

() Any changes to this Section 4.1.

C. Whenever these Bylaws refer to a vote of the Blensy such reference
shall mean the vote of the relevant class or ctaany) of Members eligible to vote on a
matter as specified in this Section 4.1.

4.2  Adopters. The Corporation shall have Non-Membeti¢tpants called
“Adopters”. Adopters shall not have any votinghtgas a Member and shall not be “Members”
of the Corporation as defined in Section 5056 ef@orporations Code. Adopters shall,
however, have the right to vote with respect t@@enSFS Stack under Article 12. Adopters
shall be entitled to designate, for consideratipthe Board, Representatives to chair or co-chair
one or more Working Groups and Representatives @ Maintainer of an OpenSFS Stack (or
part thereof). Subject to the provisions of Aeidl0, Representatives of Adopters shall be
eligible to participate in all Working Groups armvote therein.

4.3  Supporters. The Corporation shall have Non-Menklzeticipants called
“Supporters”. Supporters shall not have any votiggts as a Member and shall not be
“Members” of the Corporation as defined in Sec®%6 of the Corporations Code. Supporters
shall, however, have the right to vote with resge@n OpenSFS Stack under Article 12.
Subject to the provisions of Article 10, Represewés of Supporters shall be eligible to
participate in all Working Groups, but shall notédgible to vote therein.

4.4  Participation by Non-Members. The Board, in itscdetion, may allow Non-
Member Participants to participate in the actigitd the Corporation. By way of example but
not limitation, the Board may allow participatiog Adopters, Supporters, non-Member
Contributors, consultants and other non-Membeligmtb participate in Working Groups and to
contribute work to the OpenSFS Stacks, under tmest@nd conditions of a separate agreement
as determined and approved by the Board. Non-MeRaeicipants shall not, by virtue of such
status, be deemed “members” of the Corporatiorefiset in Section 5056 of the Corporations
Code, nor shall they have any of the rights of mersithat are provided by the Corporations
Code. Non-Member Participants shall have onlyridfiets expressly granted by these Bylaws or
by the Board, subject to change or eliminationt®/Board at any time.
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4.5  Qualifications of Members and Non-Member Particigan

A. A person seeking to become a Member or to parteipa a Non-
Member Participant must request and obtain theoyapof the Board or the Board-designated
committee or Officer. Approval shall be based drether the person meets the qualifications
set forth in this Article 4 and in any Board-appedwpolicies and procedures then in place.

B. Subject to such approval, membership as a Membganticipation as a
Non-Member Participant will be available to an wdual or a for-profit or nonprofit
corporation, organization or entity or a governmamtity that has a bona fide intent to support
the specific purpose of the Corporation and thahgaged in the use, manufacture, sale, or
distribution of HPC computers, scalable file systepomputer parts or components, peripherals,
software, or related products or services or thanhgaged in research relating thereto.

C. Each Participant agrees:

(1) if the Participant is a Member, to execute, emtéw,iand adhere to,
the Corporation’s Membership Agreement signed lappndember and the Corporation, as it
may be amended from time to time; or, if the Pguéint is a Non-Member Participant, to
execute, enter into, and adhere to, the Corporatiddopter Agreement, Supporter Agreement
or other agreement relating to such Non-Memberndaaint’'s participation in the Corporation,
as the case may be, as it may be amended frontditimae;

(i) to adhere to the Corporation’s Articles of Incoigteyn and these
Bylaws as amended from time to time in accordanitie thhe terms of the Articles of
Incorporation or these Bylaws, as applicable, analccordance with applicable law;

(i)  to pay dues and assessments established by the @Godject, in
the case of Promoters, to Section 4.1.B(2)(b); and

(iv)  to comply with policies and procedures duly adofigdhe Board.
4.6 Dues.

A. The annual dues payable to the Corporation by MesnBelopters and
Supporters shall be established and may be chdrgadime to time by the Board (subject to
any required approval of the Promoters as providetkction 4.1 hereof). The Board, by a two-
thirds (2/3) majority vote of all Directors thenaffice may reduce or waive the initial amount of
dues payable by any person joining the Corporasan Adopter or a Supporter, subject to such
terms and conditions as determined by the Boamledd earlier terminated as permitted by
these Bylaws, (i) a Promoter’s term of membersfiipan Adopter’s term as an Adopter, and
(iif) a Supporter’'s term as a Supporter, shall eamftinue for a period of one year, and must be
renewed by payment of dues for the next year canaial basis at the time and at the annual
dues rate then in effect. The failure by a Prom@tdopter or Supporter to pay the applicable
annual dues in full when due shall cause the Prerisatnembership in the Corporation, such
Adopter’s status as an Adopter or such Supporgtatslis as a Supporter to terminate, subject to
Section 15.1 hereof.
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B. Notwithstanding the foregoing, the Board, by a thises (2/3) majority
vote of all Directors then in office may reducenaive both the initial amount of dues and the
annual amount of dues of any person (a “Peeringgciznt”) joining the Corporation as an
Adopter or a Supporter, provided that such perédis a non-profit legal entity engaged in
activities substantially similar to or complimentao the activities of the Corporation, and (ii)
affords the Corporation reciprocal membership atigipation rights in such organization at a
reduced cost or at no cost to the Corporation.etmearlier terminated as permitted by these
Bylaws, a Peering Participant’s term as an AdopteSupporter shall continue for a period of
time as agreed upon between the Corporation andegbgng Participant. The failure by a
Peering Participant to maintain non-profit statugocafford the Corporation reciprocal
membership or participation rights, or to complyhsuch other conditions set forth in a written
agreement between the Corporation and the Peeairigipant, shall cause the Peering
Participant’s status as an Adopter or Supportéenminate. Except as otherwise set forth in a
written agreement between the Corporation and arfgearticipant, a Peering Participant shall
be treated for all purposes as a Participant helesun

4.7  Transferability.

A. Member Interests. Neither membership in the Cafoam as a Promoter
nor any membership rights of a Promoter may bayasdior transferred to any other party,
unless approved in advance in writing by the Boaxdept that, notwithstanding the foregoing,
the rights, interest and status of a Promoter neagdsigned and transferred without the approval
of the Board (i) to the surviving entity into whithe Promoter is merged, consolidated or
converted in a statutory merger, consolidationamversion, (ii) to the purchaser of all or
substantially all of the assets of such Promote(ijipin the case of a Promoter that is a
managing contractor of a national laboratory orilsingovernmental entity, to a new managing
contractor of such laboratory or entity; but inleaase only if such surviving entity, purchaser
or managing contractor (x) meets the then-appleghhlifications to be a Promoter and (y)
agrees in writing with the Corporation to be bolwydhe terms of the Corporation’s then-current
Membership Agreement.

