BYLAWS OF THE OPENSTACK
FOUNDATION

ARTICLE I. PURPOSES

The OpenStack Foundation is a nonprofit non-stamknBation (“Foundation”) whose purpose
is to develop, support, protect, and promote (@)ajben source cloud computing project which
is known as the OpenStack Project as defined setBglaws and (b) oth@rejects-based-on
open source softwam@ojectsfor building and managing technology infrastruet(fiOpen
Infrastructure Projects”). The governance of thejtack Project is set forth in the Bylaws,
but each Open Infrastructure Project is governedrseely by procedures approved by the
Board of Directors. The application of the othennts of the Bylaws which apply to the
OpenStack Project will not apply to the Open Irtinasture Projects unless determined by Board
of Directors. The Foundation is formed exclusivetya nonprofit trade association within the
meaning of Section 501(c)(6) of the Internal Rewe@ode of 1986, as amended (the “Code”).
The Foundation shall have and may exercise alligies and powers given to nonprofit non-
stock corporations under General Corporation LaDe@aware (“Delaware Corporate Law”).

ARTICLE II.MEMBERSHIP

2.1 Members. The Foundation shall have three é¥sels of members (“Members”)
as defined in more detail below: (i) Individua) @old and (iii) Platinum. The Board of
Directors shall have the authority to create a olass of members for government and academic
members provided that such class shall not haveefar the Board of Directors or a vote on
any other matter unless these Bylaws are amended.

2.2 Individual Members.

(@) Individual Members must be natural persons.ivithdal Members may be
any natural person who has an interest in the marpdthe Foundation and may be employed by
Platinum Members or Gold Members.

(b) The application, admission, withdrawal and teation of persons as
Individual Members are set forth in the memberglaficy attached as Appendix 1 (“Individual
Member Policy”).

() There shall be no limit on the number of IndiadlMembers.
2.3 Platinum Members.

(a) Platinum Members may be natural persons, bisgetities, academic
institutions, government agencies, or any otheallpgrson.



(a) The business and affairs of the Foundation bleathanaged by or under
the direction of a Board of Directors, who may eis all of the powers of the Foundation
except as otherW|se prowded by these ByIa%&he—Beapd—e#D#eetepssh&LLdetemeethe

(b) (i) The management of the technical matterdingldo the OpenStack
Project (as defined below) shall be managed by dwhnical Committee as set forth in Section
4.13. The management of the technical matterthioOpenStack Project is designed to be a
technical meritocracy. The “OpenStack Projectlistansist of the released projects to enable
cloud computing and the associated library projegasing projects, and supporting projects
managed by the Technical Committee. The Tech@ioaimittee shall designate a subset of the
OpenStack Project an “OpenStack Technical Commiifgoved Release” from time to time.
The Board of Directors may determine "Trademarkidieded OpenStack Software" from time
to time, which will be a subset of the "OpenStaekAnical Committee Approved Release" as
provided in Section 4.1(b)(ii) and (iii).

(i) The Technical Committee and the Board of Diogstshall agree
on a written procedure to coordinate the effeathainges in the method of determining the
Trademark Designated OpenStack Software and chamgjes OpenStack Technical Committee
Approved Release which delete all or part of thredémark Designated OpenStack Software
(“Coordination Procedures”). Such Coordinationd@dures shall be approved by a majority of
the Technical Committee voting at a meeting sclestim accordance with the procedures of the
Technical Committee and a majority of the Boardwoéctors voting at a meeting scheduled in
accordance with the procedures of the Board ofddars. Any changes to the Coordination
Procedures must be approved by the same process fasth above. No changes to the
procedure for determining the Trademark Designé@tpenStack Software shall be approved by
the Board of Directors without approval as proviitethe Coordination Procedures.

(i) If the process for determining the Trademar&digjnated
OpenStack Software has been approved as provided @oordination Procedures, the
Trademark Designated OpenStack Software shall tegrdmed by the Board of Directors.
However, the Trademark Designated OpenStack Sadtwaist be a subset of the OpenStack
Technical Committee Approved Release as it existdhe date of the determination of the
Trademark Designated OpenStack Software by thedBofaDirectors. The use of the
OpenStack trademarks on the Trademark Designated®ack Software shall be defined in the
Trademark Policy in Section 7.3.

(©) The Board of Directors shall determine the prot¢essvaluate and
confirm an Open Infrastructure Project as parheffoundation as well as the structure of the
generabnd technical management of each Open Infrastrei®uoject. The Board of Directors
shall approvejenerainanagement structure, if any, of each Open Infnggire Project and the




technical management structure, if any, of eachnOpfeastructure Project. The members of the
generalmanagement, if any, shall be defined as the OlPag@ment Committee Members and
the members of the technical management, if any/lshaefined as the OIP Technical
Committee Members.

4.2 Number and Term of Office.
(a) The Board shall not exceed twenty-four members.

(b) Each Platinum Member may appoint and removeglesmember of the
Board of Directors (“Platinum Directors”) and shalhke such initial designation in its Member
Agreement. The number of Platinum Members shalldimed as the Director Limit. The
Director Limit shall change based on the numberlatinum Members. The term of each
Platinum Director shall continue until the dea#signation or removal of the Platinum Director
or the termination of the membership of the Platirdember appointing any such Platinum
Director.

(c) The Gold Members shall elect the same numb&uadd Director Selectors
as the Director Limit. At the annual meeting oecpl meeting relating to electing directors as
provided in Article Ill, the Gold Members shallsei certain Gold Members by majority vote to
appoint directors to represent the Gold Membersld®irector Selector”). Each Gold
Director Selector shall then appoint a single mamolbéhe Board of Directors (“Gold
Directors”). All Gold Directors shall hold offiaentil the next annual meeting of the Gold
Members and until their respective successorslacted, except in the case of the death,
resignation or removal (including removal undertteec4.17) of any Gold Director or the Gold
Director Selector for a particular Gold Directoases to be a Gold Member. In the case of the
death, resignation or removal of any Gold Dire¢ecept for removal under Section 4.17), the
vacancy may be filled by the relevant Gold Direcdatector. If a Gold Director Selector ceases
to be a Gold Member, the Gold Members shall seleetw Gold Director Selector at a special
meeting of the Gold Members. If the Director Limsireduced due to a reduction in the number
of Platinum Members, the number of Gold Directdralide reduced at the next annual meeting
to the Director Limit effective on January 1 of Buralendar year. Thus, during certain periods,
the number of Gold Directors may exceed the nurab&iatinum Directors.

(d) At the annual meeting or special meeting rejptoelecting directors as
provided in Article 111, the Individual Members dhelect the same number of directors as the
Director Limit. The Secretary shall receive wnittgominations for Individual Directors which
shall have the following requirements: (i) the noation must be signed by at least ten (10)
Individual Members, (ii) the nominee is an IndivedllMiember in good standing, (iii) the nominee
must have completed an application for a directitin information determined by the Board of
Directors, and (iv) the nomination must be receiaetkast thirty (30) days prior to the relevant
annual or special meeting. For the initial spetiaéting to elect Individual Directors,
nominations must be received by the Secretaryaat feurteen (14) days prior to the meeting.
The Secretary shall publish the names of the nasipeomptly on the website of the
Foundation. All Individual Directors shall holdfiok until the next annual meeting of the
Individual Members and until their respective sissoes are elected, except in the case of the
death, resignation or removal (including removalemSection 4.17) of any Individual Director.



member of the Technical Committee unless the Teahfiommittee removes the individual
from the Technical Committee.

(e) Unless otherwise decided by the Board of Dines;tthe Technical
Committee shall not manage the technical mattémteceto an Open Infrastructure Project.

4.14 User Committee.

(a) The User Committee shall be selected as prowddee User Committee
Member Policy in Appendix 10

(b) The User Committee shall have the authority &mage OpenStack
Working Groups that are not under the Board of @oes nor the Technical Committee
authority. The User Committee has the authoritgé¢termine the scope of these Working
Groups and its existence.

(c) £ The User Committee shall determine the procedaresdminating a
member to become the chair of the User Commitide Board of Directors shall have the
authority to approve the User Committee chair,asinated by the User Committee, and shall
approve the chair proposed by the User CommitteerdlCause.

(d)  {e)}The term of the chair of the User Committee sleaihinate upon the
death, resignation, removal or failure to be reteld to the User Committee. The chair of the
User Committee may be removed by the majority efdther members of the User Committee
(not including such chair) for Cause as definedWwel The procedures for such removal shall be
determined by the User Committee. Cause shalldec(i) failure to attend more than half of the
User Committee meetings within any twelve monthqekr(ii) breach of the Code of Conduct,
(iif) declaration of unsound mind by a final oragrcourt, or (iv) conviction of a felony. If the
User Committee does not remove the chair of the Osenmittee for Cause, the Board of
Directors may request that the User Committee radenthis decision. If the User Committee
does not remove the User Committee chair withinytiB0) days of notice from the Board of
Directors, the Board of Directors may vote to remtive User Committee chair for Cause.
Notwithstanding removal of the User Committee Chgithe Board under this Section, the
individual may continue to be a member of the W@emmittee unless the User Committee
removes the individual from the User Committee.

