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About This Operations Manual

Document Status

This document is still a work-in-progress. In an effort to improve community transparency,
this document is being created, reviewed, and adopted in phases to provide information
quickly to the community. As the document evolves the revision history will outline key
changes.

Once fully documented, this statement will be removed.

Goals

1. Serve as an authoritative, quick-reference guide for .NET Foundation leaders and
volunteers.

2. Promote continuity as new leaders replace existing ones.

3. To the fullest extent possible, reduce any inconsistencies in operational practices
among .NET Foundation leaders and volunteers.

Authority and Hierarchy of this Manual

The .NET Foundation shall be governed in accordance with the following authority, in the
order listed below:

1. Laws and regulations of the location(s) where it operates. .NET Foundationis a
Washington non-profit corporation with its principal place of business in Seattle,
WA.

As examples:

a. Internal corporate governance shall be subject to the Washington Statutes,
Chapter 317A et.seq.

b. Laborlaws regulating the .NET Foundation paid staff is subject to the labor
laws of the state in which they perform the services.

c. Taxation of .NET Foundation is primarily governed by U.S. Internal Revenue
Service regulations, but is also subject to the laws and regulations of any
government where itsincome is derived (such as European gatherings).

2. The .NET Foundation Articles of Incorporation (as amended).

3. The .NET Foundation Bylaws (as amended)

4. This Operations Manual. As examples:

a. Laws and regulations take priority over any .NET Foundation documents.

b. The Articles of Incorporation take priority over the Bylaws.

c. The Bylaws take priority over this Operations Manual.
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d. Unless specifically overruled by any of the first three authorities listed above,
this Operations Manual shall be the definitive authority on the policies and
procedures of the .NET Foundation.

This Operations Manual and all contents therein are subject to Copyright by COPA. No
reproduction or dissemination outside of COPA is permitted without the express written
permission of COPA.

Approval and Modifications

This Operations Manual is subject to the approval of the Board of Directors of the .NET
Foundation (“Board”), which is solely responsible for its content. It may not be modified
without the express permission of the Board or its approved designee.

e The Board shall update and amend this Operations Manual within 30 days of a
significant policy or governance change which would render current versions
obsolete.

e Aleast once per calendar year, the Board shall review and revise this Operations
Manual for any potential ambiguities or inconsistencies.

e All policies and procedures of the .NET Foundation (other than those created fora
one-time purpose that will expire within 30 days after passage) must be included in
this Operations Manual. The .NET Foundation leaders and volunteers should not
have to sift through prior Board minutes, or various pages of the website, to identify
COPA’s current policies and procedure

Dissemination and Privacy

This Operations Manual shall be disseminated to:
e the Board of Directors
e Incoming Directors once their upcoming term is confirmed
e Officers who are not Directors (including the Microsoft Contacts)

e The .NET Foundation Administration Staff
e Leadership of .NET Foundation Standing Committees

Each recipient above shall be provided the most current version within 10 days of any
approved modifications.

Revisions and Storage

The file name for electronic storage of this Operations shall be “DNF Operations Manual YYYY-
MM-DD”. The date of the last update shall appear on the cover page for clear reference. To
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minimize the risk of unauthorized editing, widespread dissemination shall be in the form of a
secure (non-editable) .pdf file. The Word .docx file of this Operations Manual shall be
accessible only to those tasked with the authority to author changes.

Revision History

The table below lists the summary history of changes this operations manual.

Version Date  Date Approved Change History
0.01 8/26/2026 Initial public sharing of the document approved by the
board on 8/26/2026.
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Board of Directors

Meeting Schedule and Notice

The President shall establish a schedule of Board meetings in any manner consistent with
the Bylaws and disseminate that schedule to the Board with as much notice as possible to
ensure maximum attendance at the meetings.

Board Member Meeting Attendance

All Directors are expected to attend all scheduled Board meetings, unless it would
adversely interfere with significant personal or work obligations. If the Board meeting is
scheduled to be in person, this means personal attendance is required unless travelis
unsafe orimpractical. Absent board members shall submit a report to the board as soon
as practical regarding their obligations to the .NET Foundation. Repeated absences at
board meetings without reports may result in a request to step-down from the board to
ensure adequate coverage exists.

