Exhibit C to the Action by Written Consent by the Board of Directors
   June 14, 2006


OPENFABRICS, INC.

MEMBERSHIP AGREEMENT

This MEMBERSHIP AGREEMENT (“Agreement”) is entered into between OpenFabrics, Inc. (“OpenFabrics”), a California, nonprofit, mutual benefit corporation, and the undersigned entity (“Member”).

Member agrees to be a Member of OpenFabrics on the following terms and conditions:

1. DEFINITIONS

Terms used in this Agreement have the same meaning as when the same terms are used in the Bylaws.
1.1 Bylaws tc ""means the OpenFabrics corporate bylaws, as in effect and as amended from time to time, a copy of which is posted on the OpenFabrics website: www:OpenFabrics.org.

1.2 Member tc ""means the undersigned Member.

1.3 Members tc ""mean all OpenFabrics Members, regardless of membership class, including Members who may become Members after the undersigned Member joins.
2. MEMBERSHIP

2.1 Class of Membership.  Subject to the terms and conditions of this Agreement and the Bylaws, Member agrees to be a Member of OpenFabrics in the class designated on the signature page of this Agreement.

2.2 Qualifications.  The Member is a profit or nonprofit organization or government entity engaged in the use, manufacture, sale, or distribution of computers, computer parts or components, peripherals, software, or related products or services, or engaged in research relating thereto.

2.3 Support for Mission.  During the term of its membership in OpenFabrics, the Member expects to support the specific mission of OpenFabrics, as identified in the OpenFabrics Bylaws.  However, nothing in this Section or in this Agreement shall obligate Member to manufacture or use OpenFabrics software or preclude the use of alternate or competing specifications.

2.4 Member Benefits.  The Member shall be entitled to the benefits provided by this Agreement and the Bylaws.  The Member shall be entitled to participate in OpenFabrics membership meetings, to receive materials disseminated to the Member, to access World Wide Web pages maintained by OpenFabrics, and to the other benefits of such membership, as determined by the Board of Directors or as specified in the Bylaws.

2.5 Use of Name.  The Member may publicly disclose that it is a Member of OpenFabrics.  However, the Member may not identify any product or service as being sanctioned by, sponsored by or associated with OpenFabrics, unless in accordance with policies and procedures which may be established by the Board of Directors.  OpenFabrics shall have the right to include the Member’s name in any lists of Members published by OpenFabrics and to announce that the Member has joined OpenFabrics. 

2.6 Affiliates.  The Member acknowledges and agrees that it and its Affiliates shall be treated for all purposes as one Member, entitled to one vote on all matters upon which the Member is entitled to vote.  Member also acknowledges and agrees that Article 16 of the Bylaws entitled “Intellectual Property,” binds Member and Member’s Affiliates in accordance with its terms.

3. OBLIGATIONS OF MEMBERS

3.1 Bylaws.  The Member has reviewed, hereby approves and agrees to abide by the Bylaws.    

3.2 Contribution.  The Member may make contributions to the OpenFabrics software stack and to the OpenFabrics software stack documentation, subject to the terms and conditions of this Agreement and the Bylaws.

3.3 Adoption and Publication.  The Member agrees that the adoption and publication of the OpenFabrics software stack and the OpenFabrics software stack documentation will be governed by the Bylaws and the policies and procedures set by the Board of Directors, as amended from time to time.  

3.4 Dues and Other Fees.  The Member shall pay dues, fees and other assessments applicable to its class, as established from time to time by the Board of Directors.  Dues within a class shall be nondiscriminatory.  The Board of Directors may establish reasonable additional fees or charges for participation in meetings or for other benefits of membership.

3.5 Expenses.  The Member shall bear its own costs and expenses for its participation in OpenFabrics, such as travel, employee compensation, and incidental expenses.

3.6 Antitrust Policy.  The Member agrees to comply with all applicable antitrust laws pertaining to the Member’s participation in OpenFabrics.  Nothing in this Agreement shall be construed to require or permit conduct that violates any applicable antitrust law.  Member consents to the disclosure of its name as a member of OpenFabrics, for the purpose of permitting OpenFabrics to invoke the protection of the National Cooperative Research and Production Act of 1993 (15 U.S.C. §§4301, et seq.)

4. Membership TERMINATION and withdrawal

4.1 This Agreement shall terminate upon termination or withdrawal of Member as set forth in the Bylaws. 
5. OTHER PROVISIONS

5.1 No Transfer.  The Member may not transfer, assign or sublicense any of its rights or obligations under this Agreement without the prior written consent of OpenFabrics, except to its Affiliates so long as its Affiliate becomes a Member of OpenFabrics and executes this Agreement.  Any attempted transfer in violation of this Section is null and void.

5.2 Notice.  The Member designates the representative identified below for the purpose of receiving notice under this Agreement.  The Member may change the designated representative by written notice to OpenFabrics.  If the Member fails to designate a representative, notice may be sent to the Member at its address stated below.  Any notification made under this Agreement shall be deemed delivered on the next business day following it being sent by electronic mail, by facsimile, by express mail or by courier, or three (3) days after being sent first-class mail, postage prepaid, addressed to the Member’s designated representative at the address provided.  Notice of a breach of this Agreement and notice of termination of this Agreement shall be given both by express mail or by first class mail, postage prepaid, and, in addition, by electronic mail or by facsimile.

5.3 No Joint Venture.  Nothing contained in this Agreement and no action taken by the Member shall be deemed to render the Member or its Affiliates an employee, agent or representative of OpenFabrics or any other Member or their Affiliates, or shall be deemed to create a partnership, joint venture or syndicate among or between any of the Members or their Affiliates or with OpenFabrics.

5.4 Compliance with Laws.  The obligations of the parties hereto shall be subject to all laws, present and future, of any government having jurisdiction over the parties hereto, pertaining to the Member’s participation in OpenFabrics.

5.5 Governing Law.  This Agreement shall be governed by and construed under, and the legal relations among the parties hereto shall be determined in accordance with, the laws of the State of California, excluding conflict-of-law principles that would cause the application of the laws of any other jurisdiction.

5.6 Severability.  If any provision of this Agreement is held to be invalid or unenforceable by a court of competent jurisdiction, then the remaining provisions will nevertheless remain in full force and effect; and a substitute, valid, and enforceable provision most nearly reflecting the original intent shall be developed in place of the invalid provision.

5.7 Amendments.  This Agreement may be amended on a nondiscriminatory basis by the affirmative vote of at least two-thirds (2/3) of the Board of Directors.  The Member shall be given at least thirty (30) days’ prior written notice of the effective date of an amendment, and amendments shall be prospective only.  A Member shall be bound by a duly adopted amendment, unless it elects to terminate this Agreement and its membership in OpenFabrics.

5.8 Counterparts.  This Agreement may be executed in one or more counterparts, each of which shall be deemed an original but all of which together shall constitute one and the same instrument.

5.9 Integration.  This Agreement supersedes and replaces any and all prior representations, agreements and understandings relating to the Member’s membership in OpenFabrics, except the Bylaws.  All rights and obligations pursuant to all Membership Agreements previously executed by the Parties shall be null & void ab initio.
5.10 Authority.  The Member represents and warrants that it is authorized to enter into this Agreement.  The undersigned person represents and warrants that he/she is authorized to sign this Agreement on behalf of the Member.

6. EFFECTIVE DATE

6.1 This Agreement shall be effective when it is accepted by OpenFabrics or as of the  effective date of the first of any prior Membership agreements executed between the Parties, whichever is earlier. 
MEMBER:


By: 

Dated: 


Printed Name: 

Title: 

Membership Class: Regular Member

Address: 

Telephone Number: 

Facsimile Number: 

e-mail Address: 

ACCEPTED AND AGREED:

OpenFabrics, Inc.
By: 

Dated: 


Printed Name: 

Title: 
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