(e)  {H-Unless otherwise decided by the Board of Directthrs,User
Committee shall not manage the user relationsbipari Open Infrastructure Project.

4.15 Legal Affairs Committee. The Legal Affairs Caiittee shall be an advisory
committee to the Board of Directors and shall ntketstandards of the Legal Affairs Committee
adopted by the Board of Directors. The Legal Aéf&@ommittee shall advise the Board of
Directors on the management of: (i) compliance amnd enforcement of the Trademark Policy,



procedure. Any proposed new Gold Member may ndiffil@ted with an existing Platinum
Member or existing Gold Member on the date of jggliaation. The nomination must be in
writing to the Secretary with the information debéred by the Board of Directors. The
Secretary shall promptly provide a copy of such ination to all of the other remaining
Members and members of the Board of Directors. fidrainee must execute the Gold Member
Agreement and submit it to the Secretary. The 8o&Directors shall consider the application
of the nominee at its next meeting. If the Boafr®ioectors approves the admission, the entity
shall become a Gold Member as provided in Section 1

4. List of Gold Members. The Secretary shall phlise list of the names of the
Gold Members but without their contact informatiddpon a written request by an Individual
Member, Platinum Member or Gold Member for the jpsgs permitted by Delaware Corporate
Law, the Secretary shall make available the contdmtmation of all Gold Members solely for
the purposes permitted under Delaware Corporatedralshall be treated as confidential.

THE OPENSTACK FOUNDATION
TECHNICAL COMMITTEE MEMBER
POLICY

Appendix 4
TECHNICAL COMMITTEE MEMBER POLICY
1. Membership of Technical Committee. , All membsztected to the Technical

Committee shall be Individual Members. A membethef Technical Committee may cease to be
an Individual Member during his or her Term, butsinoe an Individual Member at the time of
nomination.

2. Election to Technical Committee.

(a) The members of the Technical Committee shadlléeted by a vote of the
Active Technical Contributors (“ATC”) using a faioting method determined by the Technical
Committee. Each Technical Committee member &lodd the seat for a term not to exceed
sixteen months, but may be re-elected to the Teah@ommittee. After January 1, 2019, the
term for the members of the Technical Committed beawelve-calendarmonths-from-the-date
that—theumembepsqeg)oroved bv a malorltv ahe Technlcal Commlttee (“Termb)aHhe—'FeHn

Zued shall

be publlshed DUb|IC|V before eaiﬂechnlcal Commlttee eIectlon |f no such Term is published
the Term will be twelve calendar monttdter January 1, 2019, the elections for the Tein
Committee shall be helat-least-every-eightcalendarmeoitibise in each twelve calendar
months, with the first election being for at lehalf of the members of the Technical Committee
and the second election being for the remaining Imeesnof Technical Committee.




(b) Upon completion of the election, the Technicah@®nittee shall give
notice to the Board of Directors and the Secretditye Secretary shall maintain a list of the
members of the Technical Committee. Any membehefTechnical Committee may resign by
delivering notice in writing or by electronic tramission to the Secretary. Such resignation shall
be effective upon receipt unless it is specifietheéceffective at some other time or upon the
happening of some other event.

(c) In the event of a Technical Committee electiaat twvould result in half or
more of the members of the Technical CommitteegoAifiliated, the Board of Directors may
defer the effective date of office of the newlyotdsl Technical Committee members who are
Affiliated for a period not to exceed thirty (30ay$ after a resolution by the Board of Directors
approving such deferral. The Board of Directorsthpass such resolution within thirty (30)
days of the notice of election results from thehiézal Committee. During such period of
deferral, the Technical Committee and the BoarDicdctors shall work to resolve the issue by
agreement among themselves, such as by a resigiadittme or more Technical Committee
members or having the Individual Member with thetrieghest number of votes become a
member of the Technical Committee. If the TecHr@@mmittee and the Board of Directors are
not able to agree on a resolution within suchyHBO) day period, the Board of Directors may
require another election for such positions.

(d) On the written request of at least three (3) membétheTechnical
Committee, the Board of Directors shall appointediator to assist in the resolution of any
dispute or deadlock in theechnical Committee.

3. Determination of Active Technical Contributor.
(a) An ATC shall be determined as follows:

(0 An ATC is an Individual Member who has had a tciution
approved for inclusion in any of the official Opéa&k Projects during one of the two prior
release cycles of the Core OpenStack Project (“éygut Contribution”). Such Individual
Member shall remain an ATC for three hundred axity $ive days after the date of acceptance
of such Approved Contribution.

(i) An Individual Member who has made only otheclirical
contributions to the OpenStack Core Project (sschug triagers and technical documentation
writers) can apply to the chair of the Technicah@attee to become an ATC. The final
approval of such application shall be approved bgte of the Technical Committee. The term
shall be for three hundred and sixty five daysrafte date of approval of the application by the
Technical Committee.

(b) The Technical Committee shall maintain a lisSA3ICs and their contact
information and a written description of the proaexs for electing the members of the Technical
Committee. The chair of the Technical Committel girovide such list and such written
description to any member of the Board of Directmr$lember upon their request.



which would supersede any contract, in some circamegs, the Foundation staff may be subject
to a separate procedure.

This OpenStack Code of Conduct also applies tgpalktes managed by the Foundation or
authorized by the Foundation, including IRC chasynigle mailing lists, issue trackers,
Foundation sponsored events and any other foruem®penStack community uses which are
managed by the Foundatigi®penStack Venues”jncluding without limitation the Open
Infrastructure Project&OpenStack-enues!”)In addition, violations of this OpenStack Code o
Conduct outside of OpenStack Venues may affectsops ability to participate within them
after appropriate investigation. For the twicesmirOpenStack Summit, please also see the
event-specific code of conduct on the Summit wehsith additional details for speakers,
sponsors and attendees.

We do not tolerate harassment in any form. If gelieve someone is violating the OpenStack
Code of Conduct, please see our Reporting Guidebe@®w.

OpenStack community membersstriveto

* Befriendly, patient and welcoming. We strive to be a community that welcomes
and supports people of all backgrounds and idestiti This includes, but is not
limited to, members of any race, ethnicity, cultumeational origin, colour,
immigration status, social and economic class, ammal level, sex, sexual
orientation, gender identity and expression, age, $amily status, political belief,
religion and mental and physical ability.

* Beconsiderate. Our work will be used by other people, and wéuim will depend
on the work of others. Any decision we take wifiéet users and colleagues, and we
should take those consequences into account whiengrdecisions. Remember that
we're a world-wide community and we have a globaseb of users and of
contributors. Even if it's not obvious at the tjnwur contributions to projects
managed by the OpenStack Foundation will impacimbek of others.

* Beregpectful. Not all of us will agree all the time, but disagment is no excuse for
poor behavior and poor manners. We might all egpee some frustration now and
then, but we cannot allow that frustration to tunto a personal attack. It's
important to remember that a community where pedeéd uncomfortable or
threatened is not a productive one. Members ottimemunity should be respectful
when dealing with other contributors as well atwpieople outside of the community
and with users of the projects managed by the Qipek$-oundation.

» Collaborate openly. Collaboration is central to projects managedheyOpenStack
Foundation and to the larger free software communithis collaboration involves
individuals working within teams, cross-projectlabbration within the OpenStack
Foundation and working with other projects outsideéhe OpenStack community.
This collaboration reduces redundancy, and imprawes quality of our work.
Internally and externally, we should always be opercollaboration. Wherever
possible, we should work closely with upstream dadnstream projects and others



resolution within such thirty (30) day period, tBeard of Directors may require another election
for such positions

3. Determination of Active User Contributor. Theidgibn of an Active User
Contributor shall be determined by the User Conamitiith the support of the AUC WG.

4. Meetings of User Committee. The User Committedl sheet at least quarterly.
In person meetings are not necessary. User Cornenmitéy use any communication system is
available for all members such as IRC.

5. User Committee Process. Except as expresslydqaown these Bylaws, the User
Committee shall determine its process and procsdprevided that such process and
procedures must be published in a manner thatateeyeadily accessible to all Members of the
Foundation.

6. On the written request of at least three (3) membéthe User Committee, the
Board of Directors shall appoint a mediator tosisnithe resolution of any dispute or deadlock
in the User Committee.