Meeting Agendas

Agenda items for discussion and/or voting may be placed on the agenda by:

1. Any board member
2. By .NET Community request with a written petition of at least 20 members in good
standing

Items shall be provided at least 48 hours prior to a scheduled board meeting to ensure the
board has the time to review, discuss, and include the item on the agenda. Items received
closer than 48 hours to a meeting MAY be considered, however, at the boards discretion
they may be tabled for a future meeting, or off-line digital voting.

Motions and Voting

Motions that are likely to be made during a meeting should, to the extent practical, be
drafted in advance and posted on the boards' current communication platform for viewing
at least 1 day prior to a meeting. Nothing herein shall invalidate the bringing of a motion or
subsequent vote on a motion due to lack of prior publication.

During discussions on a motion and prior to taking a vote, if any two or more Directors
believe the matter requires further significant discussion or due diligence, the motion shall
be tabled until the next regular meeting. The Board may override the tabling of a motion by
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a majority vote if the Board deems the matter to be time sensitive such that it is not
practical to table the matter until a future meeting.

Digital Voting

At times it may be necessary for the Board to consider motions that cannot be delayed
until the next scheduled board meeting. In this situation the following steps must be
taken.

e A motion is provided via email, or other electronic distribution to the entire board of
directors, with an already approved second from another board member.

e Theremaining board members shall respond, within five (5) business days with a
“Yay” or “Nay” on the proposed motion

e A motion carries if at least 70% of the board members vote Yay, and there are not
more than 2 “Nay” votes. If a vote does not carry, the proposed motion will be
automatically added to the next scheduled agenda.

NOTE: This process should only be utilized for cases that are time critical, and that do not
have large financial implications for the organization. If any board member believes that
the proposed action requires a discussion, beyond an electronic communication they can
state so, and it will be moved to the next scheduled meeting for discussion & voting.

Code of Conduct

Each Director shall act in a fiduciary capacity so as to promote the best interest of the .NET
Foundation. Communications among Directors, or from Directors to the members, shall
be professional and respectful. While Directors may offer differing viewpoints on issues, it
is never appropriate to attack a person, their decision-making process, or their character.

Once the Board approves a matter, it is in the best interest of the .NET Foundation that all
Directors openly support the decision of the Board. Nothing herein shall diminish a
Director’s rights to record a dissenting vote or opinion in the minutes on a matter that the
Director believes is unlawful, contradicts our governing documents, or is severely
detrimental to the best interest of the .NET Foundation.

Directors are elected or appointed for a specific term. Absent their inability to fulfill that
term due to personal or business conflicts that are unrelated to the .NET Foundation; all
Directors are expected to complete their term of office. Itis not appropriate to resign, or
threaten to resign, merely because the Board adopts a position different than those held by
a Director.
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Conflicts of Interest

The Board shall adopt a Conflict-of-Interest policy for all Directors, which is attached as
Exhibit A-1. Conflict of Interest statements should be sighed and submitted to the
Secretary as requested.

Compliance with Governing Documents and this Operations Manual

All Directors, Officers, and duly assigned representatives of the .NET Foundation shall
comply with the governing documents of the .NET Foundation (Articles of Incorporation
and Bylaws), unless an emergency situation exists that make it detrimental to the .NET
Foundation to do so. This Operations Manual, and any other policies then in existence,
shall be complied with the fullest extent practical unless a waiver is approved in
accordance with the below provisions.

Any waiver of this Operations Manual or other policy of the .NET Foundation may be
temporally approved by the President upon request. If granted, such temporary approval
must be documented in Teams, which serves as notice to the Board of Directors. The
temporarily issued waiver must be approved by the Board at its next regularly scheduled
meeting, or it automatically ceases to be an approved waiver.

Should the Board decide to seek additional time to discuss the waiver or conduct due
diligence, the waiver may continue until the next subsequent regular Board meeting, at
which an affirmative vote on the matteris required to either amend the policy or to direct
compliance with existing policy.

Executive Session

If discussions or motions are required on a confidential legal, employment, or disciplinary
matter, the Board shall adjourn to Executive Session. Any minutes recorded shall be kept
separate from regular minutes and shall not be published except to the Board. Executive

Session should not be used merely because a matter is controversial.

Regular meeting minutes shall document the start and end of the Executive Session of
conversation.

