OpenFabrics Board Meeting notes 7/16/15 
Board Members: Jim, Christoph, Paul, Susan, Gilad, BillW, Zarka, Parks, Pavel, Bernard, David
Other Attendees: Frank Berry, Arlin Davis, BillB, BillL
Attendance Tracker
	Member
	Count for Quorum?
	May
	June
	July

	Cray
	Yes
	Yes
	Yes
	Yes

	Emulex
	Yes
	Yes
	Yes
	

	HP
	Yes
	Yes
	Yes
	Yes

	Huawei
	No
	
	
	

	IBM
	Yes
	
	Yes
	Yes

	Intel
	Yes
	Yes
	Yes
	Yes

	Jump Trading
	Yes
	
	
	Yes

	LANL
	Yes
	Yes
	Yes
	Yes

	LLNL
	No
	
	
	

	Mellanox
	Yes
	Yes
	Yes
	Yes

	NetApp
	Yes
	Yes
	
	

	Oak Ridge
	Yes
	Yes
	Yes
	Yes

	Oracle
	Yes
	
	
	Yes

	Unisys
	Yes
	Yes
	Yes
	Yes


As of this meeting, the count for quorum is 8
Reminder, participation requirement from the Bylaws: 
6.5 Attendance. Directors are expected to attend, in person or by telephone, at least seventy-five percent (75%) of all duly noticed Board meetings and not to miss three (3) consecutive meetings.
Summary, decisions and actions required:
· The meeting was focused on one topic: a presentation “Organizational Considerations According to OFA Bylaws”, attached with these minutes. Gilad offered a motion that it was hoped would “legitimize” the existing board. The motion passed with 6 yes votes, 2 no votes and 1 abstention. At least in the view of some, this “legitimizes” the Board as consisting of the Promoter members as of 7/1/15. The one abstention resulted from a lack of understanding of the Bylaws, therefore an inability to vote responsibly. The 2 no votes were made because of a belief that the motion is in direct conflict with the Bylaws and should have been ruled out of order and thus disallowed. Much more work remains to be done in this area, beginning with the XWG meeting next Thursday
· Note: There was a complaint after the meeting by a Board member to me stating the motion was out of order for a reason different from what Cray sited above. The reason given was such a motion has to pass by a 2/3 majority of Directors, and that was not achieved.

HOWEVER, these minutes were delayed so we could discuss this in the XWG meeting on Thursday. We concluded a motion “outside” of the Bylaws was needed to move towards compliance with the Bylaws, so we proceeded with making plans for a Members’ meeting, as if this motion had been legitimate.
· Cash $281,707 and net income $58,451
Agenda:
· Check to see if we have a quorum:
· Treasurer’s report:
· Especially important topics:
1. Organizational Consideration According to OFA Bylaws: Gilad Shainer

· Working group reports:
1. MWG

2. EWG

3. IWG
4. OFIWG

5. OFVWG

· Opens:

· Adjourn:
Discussion:

· Check to see if we have a quorum:

· Treasurer’s report:
· Especially important topics:

1. Organizational Consideration According to OFA Bylaws: Gilad Shainer

· Paul expressed concern with short notice – the presentation was received about 12 minutes before the Board meeting. Since the topic requires a detailed discussion and familiarity with the Bylaws, Paul believes that it is inappropriate to hold votes on the subject of the slides, although a discussion of the topic is certainly welcome.
· BillB: Board could simply vote to require notice for things requiring a Board vote. This didn’t happen during the meeting but will be taken as a task for the XWG, to come up with this and other “parliamentary” recommendations.
· Gilad explained the presentation went through a lot of discussion and revisions and wasn’t available earlier

· Paul offered the following motion:

· Motion (Cray) – the board will take no formal action on the material to be presented by Mellanox at this meeting.