B. Non-Member Participant Interests. The rights,regeand status of a
Non-Member Participant may not be transferred, ss\gproved in advance in writing by the
Board.

ARTICLE 5. MEETING OF MEMBERS

5.1 Place of Meetings. Meetings of Members may heldates and times within or
without the State of California as determined bgyBoard and reflecting the global nature of the
Corporation’s Members and to encourage participaa® determined by the Board. Meetings
may be held in person or by any combination of awdivideo teleconferencing techniques or
other electronic communication or transmissiorn®fullest extent permitted by the
Corporations Code.

5.2  Regular Meetings. There will be an annual meatiinhpe Members each year to
elect the Community Representative Director, ferphrpose of conducting such election, and to
transact any other proper business which may begbtdefore the meeting.
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5.3  Special Meetings. Special meetings of the Memfmgrany lawful purpose may
be called by the Board, by any three (3) Directbysthe Chairman of the Board, by the
President or by written request of 5% or more effMfembers.

5.4  Notice of Meetings.

A. Unless otherwise provided by these Bylaws or piomisof law, written
notice stating the place, date and time of a mgeatfrMembers and, in the case of a special
meeting of Members, the purpose or purposes foclhmiie meeting is called, shall be given not
less than ten (10) nor more than ninety (90) d&ysrk the date of the meeting to each Member
who, on the record date for notice of the meetagydetermined in accordance with Section
7611 of the Corporations Code), is entitled to threatprovided, however, that if notice is
given by mail, and the notice is not mailed bytfekass, registered, or certified mail, that notice
shall be given not less than twenty (20) days leeflioe meeting. Notwithstanding the foregoing,
upon request in writing to the Corporation addrddsehe attention of the Chairman of the
Board, President, Vice-President, or Secretaryriyypeerson (other than the Board) entitled to
call a special meeting of Members, notice shaljiven to the Members entitled to vote that a
meeting will be held at a time fixed by the Boasdhich shall be not less than thirty-five (35) nor
more than ninety (90) days after the receipt ofrtriest, and such notice shall be given within
twenty (20) days after receipt of the request. idéoshall be deemed given as of the time written
notice (or facsimile, telegram or other electromiail message) is deemed given as set forth in
Section 5015 of the Corporations Code.

B. The notice of any meeting of Members at which teen@unity
Representative Director is to be elected by the bEshall state the names of all those
individuals who are nominees or candidates forteled¢o the Board as the Community
Representative Director at the time notice is given

C. Whenever any notice of a meeting of Members isirequo be given to
any Member under provisions of these Bylaws orGbeporations Code, a waiver of notice or
consent to the holding of the meeting or an approlvthe minutes thereof in writing signed by
the Member, whether before or after the time ofrtfeeting, shall be equivalent to the giving of
such notice to such Member.

5.5  Quorum for Meetings. Members holding a majorityted voting power held by
all Members eligible to vote on the business tdr@esacted, present in the person of a duly
authorized Representative or present by proxy) sbaktitute a quorum for meetings of the
Members.

5.6  Membership Action. Every act or decision done admby a majority of the
Members present in person or by proxy at a dulg heteting at which a quorum is present is
the act of the Members, unless the Corporationtgles of Incorporation, these Bylaws or
provisions of applicable law require a greater prapn of the Members or a different method of
calculation.

5.7 Voting Procedure. Each Member of a class eligibleote on a matter submitted
to a vote by the Members shall have one (1) voteumh matter. Voting on all matters at a
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meeting shall be by a show of hands if held in @ersr by voice ballot if held by audio or video
teleconferencing, or by electronic communicatiotransmission or by written or electronic
ballot as provided in Section 5.8.

5.8  Action by Written Consent. Any action requiredparmitted to be taken by the
Members may be taken without a meeting, if all Memslshall individually or collectively
consent in writing to the action. The written cemisor consents shall be filed with the minutes
of the proceedings of the Members. The action bitem consent shall have the same force and
effect as the unanimous vote of the Members. Arfgrence in these Bylaws to the calling of a
“meeting” of Members to take any action shall berded to include and to permit the taking of
such action by written consent as set forth in 8astion 5.8.

5.9  Action by Written or Electronic Ballot. Except atherwise provided under these
Bylaws or provisions of law, any action which magthken at any regular or special meeting of
Members may be taken without a meeting if the Catpon distributes a written or electronic
ballot to each Member in accordance with Sectiat37&and 7514 of the Corporations Code.

The ballot shall:
A. Set forth the proposed action;

B. Provide an opportunity to specify approval or dmapal
of each matter or group of related matters;

C. State the percentage of approvals necessary totheeet
guorum requirements and pass the matters submetted;

D. Specify the date by which the ballot must be rezeiby
the Corporation in order to be counted. The deteslsall afford Members a
reasonable time within which to return the balkotshe Corporation; and

Ballots shall be mailed or delivered in the mameguired for giving notice of
meetings of the Members as specified in these Bylaw

Any reference in these Bylaws to the calling oh@®tting” of Members to take
any action shall be deemed to include and to petmaitaking of such action by written or
electronic ballot as set forth in this Section 5.9.

5.10 Conduct of Meetings.

A. Meetings of Members shall be presided over by thaii@an of the
Board or, in the Chairman’s absence, by the Chiefchtive Officer or, in the Chief Executive
Officer’'s absence, by another individual servingilo@ Board or, in the absence of all of these
persons, by the person appointed to serve as agcrétthe meeting, or if none has been so
appointed prior to the meeting then by an individelected to serve as secretary of the meeting
by approval of the Members at the beginning ofrtteeting.
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B. Meetings shall be conducted to allow for activé, &d open
participation by all Members attending the meetiSgibject to reasonable limitations on the
time and duration of meetings, all Members shaliehthe right to express opinions on any
matter discussed at the meeting, whether or natpireons differ from those of the majority.
Where a decision is called for, it shall be detewdiby vote, and each Member eligible to vote
on such matter at such meeting who attends suctingee person or by proxy shall have the
reasonable opportunity to vote on the matters ptedeor the vote of the Members at such
meeting.

C. In the absence of a quorum, any meeting of Memineng be adjourned
by the vote of a majority of the votes represeriktthe meeting either in person or by proxy, but
no other business may be transacted except aglpobin Section 7512(c) of the Corporations
Code. When a meeting of Members is adjourned ethan time or place, except as required by
the Corporations Code, notice need not be giveaheofdjourned meeting if the time and place
thereof (or the means of electronic transmissioal@ctronic communication, if any, by which
Members may participate) are announced at the ngeatiwhich the adjournment is taken. No
meeting may be adjourned for more than forty-fid#®)(days. At the adjourned meeting the
Corporation may transact any business which migkietbeen transacted at the original meeting.
If after the adjournment a new record date is fila@dhotice or voting, a notice of the adjourned
meeting shall be given to each Member who, onélerd date for notice of the meeting, is
entitled to vote at the meeting.

5.11 Proxies. Every Member shall have the right to \@tker in person or by one (1)
or more agents authorized by a proxy validly exeduty the Member. A proxy may be
executed by written authorization signed, or bgtmic transmission authorized, by the
Member, giving the proxy holder(s) the power toevoh behalf of the Member. A proxy shall
be deemed signed if the Member’'s name or otheoaattion is placed on the proxy (whether
by manual signature, typewriting, telegraphic @ctionic transmission or otherwise) by the
Member. Subject to the time limitations set farttthe following sentence, a validly executed
proxy shall continue in full force and effect urdesvoked by the person executing it, prior to
the vote pursuant thereto, by a writing deliverethe Corporation stating that the proxy is
revoked or by a subsequent proxy executed bytendénce at the meeting and voting in person
by, the person executing the proxy. No proxy sball/alid after the expiration of eleven (11)
months from the date of such a proxy, unless otiserprovided in the proxy, except that the
maximum term of any proxy shall be three (3) yéaom the date of execution.

5.12 Annual Report; Transaction or Indemnification Stagats. To the extent
required by the Corporations Code, the Corporatlaall prepare an annual report as required by
Section 8321 of the Corporations Code not latem three hundred twenty (120) days after the
close of the Corporation’s fiscal year (or by sedhlier or later date as is required by Section
8321 of the Corporations Code), and shall notiishelslember yearly of the Member’s right to
receive such financial report. If applicable, @@rporation shall also prepare and deliver to
each Member the transaction or indemnificatiorest&ints required by Section 8322 of the
Corporations Code, or shall include such informratiothe annual report.

Open Scalable File Systems, Inc.
Bylaws
Version 3.0 — February 29, 2012



ARTICLE 6. BOARD

6.1 Powers of the Board. Subject to the provisionthefCorporations Code and any
limitations in these Bylaws relating to action reqd to be taken or approved by the Members,
the Corporation’s activities and affairs shall bamaged by, and all corporate powers shall be
exercised by or under the direction of, its Board.

6.2  Number of Directors. Subject to Section 6.5.D,thenber of seats on the Board
shall be equal to the number of Promoters plus(bpadditional seat for the Community
Representative Director, as provided by Sectiorbél8w.

6.3  Designation/Election and Term of Directors.

A. Promoter Directors. Each Promoter is entitleddsighate one (1)
individual Representative meeting the qualificasiéor a Promoter Director set forth in Section
6.4 below to serve as a Director on the Board (arfi®ter Director”) and to remove such
Promoter Director at any time for any reason. ArRwter Director need not be elected to office
but instead shall be designated by the applicatdm&ter as provided herein and shall continue
in office as a Director on the Board until a reglament has been designated by the Promoter who
designated such Promoter Director to be a Diremtamntil the Promoter Director’s earlier death,
resignation or removal.

B. Community Representative Director. In additiorg Members, voting
together as a single class, shall be eligibled¢otedne (1) individual as a Director who meets the
gualifications of a Community Representative Dioedéh Section 6.4 below who is not a
Promoter Director (called a “Community Represemtabirector”), in accordance with the
procedures set forth below.

0] As soon as reasonably practicable after the emadcafendar year
(and in no event later than January 15), the Catpmr shall notify the Adopters and Supporters
of the procedures for nominating candidates tal#l Community Representative Director seat.
Each Adopter and Supporter shall have the righbtoinate one (1) candidate who meets the
gualifications for a Community Representative Dioeset forth in Section 6.4 below for
election as the Community Representative Direcyogibing written notice of such nomination
in the manner and within the timeframe (which shall be less than ten (10) days nor longer
than thirty (30) days) specified by the Corporatimits notice (the “Community Representative
Director Nomination”).

(i) Within thirty (30) days after the Community Repneisgive
Director Nomination has been completed, the Cotpmrahall cause a meeting of Members to
be held at which the Community Representative Daremay be elected from among the
candidates nominated by the Community RepresestBirector Nomination who meet the
gualifications in Section 6.4. Nothing shall olalig any Member to vote for, or obligate the
Members to elect, any nominee nominated via the i@onity Representative Director
Nomination. The Community Representative Direstait shall be filled only by the nominee, if
any, receiving the affirmative vote of a simple aray of the Members participating in the
meeting of Members (without cumulative or pluraktyting). If no nominee for a Community
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Representative Director seat receives such majooity, such seat shall remain vacant until such
time as a subsequent nominee is so elected.

(i)  The Community Representative Director’s term shadiin on the
date of such election and (unless earlier termeéhbyedeath, resignation or removal from office)
shall end on the earlier of (x) the date of the tmgeof Members held to elect such Community
Representative Director’s successor, or (y) Mafeloflthe year immediately following the
calendar year in which such Community Represermddivector was elected, at which time such
Community Representative Director shall automatiazase to be a Director.

C. Each Promoter Director and Community Represent&ivector shall
have one (1) vote at each meeting of the Board, @mdss otherwise specified in these Bylaws,
each reference to a “Director” shall apply to batRromoter Director and a Community
Representative Director.

6.4  Qualifications of Directors. An individual servi@g a Promoter Director must be
and remain a Representative of the Promoter whigrtkges such individual as a Promoter
Director. No Promoter may have more than one @grBsentative serving as Director. An
individual serving as the Community Representabuector (A) may not be a Representative of
any Promoter; (B) may be a Representative of a &tgapor Adopter and (C) must have
meaningful experience in the development, marketmglementation and/or use of software
substantially similar to, or with comparable fuoctality to, software of the type comprising an
OpenSFS Stack.

6.5 Vacancies, Resignations, Removals.

A. Vacancies of the Directors on the Board shall extstnever a Director
is removed or resigns or his or her tenure othentgsminates.

B. Any Director may resign effective upon giving weitt notice to the
Secretary of the Corporation or the Board, unleesbtice specifies a later time for the
effectiveness of such resignation.

C. Any Director may be removed by the Board if, withaleave of absence
approved by the Chairman, such Director eithefa{l} to attend four (4) consecutive duly
noticed meetings of the Board each held at a titnenvwsuch Director was a Director or (ii)
misses (other than due to illness or bona fideemag) more than twenty-five percent (25%) of
the duly noticed meetings of the Board held duarigielve (12) month period during which at
all times such Director has been a Director (predithat not fewer than four (4) such meetings
are held in such twelve (12) month period).

D. If two (2) or more Promoters that have Represergatserving as
Promoter Directors become Affiliates, the Prometho holds beneficial ownership of more
than fifty percent (50%) of the voting power of thiler Affiliated Promoter(s) shall, within
thirty (30) days after such Promoters become Aftds, designate which of such Promoter
Directors will remain on the Board as a PromotaeEttior and the other Promoter Director’s
tenure on the Board shall automatically termingterusuch designation, and during such thirty
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(30) day period only one of such two Promoter Dimexmay act as a Director. The number of
authorized members of the Board shall automati¢adlyeduced to reflect the termination of the
relevant Promoter’s right to designate a Promoiesdior.

E. The Board may declare vacant the office of a Doewatho has been
declared of unsound mind by a final order of coartgonvicted of a felony.

F. Except as provided in Section 6.5.D above, a Prenidirector may be
removed without cause at any time by, and onltly,Promoter that designated such Promoter
Director, in which case such Promoter shall immiediyabe entitled to designate a replacement
Promoter Director to fill the vacancy on the Boaadised by such removal.

6.6  Filling Vacancies on the Board. A vacancy in theaRl seat of a Promoter
Director shall be filled by, and only by, an indlual designated by the Promoter who designated
the Promoter Director whose resignation or removedted the vacancy. If such Promoter has
ceased to exist, has become an Affiliate of and@nemoter who, under Section 6.5.D hereof
has the right to designate the Promoter Direct@oAffiliate that remains on the Board as
provided in Section 6.5.D above, or has faileddotiniue to be a Promoter, then a vacancy in
that Promoter Director Board seat shall not exfstvacancy on the Board seat of a Community
Representative Director may be filled only by tlmevof the Members obtained at a meeting of
Members held as provided in Section 6.3.B hereof.

6.7 No Compensation. Directors shall serve (in thapacity as Directors) without
compensation from the Corporation, but DirectoraIdie entitled to reasonable expense
reimbursement for expenses incurred in attendingy@meetings.

6.8 Board Committees. The Board may, by resolutiorpgstbby a majority of
Directors then in office, provided that a quorunpiesent, create one (1) or more committees,
each consisting of two (2) or more Directors, toveat the pleasure of the Board. The Board
may appoint one (1) or more Directors as alternaenbers of such committee, who may
replace any absent member at any meeting of thenttbe@e. The specific activities, procedures
and authority of the committee will be as authatibg the Board. Within the limits of the
authority granted to the committee by the Board,abmmittee may exercise all the authority of
the Board, except with respect to (a) any matessmved to the Members or the full Board as set
forth in Section 7212 of the Corporations Codelmrany matters that, under the Articles of
Incorporation or these Bylaws, requires the apgdrolenore than a majority of the Directors
then in office.

6.9 Advisory Boards. The Board may, by resolution ddd@y a majority of
Directors then in office, provided that a quorunpiesent, create one (1) or more advisory
boards, to serve at the pleasure of the BoardadMmsory board may include Representatives of
any Participant, industry leaders, civil servanmtamy other individuals deemed appropriate by
the Board. Members of advisory boards may beeaavitom time to time to participate in Board
meetings and discussions in a non-voting capdaityyshall not be considered directors for
purposes of California law and shall not have autyht¢o bind the Corporation or take any action
on behalf of the Corporation. The specific aci@gt procedures and authority of the advisory
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boards will be as authorized by the Board. Membéexlvisory boards shall serve without
compensation from the Corporation, unless otherajgeoved by the Board.

ARTICLE 7. BOARD MEETINGS

7.1 Place of Meetings. The meetings of the Board dieteld at places and times
set by the Board.

7.2  Regular Meetings. There will be an Annual Meetifghe Board and such other
regular meetings as the Board may establish.

7.3  Special Meetings. Special meetings of the Boary bb@acalled by the Chairman
of the Board, the President or by any three (3gQors.

7.4  Notice of Meetings. Regular meetings of the Baaay be held without notice if
the time and place of the meetings are fixed byBib@d. Special meetings of the Board shall
be held upon four (4) days’ notice by first-clasailnor forty-eight (48) hours’ notice delivered
personally, by telephone (including a voice messagistem) or by electronic transmission by
the Corporation. A notice, or waiver of noticegedanot specify the purpose of any regular or
special meeting of the Board. Notice of a meetiagd not be given to a Director who provided
a waiver of notice or consent to holding the maegtinan approval of the minutes thereof in
writing, whether before or after the meeting, orovattends the meeting without protesting, prior
thereto or at its commencement, the lack of ndabadat Director.

7.5  Quorum for Meetings; Adjournment. A quorum shalhsist of a majority of the
number of Directors actually serving as a Dire¢tioa Promoter eligible to designate a Director
has not done so, that vacancy will not be consdigreletermining a quorum); however, in no
event shall a quorum be less than one-fifth (1f3he number of Directors then authorized or
less than two (2) (unless only a single Directaughorized, in which case the quorum is one).
A majority of the Directors present, whether or a@uorum is present, may adjourn any
meeting to another time and place. If the medasragjourned for more than 24 hours, notice of
an adjournment to another time or place shall ergprior to the time of the adjourned meeting
to the Directors who were not present at the tifnb® adjournment.

7.6  Board Action. Every motion, act or decision passkuhe or made by the
affirmative vote of a majority of Directors in atigance at a meeting, is the motion, act or
decision of the Board, unless another sectionedgdlBylaws (such as Section 7.7 below) or
provisions of law require a greater or differenting percentage or different rules for approval
of a matter by the Board.

7.7  Actions Requiring Supermajority Board Vote. Theugval of the Board with,
and including, the affirmative vote of two-third¥3) of all Directors then in office shall be
required to:

A. establish or materially change the charter of akivigrGroup;
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B. approve a proposed OpenSFS Stack, or any revisisabstantial part
thereof, for consideration for approval by the &tice Participants;

C. terminate the membership of a Member in accordaniteArticle 15;

D. materially change: (i) the purpose of the CorporafiArticle 3), (ii) the
provisions relating to the Board (Article 6 andiéle 7), (c) the termination and withdrawal
provisions (Article 15), (d) the intellectual prapeprovisions (Article 16), (iii) the
confidentiality provisions (Article 17), (f) thededom of action provisions (Article 19), and/or
(iv) the provisions of Sections 21.1, 21.2, 21.84221.5, 21.6 and/or 21.9 of these Bylaws;

E. file or consent to the filing of any petition, esthvoluntary or
involuntary, to take advantage of any applicabsoivency, bankruptcy, liquidation or
reorganization statute, or make an assignmenh&bénefit of creditors; or merge or
consolidate with or into another entity; or dirgadk indirectly sell all or substantially all oféh
assets of the Corporation;

F. increase the amount of dues payable by Promotens amount greater
than 10% annually;

G. make any change in the formula for determiningrtimber of
authorized Directors of the Corporation;

H. make any change in the right, power or ability &framoter to designate
one (1) person as a Director and member of thed3oar

l. create or authorize any class or series of membleosare “Members” as
defined in Section 5056 of the Corporations Code;

J. make, approve or effect any exchange, reclassdicair cancellation of
the memberships of the Promoters as a class of emb

K. approve or effect the dissolution, liquidation anding up of the
Corporation; or

L. amend this Section 7.7.

7.8  Conduct of Meetings. The Board shall be presidext by the Chairman of the
Board or, in the Chairman’s absence, by a Diresttected by a majority of the Board present at
the meeting. The Secretary of the Corporationl stthlas secretary of all meetings of the Board,
provided that, in the Secretary’s absence, thagingsofficer shall appoint another person to act
as secretary of the meeting. Meetings shall begmd by such procedures as may be approved
from time to time by the Board, insofar as sucleswre not inconsistent with or in conflict with
these Bylaws or with provisions of law.

7.9  Meetings by Telephone, Video Conference or Eleatrdnansmission. Directors
may participate in a regular or special meetingulgh use of conference telephone,
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videoconference, or other electronic communicatiotransmission, or in person, so long as all
people participating in such meeting can hear oro¢heer or can communicate with all other
participants concurrently. Participation in a ngggpursuant to this Section 7.9 constitutes
presence at such meeting for all purposes, incfutia existence of a quorum and voting.

7.10 Board Action without a Meeting. Any action thaetBoard is required or
permitted to take may be taken without a meetiradl ibf the Directors consent in writing or by
electronic transmission to that action. Such achip written consent shall have the same force
and effect as any other validly approved actiothefBoard. All consents shall be filed with the
minutes of the proceedings of the Board.

ARTICLE 8. OFFICERS

The Board may appoint officers at any time. THecefs of the Corporation may include
a Chief Executive Officer, President, Vice-Presid€hairman of the Board, Secretary, Chief
Financial Officer, Treasurer, and any other offiaerdetermined by the Board (“Officers®). Any
number of offices may be held by the same perstesamrohibited by the Corporation’s status
under Section 501(c)(6) of the Internal RevenuedeCdglach Officer shall be elected, and any
vacancy in any office may be filled, by a simplejonigy vote of the Board. The Officers shall
serve at the pleasure of the Board, and shall seitheut compensation unless otherwise
approved by the Board.

If no individual has been elected as the Chief Ekge Officer, the President, or if there
is no President the Chairman of the Board, is #reegal manager and chief executive officer of
the Corporation. If there is no chief financialioér, the Treasurer is the chief financial officer
of the Corporation.

The Chief Executive Officer shall be responsibletfe general supervision, direction
and control of the activities and personnel of@eporation. The Chairman of the Board, and if
the Chairman of the Board is absent the Chief Bkez®fficer, shall preside at all meetings of
the Members, except as set forth in Section 5.10:ke Chairman of the Board shall preside at
all meetings of the Board, except as set forthaati®n 7.8. The Chief Financial Officer shall be
responsible for the books and accounts of the Gatjom, including monitoring payment of dues
by the Members and investment of Corporation fundsterest bearing accounts. The Officers
shall have such other powers and duties as detednfiy the Board from time to time.

ARTICLE 9. EXECUTIVE COMMITTEE

The Corporation may form an executive committee (Executive Committee”) which
may consist of the President, Treasurer, Secre@rgirman of the Board, or such other
individuals as determined by the Board. The Baoaay delegate the management of the day-to-
day activities of the Corporation to the Execut@@mmittee, including overseeing the
Corporation’s finances, public relations, orgari@abf community meetings and such other
duties and responsibilities as determined by ther@&rom time to time, provided that such
activities and powers shall be carried out underdinection of the Board as required by Section
7210 of the Corporations Code. For the avoidafcmobt, the Executive Committee may not
amend (or authorize amendment of) the Articlesnobtporation or the Bylaws of the
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Corporation or take any action which under applieddéw or these Bylaws is reserved to or may
only be taken by the Board or a Board Committeeay only be taken with the approval of the
Members. Members of the Executive Committee satibe pleasure of the Board. The final
determination as to the composition, duties, pedicprocedures, and size of the Executive
Committee will be made by the Board.

ARTICLE 10. WORKING GROUPS

10.1 Working Groups. The Corporation may establishytelnaapprove or support one
or more working groups (“Working Groups”) to leagv@lopment of OpenSFS Stacks and to
carry out such other activities with such chartard duties as may from time to time be
determined by the Board.

10.2 Meetings and Actions of Working Groups. Meetingsponsibilities and actions
of the Working Groups shall be governed by, noti¢erdd and taken in accordance with policies
and procedures established by the Working Growgapproved or ratified by the Board.
Representatives of Promoters and Adopters in a iWgi&roup shall be eligible to vote at
meetings of, and for the taking of actions by, \Werking Group.

10.3 Composition of Working Groups. The Board shalesethe chair or co-chairs of
a Working Group from among Representatives of Ptersand Adopters designated for
consideration by the Board to chair or co-chairtharking Group. Such chair or co-chairs shall
serve for a one (1) year term. Representativ€sanoters, Adopters and Supporters shall be
eligible to participate in all Working Groups. TBeard may authorize participation of other
Participants in a Working Group according to Setdda herein.

ARTICLE 11. MAINTAINERS

The Corporation may designate, approve, or suppditiduals or organizations as
maintainers with respect to an identified OpenSE®KS(or part thereof) (“Maintainers”).
Maintainers shall serve in accordance with thegmedi and procedures adopted by the Board,
and, where feasible, adhere to the practices ammkdures of the licensees for which such
OpenSFS Stack may be or is targeted. Maintairad$ Isave the responsibilities, expertise and
capabilities suitable for the operating environmafrthe applicable software stack and purposes
of the particular OpenSFS Stack.

ARTICLE 12. APPROVAL OF OPENSFS STACK

12.1 Approval and Notice of the Proposal. If the Bodrythe requisite vote in
accordance with Section 7.7, determines that agsaput forward by an Alliance Participant
for an OpenSFS Stack (or part thereof) (“Proposaltpnsistent with the purposes and the
licensing, patent and documentation policies ofGbeporation and is appropriate for
consideration for approval by the Alliance Partaifs as an approved OpenSFS Stack, the
Corporation will notify each Alliance Participanttbe Proposal under consideration for
approval, along with notice of a meeting of theig&lce Participants, which may take place in
person or by electronic transmission or commurocatio vote on approval of the Proposal
(“Proposal Meeting”).
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12.2 Timing of Proposal Meeting. The Proposal Meetihglisbe at least ten (10) days
after the date notice of the meeting and the Prdpssapproved by the Board is given to the
Alliance Patrticipants.

12.3 Conduct of Proposal Meeting. The Board may desegaa individual to preside
over the Proposal Meeting, who may be an Allianagi€lpant or a Representative of an
Alliance Participant, a member of a Working Groupther individual familiar with the
Proposal and related issues, or such other indwidetermined by the Board. In the absence of
such designation, the Proposal Meeting shall bsiged over by the Chairman of the Board or,
in the Chairman’s absence, by the Chief Executitfe€ or, in the Chief Executive Officer’s
absence, by another individual serving on the Boarih the absence of all of these persons, by
the person appointed by the Board to serve astsegi@ the meeting, or if none has been so
appointed prior to the meeting then by an individelected to serve as secretary of the meeting
by approval of the Alliance Participants at theibaong of the meeting

12.4 Changes to the Proposal. Prior to and during tbpd3al Meeting, any Alliance
Participant may propose a change or modify, renfiera, or add to the Proposal, provided such
change is promptly made known to all Alliance Rapints. Upon any such proposed change
being made known prior to the Proposal Meeting Bbard will vote to amend or not to amend
the Proposal and reschedule, or not, the Proposeégs. Upon any such proposed change being
made known during the Proposal Meeting, the Prdpdsating may nevertheless vote to amend
or not to amend the Proposal, provided howevet theaProposal, if amended, shall be subject
to subsequent approval or ratification by the Baardccordance with Section 7.7.

12.5 Approval. The Proposal is approved as an Open$&sk or part thereof) when
approved at the Proposal Meeting by a majorityhefAlliance Participants in attendance in
person or by proxy, or by voting by written or dfeaic transmission. By the same method (i.e.,
by a vote of a majority of the Alliance Participaumt attendance in person or by proxy, or by
voting by written or electronic transmission) thiiagce Participants may delegate any part of
their approval authority to a designated Working@r.

12.6 Continued Work. In the event the Proposal is ppraved at a Proposal
Meeting, the Alliance Participants shall be freedatinue work on the Proposal and resubmit
the Proposal for approval.

ARTICLE 13. PUBLICATION

13.1 Publication of an OpenSFS Stack. The Board wil ieasonable efforts to
ensure that each OpenSFS Stack will be publishadimely manner following approval, and
will not be subject to trade secret or confideriti@ahtment. The publication of an OpenSFS
Stack by the Board or by a designated Working Gielpgated approval authority as described
in Section 12.5, above, shall, where feasible, eglteethe schedules, processes and release
procedures for the environment in which such stat¢&rgeted to be included and operate
correctly. All publications shall include:
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A. Measures necessary to ensure that any person iolgtaccess to an
OpenSFS Stack has agreed to accept it under the tdrthe open source license(s) approved by
the Board, and

B. Appropriate disclaimers intended to prevent angdtparty from
claiming that any rights are granted by implicatasrestoppel because of such publication.

13.2 Publication of Draft Documents. “Draft Documenistlude any written
information provided by a Participant for the puspmf creating, specializing, guiding,
commenting on, revising, updating, modifying, odexd) any information that is to be
considered for approval as an OpenSFS Stack. péitimission from the Board, a Member may
publish or distribute any portion of a Draft Documgorovided that all publications shall include
the notices and disclaimers required for publicatban OpenSFS Stack. This paragraph will
not restrict the right of the Participants to releaoftware and data generated that is not
specifically identified as an OpenSFS Stack.

ARTICLE 14. MAINTENANCE OF AND MODIFICATION TO OPENSFS STACKS

14.1 Updates. By a majority vote, the Board or its geated Working Group may at
any time update an OpenSFS Stack for the purposeking error corrections or updates (e.g.,
an object storage system change, additional droresperating system release synchronization)
that do not substantially alter or augment the fienality or capabilities of an OpenSFS Stack.
The Board or Working Group may publish such Updatégect to the terms of Article 13.

14.2 Modification. Once an OpenSFS Stack has been apgr@ublished and
released, any additions or alterations (but notitgs) that substantially augment (e.g., a new
transport, or operating system) the functionalitg aapability of such OpenSFS Stack shall
follow the procedures for approval of a Proposaiticle 12.

ARTICLE 15. TERMINATION AND WITHDRAWAL

15.1 Termination of Membership. The membership of a Menshall terminate
automatically upon (A) a failure of a Member to piag required dues within forty-five (45)
days of the due date unless such Member curesfallgte to pay within fifteen (15) days after
the date on which such Member receives from the@ation written notice of such Member’s
failure to timely pay such dues, or (B) upon teration of the Member’'s Membership
Agreement. The Board, by a two-thirds (2/3) mayovbte of all Directors then in office may
also terminate a Member’'s membership for failurpeédorm the duties of membership,
including failure, in a material respect, to abijethe terms of the Articles of Incorporation,
Bylaws, the policies and procedures adopted byterd for Members or such Member’s
Membership Agreement or Contribution AgreementcHSiermination is contingent on the
Member being given written notice of the reasomddomination at least fifteen (15) days before
such termination and being given the right (whikhlsbe specified in such notice) to appeal
such termination, orally or in writing, to the Bdasr a committee of Directors appointed by the
Board, such appeal to be heard and determinecs®than five (5) days prior to the effective
date of termination, unless waived by the affedflsnber. The decision of the Board or
committee shall be rendered in writing and shallibal. A Member may terminate its own
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membership at any time upon written notice to tbard. If a Promoter’'s membership is
terminated involuntarily for any reason, then sumtoluntarily terminated Promoter shall be
entitled to a pro rata refund (the “Refund”) of dymreviously paid by such Promoter to the
Corporation based on the number of days remainitigeathen-current membership term for
which the Promoter has paid or advanced dues.REfignd shall be equal to the lesser of: (X)
the pro rata remainder of the Promoter’s dues ptesly paid to the Corporation for the
Promoter’s then-current annual membership periaded on the ratio of the actual number of
days remaining to the total number of days in sarotual membership period; or (Y) (1) the
dollar amount of the Corporation’s funds not théacated to outstanding contracts and
commitments or budgeted contracts and commitmeetsifeed in the Corporation’s budget
previously approved by the Board, as reflectechenbiooks of the Corporation, divided by (2)
the number of Promoters of the Corporation atitne bf the Promoter’s involuntary
termination (including the Promoter being terminitelf inadequate funds are available for a
lump sum payment of the Refund upon termination@niélsuch payment would be prohibited
by applicable laws relating to distributions, salgg or preferences, the Corporation may pay
such Refund to the terminated Promoter in instaltsiever time; provided that the Corporation
shall endeavor in good faith to make such paymiantse amounts and as soon as the
Corporation may reasonably do so without jeopandizhe Corporation’s existing contractual
obligations and as permitted by law. If a Membenasmbership is terminated voluntarily by
such Member for any reason, then such voluntagiiminating Member shall not be entitled to a
refund or return of any dues previously paid byhsMember to the Corporation.

15.2 Termination of Adopter. An Adopter’s term as Adepshall terminate
automatically upon (A) a failure of an Adopter @yghe required dues within forty-five (45)
days of the due date or (B) upon termination ofAldepter's Adopter Agreement. The Board
may also terminate an Adopter’s participation agdapter for failure to perform the duties of
an Adopter, including failure, in a material redpée abide by the terms of the Articles of
Incorporation, Bylaws, the policies and procedwadspted by the Board for Adopters or such
Adopter’s Adopter Agreement or Contribution AgreemeAn Adopter may terminate its own
participation as an Adopter at any time upon writietice to the Secretary of the Corporation.
Upon termination of an Adopter’s participation asfedopter for any reason, the Adopter shall
not be entitled to a refund or return of any duevipusly paid by such Adopter to the
Corporation.

15.3 Termination of Supporter. A Supporter’'s term ap@uter shall terminate
automatically upon (A) a failure of a Supporteptyy the required dues within forty-five (45)
days of the due date or (B) upon termination ofSbpporter’'s Supporter Agreement. The
Board may also terminate a Supporter’s participadi® a Supporter for failure to perform the
duties of a Supporter, including failure, in a matlerespect, to abide by the terms of the Articles
of Incorporation, Bylaws, the policies and proceduadopted by the Board for Supporters or
such Supporter’'s Supporter Agreement or Contriloudigreement. A Supporter may terminate
its own participation as a Supporter at any timerugritten notice to the Secretary of the
Corporation. Upon termination of a Supporter’'stiggration as a Supporter for any reason, the
Supporter shall not be entitled to a refund ormretaf any dues previously paid by such
Supporter to the Corporation.
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15.4 Effect of Termination. If a Member's membershigasminated for any reason or
an Adopter’s or Supporter’s participation is teratad for any reason:

A. Articles 17 and 19 shall survive and continue tdimeling on a
terminated Participant with respect to OpenSFSKStapproved prior to the date of termination.
Articles 14 and 16 shall survive with respect }adJpenSFS Stacks approved prior to the date of
termination, and (ii) the Participant’s Contributibut only as used in OpenSFS Stacks for which
such Contribution was accepted prior to the datemhination and for approved succeeding
stacks (e.g., updates of such stacks) for backwamagpatibility purposes only (not, for example,
for new uses).

B. The terminated Participant shall, within ten (18yslfollowing its
termination, destroy all copies of Confidentialdrmhation in its possession and certify such
destruction to the Board, provided that the Paodiot may retain one (1) copy of such
Confidential Information solely for archival purgss subject to the provisions of Article 17.

ARTICLE 16. INTELLECTUAL PROPERTY

16.1 Contributions. Each Participant making a Contignutwvill enter into a
Contribution Agreement. Each Contribution madeal®Barticipant will be licensed to the
Corporation under, and will be subject to the teamd conditions of, the Participant’s
Contribution Agreement.

16.2 Copyright Ownership of the OpenSFS Stack. Excephay be separately
agreed, copyright ownership of an OpenSFS Stacgdiion thereof) contributed by a
Participant remains with the Participant that abutied such OpenSFS Stack (or portion thereof)
but only to the extent of the Contribution madeshgh Participant, which shall not extend to any
copyright ownership rights of the Corporation oy ather Participant that may have contributed
works used in the OpenSFS Stack (or portion thgrédd rights of joint authorship or joint
ownership of copyrights in any OpenSFS Stack (otiquo thereof) shall be created solely by
virtue of a Participant’s act of contributing wortkeat are included within such OpenSFS Stack
(or portion thereof). As the creator of the corafn that shall comprise the whole of any
OpenSFS Stack that has Contributions from more dma@nParticipant, the Corporation shall
own all compilation copyrights in each OpenSFS IStac portion thereof), provided such rights
in the compilation shall only be as to the whold aot to the components contained in such
whole that were contributed by the Participants.

16.3 Trademarks.

A. Selection. Each Participant agrees not to asgamst any other
Participant, the Corporation or licensee, any tnaal, trade name, or similar rights it may have
now or hereafter in the names “Open Scalable Rigtetns” or “OpenSFS” when used to
identify or refer to an OpenSFS Stack. Subjet¢dal requirements and the legal rights of other
parties, the Corporation may develop, own, andstegirademarks (“Trademarks”) relating to
its activities or to an OpenSFS Stack.
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B. Use of the Trademarks. Each Participant agreaesttase as a trademark
“Open Scalable File Systems” or “OpenSFS” or argdBmarks that have been registered by the
Corporation unless such use is either subjectddeims and conditions of a license agreement
with the Corporation or otherwise permitted by law.

ARTICLE 17. CONFIDENTIALITY

17.1 Maintenance of Confidentiality. The Board may deemcontent of its
deliberations (including the content of a Contribntand the deliberations of a Working Group)
and the Corporation’s business plans to be “Confidelnformation”. To be protected as
provided in these Bylaws, Confidential Informaticdirembodied in tangible form must be
marked with a restrictive legend, or if disclosedlly, must be identified as confidential at the
time of disclosure. Each Participant agrees ndigolose the Confidential Information and
agrees to maintain the confidentiality of the Cdefitial Information with at least the same
degree of care as it maintains its own similar wharftial information, for a period of three (3)
years from the date of disclosure of such Confidéhtformation. Notwithstanding the
foregoing, any Participant that is a United Stagi@sernmental entity contractor may disclose
any Confidential Information to such governmentaitg that is required to be disclosed
pursuant to its contract with the governmentaltgnti

17.2 Exclusions. Confidential Information does not ird¢ any information that is:
publicly available other than by breach of a dutganfidentiality; rightfully received from a
third party without any obligation of confidentigti rightfully known to the receiving party
without any limitation on disclosure prior to otexfits receipt from the disclosing party
(including a Participant’s own code, documentatiad/or other information provided to the
Corporation); disclosed as required by law; orudeld in an OpenSFS Stack adopted and
approved for release by the Board.

17.3 Residuals. Participants shall be free to usedhrluals of Confidential
Information for any purpose including use in the@elepment, manufacture, marketing and
maintenance of products and services, subjecttortlye obligations herein with respect to
maintaining the confidentiality of such Confidehiiaformation. The term “residuals” means
that Confidential Information in non-tangible formhich may be retained in the memories of
individuals who have had rightful access to suchft@dential Information. It is understood that
receipt of Confidential Information shall not creany obligation in any way limiting or
restricting the assignment or reassignment of amgi@yees within an organization. Nothing in
this paragraph shall be construed to grant a patemse or other intellectual property license,
express or implied.