Minutes, Approval, and Publishing

A desighated participant of the meeting shall record the minutes of all Board meetings in a
manner that highlights reports given, any significant discussions by Directors, and report
the results of all votes taken on any motion or election. The Board shall be disseminated
for approval. Once approved by the Board, they shall be published on the .NET Foundation
website within 10 days of approval.
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For timely communication, where possible, meeting minutes shall be voted on
electronically after the board meeting to avoid a large gap between meetings and minutes
review.

Official Board Communications

The Board shall document an internal process for formal communications, including the
tools, platforms, and procedures that shall be utilized for day-to-day communications
among the board, including but not limited to, calendars, document organization,
communication channels, and protocols.

All Directors of the .NET Foundation shall have the same access to any provided system.

New appointees to the Board shall have access as soon as their appointment becomes
irrevocable.

Director Orientation

New Directors that are elected and appointed to the Board of Directors will be contacted
by the Executive Team via email for the purpose of onboarding the new Director and
providing important documents and information necessary to properly perform as a
Director on the .NET Foundation's board of directors. The process and documentation for
Director onboarding is maintained and updated by the .NET Foundation Administrative
Assistant. PDF documents included in the onboarding email include, at minimum: Bylaws
of the .NET Foundation, .NET Foundation Operations Manual, Conflict of Interest Form (to
be filled out and returned), .NET Foundation Volunteer Reimbursement Policy, and .NET
Foundation Trademark policy.

Officer Transition Checklist

The .NET Foundation Administrative Assistant shall keep on file a transition checklist to
utilize in the case of officer transitions from one member to another. Thisincludes a
checklist for the following roles: President, Vice President, Treasurer, and Founding
Member Representative.

This document shall be reviewed and presented to the board for review on an annual basis.
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Finances

Authority of Officers and Directors

Directors, in their individual capacity, have no authority to spend money or incur financial
obligations on behalf of the .NET Foundation.

These positions are designated as having the following financial authority without prior
approval from the Board. Except for the President, the authority of other persons is limited
to expenditures within the scope of their general position. For example, the Project
Committee Chair's authority would be for Project Support related expenses and not for
any .NET Foundation expense.

If the Board approves a budget that includes a higher authority per person, that budget
shall prevail. For example, if the Board approves a Project Support budget, so long as the
total expense stays within that budget, the Project Committee Chair has the flexibility to
spend more or less on a particular line item.

Any person who incurs any expense greater than their authority as provided herein, without
prior approval, runs the risk of not being reimbursed for that expense. Nothing herein shall

affect travel reimbursements, which are subject to a separate policy.

Position Authority Per Transaction  Authority Per Calendar
year

President $5,000 $15,000

Vice President $2,000 $10,000

Treasurer $2,000 $10,000

Project Committee Chair | $500 $2,000

Membership Committee $1,000 $2,500

Chair

Reimbursements

The .NET Foundation's reimbursement policy for travel and other expenses can be found in
the Corporate files or can be provided by a member of the Executive Team.

Budgets

At least 120 days prior to the start of the .NET Foundation's fiscal year, directors and
committee members of operational areas shall submit budgets to the Treasurer for
inclusion in the annual .NET Foundation Budget.
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At least 60 days prior to the start of the .NET Foundation's fiscal year, the Treasurer shall
prepare a budget for submission and approval to the board.
Financial Statements

Not more than 45 days after the end of each calendar month, the Treasurer shall finalize a
monthly financial statement and distribute to the board.

Not more than 60 days after the end of each calendar year, the Treasurer shall finalize the
annual financial statement and distribute to the board.

No actionis required to approve financial statements unless an item warrants discussion
and/or correction.

Within 10 days of the conclusion of each Board meeting, the Treasure shall post on
the .NET Foundation Website, or appropriate public location, all monthly financial
statements that have been previously distributed to the Board.

Accounting, Taxes and Audits

The accounting of the .NET Foundation shall be kept in a structured manner consistent
with other 501(c)3 organizations of similar size. The ultimate goals of our accounting are:

1. Regulatory compliance
2. Ease of understanding by Directors
3. Transparency in reports to the members

The .NET Foundation shall pay all taxes when due and shall establish sufficient controls to
ensure that all filings are completed by their due dates.

At the request of the Board, the books of the .NET Foundation may be audited by an
outside Certified Public Accountant who is not involved in the day-to-day accounting
activities of the .NET Foundation. The report shall be issued to the Board for review, and
within 10 days of the first Board meeting in which the report is approved, posted to

the .NET Foundation Website or other appropriate public location.

