DigiCert Governance Proposal

I. Membership

1) Composition. An entity and its affiliates may only join one of the following membership groups: 
a. Browsers: The member organization produces a software product intended for use by the general public for browsing the web securely.
b. Certification Authorities: Any entity that issues digital certificates from a root certificate that is both under the entity’s control and included in a Browser’s root store.

c. Interested Parties: Any entity who wishes to participate in the Forum’s activities.

2) Member Responsibilities.

a. Contribute to online discussions

b. Participate in working groups

c. Participate in teleconferences and face-to-face meetings

d. Vote to adopt guidelines and on all matters that create Forum approved rules, guidelines, or requirements.
3) Initial Fees. The membership and board participation fees of the Forum will be based on the actual costs and expected expenditures of the Forum.  The initial proposed membership fee is [$500] per year (subject to adjustment).  Concurrently with the implementation of this organizational proposal, the current Forum membership will create an initial budget and establish the fees for both membership and board participation based on the expected Forum expenses for the next year. 
4) Fee Modifications.  On an annual basis after the governance revisions are complete, the Board will create a proposed budget based on the Forum’s expected operating expenses that shows any proposed modifications to the membership and board participation fees.  The budget is binding when approved by a Forum vote and ratified by the board.
II. Board of Directors 
1) Composition. Open to Certification Authority and Browser members.

2) Responsibilities. 

a. Oversee operations and by-laws

b. Establish a budget with sources of revenue and approved expenses 
c. Create or approve creation of working groups

d. Ratify guidelines
e. Approve membership applications
f. Make business decisions in connection with the Forum’s operation 
3) Fees. Actual board fees are based on the needs of the Forum.  The initial proposed amount is [$2,000] per year (subject to adjustment by the Forum membership while creating the Forum’s first budget). The board participation fee is in addition to any fees required for membership in the Forum.  The Board will review and modify the board participation fee on an annual basis in accordance with a budget approved by the Forum and ratified by the Board. 
III. Non-Member Participation

1) Mailing Lists.  Non-members have access to the Forum’s publicly accessible mailing lists.  
2) Forum Meetings.  Non-members may participate in limited roles within the Forum by invitation of the Board.  Typically, limited participation is granted to invited experts in a field relevant to the Forum’s on-going discussions.
IV. Forum Work Product

1) Discussion. Forum proposals are created through working groups, the Forum’s general discussion group, and during Forum meetings.  
2) Working Groups.  Working groups are created by the Board through a majority vote.  A member of the Board chairs each working group.  Working groups approve draft proposals.

3) Motions.  Motions, review periods, and ballot periods remain unchanged from the current system. Pursuant to the existing lifecycle document, the members must discuss a proposal during at least one meeting before submitting a ballot.
4) Forum Vote. Motions require approval from two out of three membership groups.  Membership group approval requires 66% of the group members who vote to support the motion.  Abstain votes continue to count towards quorum but are ignored when calculating whether the membership group has approved a proposal.  At least five voting members of the Interested Party membership group must vote (to be considered a controlling vote of that membership group).  Quorum requirements for voting remain unchanged from the current Forum structure.
5) Ratification.  A motion approved by the Forum is effective when ratified by a majority vote of the Board. Quorum is met if half of the active board members vote.  Activity is calculated using the formula established under the current Forum structure.