ARTICLE 18. ANTITRUST

Each Participant, as applicable, acknowledgesttiegtare committed to fostering
competition in the development of new products serdices and that the Corporation’s
activities are intended to promote such competitibhey further acknowledge that some of
them may compete with one another in various lofdsusiness and that it is therefore
imperative that they and their Representativesna@tmanner that does not violate any
applicable antitrust laws and regulations. Withoutting the generality of the foregoing,
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Participants acknowledge that they shall not discssues relating to product costs, product
pricing, methods or channels of product distributiany division of markets, or allocation of
customers or any other topic that would be probdbliy applicable antitrust laws. Accordingly,
each Participant hereby assumes responsibilitydeigle appropriate legal counsel to its
Representatives regarding the importance of limitiveir discussions to subjects that relate to
the purposes of the Corporation, whether or not sliscussions take place during formal
meetings, informal gatherings, or otherwise. Haalticipant consents to the Corporation giving
notice of Participant’s participation in the Coragtion, to the extent necessary for the
Corporation to invoke the protection of the NatiloGaoperative Research and Production Act
of 1993. The Corporation may, but is not obligaitednvoke such protection.

ARTICLE 19. FREEDOM OF ACTION

Neither participation in the Corporation nor ther@wation’s approval or release of an
OpenSFS Stack shall require any Participant toougmplement an OpenSFS Stack, to preclude
it from developing or employing additional, competi or alternative products, or to foreclose
taking a different course of action should it ssice No provision of these Bylaws or a
Membership Agreement, Adopter Agreement or Suppéteeement shall be interpreted to
prevent any Participant from engaging in any o#wivities or business ventures, independently
or with others, whether or not competitive with #ativities contemplated herein or those of any
other and regardless of the effect thereof on thgp&ation.

ARTICLE 20. DISSOLUTION

The Corporation shall be dissolved, its assetd bralisposed of, and its affairs wound
up upon approval of the Board, by a two-thirds Y24&jority vote of all Directors then in office,
and the approval of two-thirds (2/3) of the Promster as otherwise permitted by law. In the
event that the Corporation is dissolved or wounéigny time, whether by voluntary or
involuntary dissolution, all of the remaining profes, monies, and assets of the Corporation
after provision has been made for its known debikliabilities as provided by law, shall be
distributed, in accordance with the requirementSextion 501(c)(6) of the Internal Revenue
Code, to the Members, calculated on a pro ratas lzesong all Members, based upon their
respective membership classes, if any, and the ahodannual dues then in effect for each
membership class.

ARTICLE 21. MISCELLANEQOUS

21.1 NO OTHER WARRANTY. EXCEPT AS PROVIDED IN A CONTRIBTION
AGREEMENT, ALL PARTICIPANTS ACKNOWLEDGE AND AGREE HAT ALL
INFORMATION PROVIDED AS PART OF THE OPENSFS STACKEVELOPMENT
PROCESS AND THE OPENSFS STACK IS PROVIDED “AS ISTW NO WARRANTIES
WHATSOEVER, WHETHER EXPRESS OR IMPLIED, STATUTORYRODTHERWISE,
AND THE PARTICIPANTS AND THE CORPORATION EXPRESSL¥ISCLAIM ANY
WARRANTY OF MERCHANTABILITY, NONINFRINGEMENT, FITNESS FOR ANY
PARTICULAR PURPOSE, OR ANY WARRANTY ARISING OUT ORNY PROPOSAL,
SPECIFICATION, OR SAMPLE. ANY PARTICIPATION AGREEENTS OR SIMILAR
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MEANS OF PARTICIPATION FOR NON-MEMBERS SHALL PROVIPFOR SUCH
DISCLAIMER OF WARRANTY EXTENDING TO ALL OTHER PARTCIPANTS.

21.2 LIMITATION OF LIABILITY. IN NO EVENT WILL PARTICIP ANTS OR
THE CORPORATION BE LIABLE TO EACH OTHER, OR TO ANYHIRD PARTY FOR
THE COST OF PROCURING SUBSTITUTE GOODS OR SERVICESST PROFITS,
LOSS OF USE, LOSS OF DATA OR ANY INCIDENTAL, CONSE@NTIAL, INDIRECT,
OR SPECIAL DAMAGES, WHETHER UNDER CONTRACT, TORT,ARRANTY, OR
OTHERWISE, ARISING IN ANY WAY OUT OF THIS OR ANY OHER RELATED
AGREEMENT, WHETHER OR NOT SUCH PARTY HAD ADVANCE NOCE OF THE
POSSIBILITY OF SUCH DAMAGES. ANY PARTICIPATION AGREMENTS OR
SIMILAR MEANS OF PARTICIPATION FOR NON-MEMBERS SHAL PROVIDE FOR
SUCH LIMITATION OF LIABILITY EXTENDING TO ALL OTHER PARTICIPANTS.

21.3 No Other Licenses. Except for the rights exprepstywided in these Bylaws or in
a Contribution Agreement, no person grants or vesgiby implication, estoppel, or otherwise,
any rights under any patents or other intellegwaperty rights.

21.4 No Liability for Debts of Corporation. No Directddfficer or any of the
Participants shall be personally liable for thetdehabilities, or other obligations of the
Corporation.

21.5 Waiver of Personal Liability. The liability of Dectors of this Corporation for
monetary damages shall be waived and limited tdulhest extent permissible under California
law.

21.6 Indemnification. The Corporation shall indemnifyr&tors from any liability
based upon, arising from or relating to the Direstauthorized activities on behalf of the
Corporation, to the fullest extent permissible un@alifornia law.

21.7 Insurance for Corporate Agents. Except as maytterwise provided under
provisions of law, the Corporation may purchase @maghtain insurance on behalf of any agent
of the Corporation (including Directors, Officeesnployees or other agents of the Corporation)
against liabilities asserted against or incurredh@yagent in such capacity or arising out of the
agent’s status as such, whether or not the Cotiparatould have the power to indemnify the
agent against such liability under these Bylawprowisions of law. In furtherance of the
foregoing, the Board shall cause the Corporatigoutehase and maintain D&O and E&O
insurance for the benefit of Directors and Offigegvided such insurance is available upon
commercially reasonable terms and premium as detechiby the Board in its sole discretion.

21.8 Fiscal Year. The Corporation’s fiscal year shallthe calendar year or as
otherwise determined by the Board.

21.9 Amendment. Except as otherwise provided by lamm dhese Bylaws, including
Section 4.1(B) and Section 7.7 hereof, these Bylaag be amended upon the affirmative vote
of a majority of the Board.
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21.10 Law of California. These Bylaws and all amendmémeto shall be governed
by the laws of the State of California; and in #vent of litigation or other disputes, venue shall
be in the city and county where the Corporationitsagrincipal place of business.
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