Executive Position Descriptions

The following sub-sections outline the various elected board positions.

President
<TBD>
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Vice President
<TBD>

Treasurer

<Roles & Responsibilities to be Documented>

Founding Member Representative

<TBD>

Insurance

Policies and Coverage

The .NET Foundation shall maintain insurance policies consistent with other 501(c)3
organizations of similar size and type. As a minimum, the .NET Foundation shall keep in full
force and effect the following policies and coverage:

1. AGL/CGL (Commercial General Liability)
2. Directors and Officers (Errors and Omissions)
3. Worker’s Compenstation (where the .NET Foundation has employees, if any)

Renewal Procedures

The .NET Foundation shall designate a Member as having primary authority to coordinate
renewals with the .NET Foundation's broker of record (“BOR”). At least 60 days priorto the
expiration date of any insurance policy, the BOR shall be directed to actively shop those
polic(ies) among appropriate carriers for quotes and coverage. The BOR shall be
instructed to report back within 30 days with:

1. Names of carriers who refused to respond to the BOR;
2. Copies of denial letters from those who did respond but chose not to quote; and
3. Quotes from all carriers who did quote.

The President may authorize the renewal of any policy with the same carrier provided the
premiums are not more than 20% higher than the previous policy.

The binding of any existing insurance policy with a new carrier, or with the same carrier for
more than 20% of the prior years’ policy, or any new policy not currently in effect, requires
approval of the Board.
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Risk Management & Mitigation

At all times, the .NET Foundation should be conscientious about its activities and the risks
associated with them. While no event or activity can be made perfectly safe, reasonable
efforts should be made to manage and mitigate risks for .NET Foundation events.

Any proposed .NET Foundation event that would likely not be covered by our existing
insurance should be modified or not approved, as applicable.

AlLL.NET Foundation events shall use authorized .NET Foundation websites and registration
procedures.

If a member wishes to promote a non-.NET Foundation event using .NET Foundation
channels, it should be made clear that the event is not part of the .NET Foundation and
identify the persons and/or organization responsible for the activity.

Standing Committees

Thisis a WIP

Marketing Committee

Membership Committee

Project Committee

General Policies

TBD - Ideally civility, etc

.NET Foundation Volunteer Reimbursement Policy

TBD - In a future revision
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Exhibit A-1: Conflict of Interest Policy

Article |

Purpose

The purpose of this Conflict of Interest and Confidentiality Policy is to protect the interests

of the .NET Foundation when itis contemplating entering into a transaction or arrangement

that might involve a Conflict of Interest (as defined below). This policy is intended to

supplement but not replace any applicable state laws governing conflicts of interest

applicable to nonprofit and charitable corporations. In any instance where this policy may

differ from such laws and regulations, the interpretation most protective of the .NET
Foundation shall govern.

1.

.NET Foundation Version 0.01 16 of 20

Article ll

Definitions

Conflict of Interest means a transaction or arrangement involving the .NET
Foundation that: (a) might benefit the private interest of an Interested Person (as
defined below); or (b) involves a contract or transaction between the .NET
Foundation and an Interested Person, or an organization in which an Interested
Person is a director, officer, or legal representative or has a Financial Interest (as
defined below)

A Conflict of Interest can also exist where a person’s dual positions could
compromise his or her objectivity in performing obligations of loyalty to either
organization.

Interested Person means any Trustee, officer, employee committee member or

agent of the .NET Foundation or any entity controlled by, controlling or under
common control with the .NET Foundation and any Family Member (as defined
below) of such person.

Financial Interest means:

a. adirect or indirect ownership or investment interest in any entity with which the
Foundation has a transaction or arrangement, or

b. a compensation arrangement with the .NET Foundation or with any entity or
individual with which .NET Foundation has a transaction or arrangement, or

c. A potential ownership or investment interest in, or compensation arrangement
with, any entity or individual with which .NET Foundation is negotating a transaction
or arrangement.



Compensation includes direct and indirect remuneration as well as gifts or favors
that are substantial in nature.

Afinancialinterest is not necessarily a conflict of interest. A personwho has
financial interest may have a conflict of interest only if the appropriate board or
committee decides that a conflict of interest exists.