· Second (LANL)
· Discussion – Paul explained that the purpose of the motion is to protect the right of the Board members, both those who are present and those who are not, to invest the time in understanding the relevant Bylaws prior to voting.
· Yes: Cray, LANL

· No: HP, IBM, Jump, Mellanox, Oak Ridge, Oracle, Unisys
· Gilad led us through a review of the presentation, which offered the following motion:

· Motion (Mellanox) – The Board of Directors shall be comprised of one representative of each promoter company, based on the list of promoters companies on July 1, 2015. The number of directors shall be according to the number of promoter companies as known on July 1, 2015. This is a verbatim copy of the wording of the “Suggestion” on Slide 3
· Second (HP)

· Discussion – there were a number of questions about the intent of the motion. Gilad explained that the objective was to establish a ceiling on the number of members of the Board of Directors. Other questions that were raised concerned the effect on the Board when the number of promoters either increases or decreases. Gilad suggested that, in the event of a reduction of the number of promoter companies that the Board seats would remain vacant. There was no good suggestion about what to do in the event that the number of promoter companies increases. It was pointed out that the motion is out of order since the Bylaws reserves the right to define the number of members of the Board of Directors to the members; this number cannot be established by the Board of Directors.

· Gilad withdrew the motion, with approval from HP

· Gilad offered a new motion similar to the previous one, but omitting the clause about establishing the size of the board. The objective is to somehow ‘legitimatize’ the Board.
· Motion (Gilad): The Board of Directors shall be comprised of one representative of each promoter company, based on the list of promoters companies on July 1, 2015. (This is the first of the two sentence Suggestion from Slide 3).
· Second (HP)

· Discussion – Cray again requested that the motion be ruled out of order on the grounds that it is in conflict with section 6.3 of the Bylaws which reserves to the Members the right to elect Directors. Regardless, the motion was allowed to proceed to a vote. There was significant discussion as to whether, failing such a vote, the OFA has a valid Board. It was observed that the OFA has operated successfully for nearly a decade with no objections from anybody, and therefore could continue to operate on the same basis for the next few months while steps are taken to bring us more closely into compliance with the Bylaws. The issue is that the Bylaws are hazy about the process for establishing a Board of Directors following the so-called ‘initial period’.
· The motion Gilad proposed and Zarka seconded was voted on:

· Yes: HP, IBM, Mellanox, Oak Ridge, Oracle, Unisys

· No: Cray (because the Bylaws reserves this right to the Members meaning all membership levels, not just Promoters), LANL

· Abstain: Jump (because Christoph didn’t feel he had a sufficient understanding of the Bylaws)

· The implication of this vote, at least in the view of some, is the Board is now “legitimate”

· Note: There was a complaint after the meeting by a Board meeting me stating the motion was out of order for a reason different from what Cray sited. The reason given was such a motion has to pass by a 2/3 majority of Directors, and that was not achieved.

HOWEVER, these minutes were delayed so we could discuss this in the XWG meeting on Thursday. We concluded a motion “outside” of the Bylaws was needed to move towards compliance with the Bylaws, so we proceeded with making plans for a Members’ meeting, as if this motion had been legitimate
· Next steps:
· Jim will distribute the Bylaws along with these Minutes and a resend of Gilad’s presentation

· The Board agreed to continue this discussion at its next meeting.

· Meanwhile, the XWG will also conduct a deeper discussion of the issue at its next meeting; as usual any Promoter member is welcome to join the XWG discussions; Jim agreed to post the logistics of the next XWG meeting to the Promoters’ list. It was agreed by all that the XWG meeting would be limited to discussing the topic and that the XWG would take no action on the subject, even though the Bylaws empower the XWG to carry out the duties of the Board. It was the consensus of those present that this should not be decided by the XWG.
· Probably at some point a Members’ meeting will be called, likely using materials developed by the XWG
· Working group reports: There was no time for any reports
1. MWG

2. EWG

3. IWG
4. OFIWG

5. OFVWG

· Opens:

· Adjourn:
