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THE LINUX FOUNDATION 

 

OpenChain Project 

Participation Agreement 

 

Thank you for your interest in participating in the OpenChain Project (the “Project”).  Project 

participants will enjoy the privileges and undertake the obligations described in the Project 

Charter, Exhibit B, as from time to time amended by the Governing Board with the approval of 

The Linux Foundation (“LF”) and will comply with all such policies as the LF Board of 

Directors and/or the Project’s Governing Board may from time to time adopt with notice to 

members.  Please note that you must be a Member of the LF to be eligible to participate as a 

Platinum Member of the Project.  For further information, visit the Corporate Membership page 

at the LF Web Site. 

 

Participation in the Project: 

 

Individuals and organizations intending to participate in the Project as Community or Platinum 

Members must sign this Participation Agreement.  Members participating in the Project commit 

to: 

 

● Support the Project and the Project’s goals;  

● Disclose their status as a member of the Project; 

● Maintain their status as a member in good standing of the Linux Foundation;  

● Serve as a positive ambassador of the Project; and 

● Be active contributors to the Project. 

 

On completion in full of this agreement, please have an authorized representative sign and send a 

copy of this agreement in PDF form by email to membership@linuxfoundation.org, and an 

invoice will be sent to you.  In each case, a countersigned copy of this application will be 

returned to you by email for your records when your eligibility for membership has been 

confirmed.  Unless otherwise provided by the Linux Foundation, Membership rights and 

privileges will not commence until payment in full of membership fees have been received by 

the LF. 

 

Contact Information:  If you are an existing member of the Linux Foundation, all legal, billing, 

financial and technical notices from the LF relating to your participation in the Project will be 

sent to the individuals already on file with the LF under those categories unless you designate a 

different individual in Exhibit A. 

 

  

http://www.linuxfoundation.org/about/join/corporate
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Platinum Membership Terms: 

 

Platinum Membership requires an initial two-year membership commitment. An initial full 

year’s payment of fees is due upon Membership. At the first anniversary of membership the 

second full year’s payment is due, and at the second anniversary of membership a pro-rated 

amount of fees for the remainder of that calendar year will be invoiced (and membership will 

proceed on a calendar-year based renewal cycle thereafter). All fee amounts are based in US 

Dollars. 

 

Community Membership Terms: 
 

Community Membership requires approval by the Project Governing Board for acceptance. 

 

By signing below, the Member acknowledges and agrees that, when signed and accepted by the 

LF, this agreement represents a binding contract between the parties and commits the Member to 

the following terms and obligations: 

 

1.  The Member will make payment of any applicable annual participation fee within thirty days 

of date of invoice from the LF unless otherwise agreed.  Notice of any increase in participation 

fees for the following calendar year will be given on or before November 15 in the current 

calendar year. 

 

2.  The Member’s participation for each calendar year, and its obligation to pay Project 

participation fees for the following calendar year, will renew annually, unless the Member 

delivers written notice of non-renewal to LF on or before December 1 of the current Project 

membership year.  The Member acknowledges that LF and other Project members depend on 

reliable participation renewal information to budget effectively, and that the LF's ability to 

provide services to Project members will suffer in the event of nonpayment of Member’s 

participation fees.  The Member may cancel its membership in the Project at any time upon 

written notice to the Linux Foundation but no refunds for any membership fees will be provided 

and the Member will remain liable for payment of any and all fees owed to the Linux Foundation 

as of the date of such notice of cancellation to the Linux Foundation. 

 

3.  The Member will comply with all such policies as the LF Board of Directors and/or the 

Project may from time to time adopt with notice to Project members, including, but not limited to 

those described in Exhibit B.  For the avoidance of doubt, the Member agrees that any 

contributions to the Project by its employees (or, in the case of a member who is an Individual 

Member, by himself or herself) will be governed by an applicable license, as referenced in 

Exhibit B, between Member and the Linux Foundation, including any patent rights addressed in 

that license.   

 

[REMAINDER OF THIS PAGE INTENTIONALLY LEFT BLANK] 
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Name of Member Company: _________________________________ 

 

Membership Level (see Exhibit C): _________________________________ 

 

Consolidated Employees (if applicable): _________________________________ 

 

PR/Logo Usage: Do we have your permission to: 
 

 ...display your logo on the Directed Fund’s website (Yes or No)? _______   
 
 

            ...announce your participation via press release (Yes or No)? _______  

 

Preferred method(s) for receiving invoices (PDF or Hard Copy): _______________________ 

    

Is a Purchase Order (PO) required (Yes or No)? _______ 

         If Yes, please provide the following details: 

  Name:  ___________________________________________ 
 

  E-mail: ___________________________________________ 

 

By signing below, the Member acknowledges and agrees that, when signed and accepted by the 

LF, this Agreement represents a binding contract between the parties and commits the applicant 

to these terms and obligations: 

 

Authorized Representative of Member:  Accepted: 

 

 

 

 THE LINUX FOUNDATION 

(Print Member Name)   

   

   

   

Signature  Signature 

   

   

Name  Name 

   

   

Title  Title 

   

   

Date  Date 

 

 

 

 

/Company/ 

/Tier/ 

/DLogo/ 

/NoPress/ 

/Method/ 

/POReq/                               

/Company/ 

/AuthTitle/ 

/ProductName/                                                                                                                                                                                                                                                /Amount/ 

/POFullName/ 

/POEmail/ 

 

/AuthName/ 
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Exhibit A 

 

Primary Project Contact 

(for all notices, including voting) 

Name:          /_________________________________________________ 

Title:    _________________________________________________ 

Phone No:    _________________________________________________ 

E-mail:         _________________________________________________ 

 

Primary Technical Contact 

Name:  ________________________________________________   

Title:     ________________________________________________ 

Phone No:    ________________________________________________ 

E-mail:         ________________________________________________ 

 

Primary Marketing Contact 

Name:  ________________________________________________ 

Title:            ________________________________________________ 

Phone No:     ________________________________________________ 

E-mail:    ________________________________________________ 

 

Primary PR Contact 

(For approving press releases or quotes with respect to the Project) 

Name:  _________________________________________________ 

Title:     _________________________________________________ 

Phone No:    /_________________________________________________ 

E-mail:    _________________________________________________ 

 

Legal Contact 

(This contact should be your primary in-house attorney for open source matters with respect to 

the Project.  If you do not have in-house counsel, please leave this blank.) 

Name:  _________________________________________________ 

Title:     _________________________________________________ 

Phone No:    /_________________________________________________ 

E-mail:    _________________________________________________ 

 

/TechFullName/ 

/MarkFullName/ 

/PressFullName/ 

/Email/ 

/PhoneNo/ 

/Title/ 

/TechTitle/ 

/TechEmail/ 

/TechPhone/ 

/MarkT itle/ 

/MarkPhone/ 

/MarkEmail / 

/PressTitle/ 

/PressPhone/ 

/PressEmail/ 

/LegalFullName/ 

/LegalTitle/ 

/LegalPhone/ 

 
/LegalEmail/ 

/PrimaryFullName/ 
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Billing Address 

____________________________________________________ 

____________________________________________________ 

____________________________________________________ 

 

Billing Contact 

(All invoices will be sent to this e-mail address unless the Member directs otherwise) 

Name:          _________________________________________________ 

Title:    /_________________________________________________ 

Phone No:   _________________________________________________ 

E-mail:   _________________________________________________ 

 

 

  

/BillingTit le/ 

/BillingPhone/ 

/BillingEmail/ 

/BillingStreet/ 

/BillingCity/                     /BillingZip/                                                                                                                                                                                                

/BillingCountry/ 

/BillFullName/ 
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Exhibit B 
 

OpenChain Project 
Charter 

The Linux Foundation 

Effective April 15, 2016 

 

1) Vision and Mission of the OpenChain Project (the “Project”).   

a) The Vision of the Project:   

i) A software supply chain where free/open source software (FOSS) is delivered with 

trusted and consistent compliance information. 

b) The Mission of the Project: 

i) Establish requirements to achieve effective management of free/open source software 

(FOSS) for software supply chain participants, such that the requirements and 

associated collateral are developed collaboratively and openly by representatives 

from the software supply chain, open source community, and academia; 

ii) Establish a governance model that provides long-term support for the current work of 

the OpenChain work group and enables OpenChain to grow into an effective and 

reliable software supply chain standard; and 

iii) Develop and implement specific projects (including, for example, training and 

educational programs) to further the goals of the Project. 

2) Membership. 

a) The Project shall be composed of Platinum and Community Members. All Platinum 

Members must be current corporate members of The Linux Foundation at any level to 

participate in the Project. 

b) The Community Member category of membership is limited to non-profits, open source 

projects and individuals, and requires approval by the Governing Board, or, if the 

Governing Board sets criteria for joining as a Community Member, the meeting of such 

criteria. 

c) Platinum Members and Community Members shall be entitled to: 

i) participate in Project meetings, initiatives, events and any other activities (note: 

Governing Board meetings will be limited to attendance by Governing Board 

representatives, unless otherwise determined by the Governing Board); and 

ii) identify their company (or, in the case of an individual who is a Community Member, 

such individual) as a member of, or participant in, the Project. 
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d) Platinum Members shall be entitled to appoint one representative (who need not be the 

same individual in each case) to each of the Governing Board, the Outreach Committee, 

the Steering Committee and any other committees established by the Governing Board. 

e) The Governing Board may create an OpenChain Industry Delegate Program through 

which organizations approved by the Governing Board, or pursuant to criteria set by the 

Governing Board with the approval of the Linux Foundation, may (a) call themselves an 

OpenChain Industry Delegate and (b) observe, on a non-voting basis, meetings of the 

Governing Board. An OpenChain Industry Delegate is not a member of the Project, and 

does not denote compliance with the Specification (as defined below). 

3) Governing Board.  

a) Composition – the Governing Board voting members shall consist of:  

i) one representative appointed from each Platinum Member; and 

ii) the Steering Committee Chair. 

b) Responsibilities – the Governing Board responsibilities consist of:  

i) approving the budget to direct the use of funds raised from all sources of revenue; 

ii) electing a Chair of the Project to preside over meetings, authorize expenditures 

approved by the budget and oversee operations;  

iii) voting on decisions or matters before the Governing Board;  

iv) overseeing all Project business and marketing matters; and 

v) adopt and maintain policies or rules and procedures for the Project (subject to LF 

approval) as appropriate, such as a Code of Conduct, a trademark policy and any 

compliance or certification policies. 

c) Conduct of Meetings 

i) Governing Board meetings shall be limited to the Governing Board representatives, 

the Director (if any), and guests agreed by the board and follow the requirements for 

quorum and voting outlined in this Charter. Quorum for Governing Board or TSC 

meetings will be met when two-thirds of the voting representatives join either in 

person or via electronic means or assent to the meeting proceeding in their absence 

subject to a minimum of one third of the voting representatives being present. If 

advance notice of the meeting has been given per normal means and timing, the 

Governing Board or TSC may continue to meet even if quorum is not met, but shall 

be prevented from making any decisions at the meeting on behalf of the Governing 

Board. The governing board has a goal of making sure that all the members are 

included wherever possible in the votes. 
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ii) The Governing Board meetings shall be confidential unless approved by the 

Governing Board. The Governing Board may invite guests to participate in 

consideration of specific Governing Board topics (but such guest may not participate 

in any vote on any matter before the Governing Board). The Governing Board should 

encourage transparency, including the public publication of public minutes within a 

reasonable time following their approval by the Governing Board. 

4) Steering Committee.   

a) It is anticipated that the Steering Committee will meet monthly and will include work 

teams, as may be created by the Steering Committee, reporting up to the Steering 

Committee.  Participation on the Steering Committee and its work teams is open to all 

interested parties, subject to such reasonable rules as the Governing Board may set with 

the approval of the Linux Foundation.  The Director, if any, shall be entitled to observe 

all meetings of the Steering Committee and any work team meetings on a non-voting 

basis. 

b) Composition – the voting members of the Steering Committee shall consist of:  

i) One appointed representative from each Platinum Member;  

ii) Each work team lead, as such may be determined pursuant to procedures decided 

upon by the Steering Committee with approval of the Governing Board; and 

iii) One elected representative from the Community Members. 

c) Responsibilities: The Steering Committee shall be responsible for:  

i) Development, management and updating of the OpenChain Compliance Specification 

(the “Specification”);  

ii) Appointment of a Chair to preside over meetings and to serve on the Governing 

Board; and  

iii) Such other activities as the Governing Board may assign to the Steering Committee. 

5) Outreach Committee.  

a) Composition – the voting members of the Outreach Committee shall consist of:  

i) One appointed representative from each Platinum Member.  

b) Responsibilities: The Outreach Committee shall be responsible for designing, developing 

and executing efforts to build an OpenChain compliance ecosystem throughout relevant 

supply chains on behalf of the Governing Board and in collaboration with the Governing 

Board, and shall appoint a chair to preside over meetings of the Outreach Committee.   
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c) The Director, if any, shall be entitled to observe all meetings of the Outreach Committee 

on a non-voting basis. 

 

6) Voting.  

a) While it is the goal of the project to operate as a consensus based community, if any 

decision requires a vote to move forward, the representatives of the Governing Board, 

Steering Committee, or Outreach Committee, as applicable, shall vote on a one vote per 

voting representative basis.  

b) Except as provided in section 6(c), decisions by vote will be based on a majority vote, 

provided that at least sixty percent (60%) of the Governing Board, Steering Committee, 

Outreach Committee or other committee representatives, as applicable, are either present, 

participating electronically or via electronic vote (e.g., such as by email, or in a form as 

specified by the board materials) in advance of the meeting. 

c) A two-thirds majority vote will be required for any vote altering the size of the 

Governing Board, removing a governing board member, approving the budget or 

amending this Charter.  

d) In the event of a tied vote with respect to an action by the Governing Board, Steering 

Committee, Outreach Committee or other committee created by the Governing Board, the 

chair of such board or committee shall be entitled to submit a tie-breaking vote.  

e) Any matter that is not resolved in either the Steering Committee or Outreach Committee 

may be submitted by the respective Chair of that Committee to the Governing Board for 

resolution. 

f) Any matter that is not resolved in a work team may be submitted by a work team member 

to the respective Committee under which that work team was formed. 

g) The Governing Board may, subject to approval by the Linux Foundation: (a) designate 

officer positions within the Project; and (b) set procedures for the conducting of the 

election of the Community Member representative to the Steering Committee and the 

election of any officer or other position within the Project.  Hiring decisions with respect 

to, and the scoping of, officer positions, including the Director position, are subject to 

approval by the Linux Foundation. 

 

7) Antitrust Guidelines.  

a) All members shall abide by The Linux Foundation Antitrust Policy available at 

http://www.linuxfoundation.org/antitrust-policy. All members shall encourage open 

participation from any organization able to meet the membership requirements, 

regardless of competitive interests. Put another way, the Governing Board shall not seek 

to exclude members based on any criteria, requirements or reasons other than those used 

for all members.  

http://www.linuxfoundation.org/antitrust-policy
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8) Code of Conduct.   

a) The Governing Board shall adopt a specific Project code of conduct, with approval from 

the LF.   

9) Budget.  

a) The Governing Board shall approve an annual budget and never commit to spend in 

excess of funds raised. The budget shall be consistent with the non-profit mission of The 

Linux Foundation to promote, protect and standardize open source software.  The Linux 

Foundation shall provide regular reports of spend levels against the budget. 

10) General & Administrative Expenses.  

a) The Linux Foundation shall have custody of and final authority over the usage of any 

fees, funds and other cash receipts.  

b) A General & Administrative (G&A) fee will be applied by the Linux Foundation to funds 

raised to cover Finance, Accounting and operations. The G&A fee shall equal 9% of the 

Project’s first $1,000,000 of gross receipts and 6% of the Project’s gross receipts over 

$1,000,000. 

11) General Rules and Operations. The Governing Board shall: 

a) Demonstrate plans and the means to coordinate with the open source project’s broader 

community, including on topics such as branding, logos, and other collateral that will 

represent the community; 

b) Engage in a professional manner consistent with maintaining a cohesive community, 

while also maintaining the goodwill and esteem of The Linux Foundation in the open 

source software community; 

c) Respect the rights of all trademark owners, including any branding and usage guidelines; 

d) Engage The Linux Foundation for all press and analyst relations activities; 

e) Upon request, provide information regarding project participation, including information 

regarding attendance at project-sponsored events, to The Linux Foundation; 

f) Engage The Linux Foundation for any websites directly for the Project; and 

g) Operate under such rules and procedures as may from time to time be approved by the 

Project’s Governing Board and confirmed by The Linux Foundation. 

12) Intellectual Property Policy.  

a) All documentation will be received and made available by the Project under the Creative 

Commons Zero License version 1.0 Universal (CC0 1.0) (available at 

https://creativecommons.org/publicdomain/zero/1.0/). 

https://creativecommons.org/publicdomain/zero/1.0/
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b) The Specification shall be made available under a URL to be specified by the Governing 

Board (at the time this document was first circulated, it was provisionally posted as a 

work-in-progress at https://etherpad.wikimedia.org/p/openchain). 

  

13) Amendments. 

a) This charter may be amended by a two-thirds majority vote of all Governing Board 

members, ignoring any abstentions, subject to approval by The Linux Foundation.  

 

  

https://etherpad.wikimedia.org/p/openchain
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Exhibit C 

 

The Project membership levels and associated fees are listed below. 

 

Membership Class Annual Membership Fees 

Platinum1 $20,000 

Community2 $0 

 
1 Platinum Membership requires an initial 2-year membership commitment 
2 Community Membership requires approval by the Project Governing Board for acceptance 

 

Linux Foundation Membership Information. To become a Platinum member, your 

organization will need to be a current member of the LF. If your organization is already a 

member of the LF, there is no need to do anything. If you are not a member of the LF, there are 

three tiers of LF membership available. The fees associated with each level of LF membership 

are included below for non-members to easily reference. Please visit the Corporate Membership 

page at the LF web site for full details: 

 

• LF Platinum – $500,000 

• LF Gold – $100,000 

• LF Silver – Under 100 employees: $5,000; 100-499 employees: $10,000; 500-4,999 

employees: $15,000; 5,000 or more employees: $20,000. 

• LF Associate membership is available for non-profit, open source, and government 

entities at no cost. 

 

 