4. Family Member means spouse, parent, child, spouse of a child, stepchild, spouse

of a stepchild, brother, sister, or spouse of a brother or sister.

5. Board means the governing board (i.e., the Board of Directors) of the .NET
Foundation unless the context clearly refers to the governing board of another
entity.

Article 1l

Procedures

1. Duty to Disclose

In connection with any actual or possible conflict of interest, an Interested Person
must disclose the existence and nature of any actual or possible conflict of interest
to the members of the Board and members of committees considering the
proposed transaction or arrangement.

2. Determining Whether a Conflict of Interest Exists

After disclosure of the financial interest and all material facts, and after any
discussion with the Interested Person, the Interested Person shall leave the Board
or committee meeting while the determination of a conflict of interest is discussed
and voted upon. The remaining Board of committee members shall decide if a confit
of interest exists.

3. Interested Person Participation
Ifitis determined that a conflict of interest exists, the Interested Person may make a

presentation at the Board or committee meeting, but after such as presentation, the
Interested Person shall leave the meeting during the discussion of, and the vote on,
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the transaction or arrangement that results in a conflict of interest.

4. Procedures for Dealing with the Conflict of Interest

a. The chairperson of the Board or committee may, if appropriate, appoint a
disinterested person or committee to investigate alternatives to the proposed
transaction or arrangement

b. The Board or committee shall consider whether the .NET Foundation should
pursue a transaction or arrangement with a person or entity that would not give rise
to a Conflict of Interest.

C. If the board or committee determines not to pursue a transaction or
arrangement with a person or entity that would not give rise to a Conflict of Interest,
the Board or committee shall determine by a majority vote of the disinterested
Board members or committee members whether the transaction or arrangement is
inthe .NET Foundation’s best interest and for it own benefit and whether the
transaction is fair and reasonable to the .NET Foundation and shall make its
decision as to whether to enter into the transaction or arrangement in conformity
with such determination.

5. Violations of the Conflicts of Interest Policy

a. If the board or committee has reasonable cause to believe that an Interested
Person has failed to disclose actual or possible Conflicts of Interest, it shall inform
the person of the basis for such belief and afford the person an opportunity to
explain the alleged failure to disclose.

b. If, after hearing the response of the person and making such further
investigation as may be warranted under the circumstances, the Board or
committee determines if that person has in fact failed to disclose an actual or
possible Conflict of Interest, it shall take appropriate disciplinary and corrective
action, up to and including removal from any particular position.

Article IV

Records of Proceedings
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The minutes of the Board and all committees shall contain:

a. The names of the persons who disclosed or otherwise were found to have an actual
Conflict of Interest, the nature of the Conflict of Interest and any action taken to determine
whether a Conflict of Interest was present and the Board’s or committee's decision as to
whether a Conflict of Interest in fact existed.

b. the names of the persons who were present for discussions and votes relating to
the transaction or arrangement, the content of the discussion, including any alternatives to
the proposed transaction or arrangement, and a record of any votes taken in connection
therewith.

Article V

Compensation Committees

A voting member of the Board or any committee whose jurisdiction includes compensation
matters and who receives compensation, directly or indirectly, from the .NET Foundation
for services is precluded from voting on matters pertaining to that member’s
compensation.

No voting member of the Board or any committee whose jurisdiction includes
compensation matters and who receives compensation, directly or indirectly, from
the .NET Foundation, either individually or collectively, is prohibited from providing
information to the Board or any committee regarding compensation.

Article VI

Exceptions

1. This Conflict of Interest Policy does not apply to the expense reimbursements of
Board and/or committee members of the .NET Foundation

2. This Conflict of Interest Policy does not directly apply to Board and/or committee
members of the .NET Foundation that are leaders of .NET Foundation Member
Projects, so long as the asks/requests, are inline with current board policies. A
request for policy deviation to benefit a project managed by a Board and/or
committee member WOULD require disclosure and discussions.

Article VI

Annual Statements
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Each member of the Board, each principal officer and each member of a committee with
Board delegated powers shall annually sign a statement which affirms that such person:

Has received a copy of this Conflicts of Interest Policy;

Has read and understands the policy;

Has agreed to comply with the policy; and

Understands that the .NET Foundation is a 501(c)3 not-for-profit organization and
that in order to maintain its federal tax exemption it must engage primarily in
activities which accomplish one or more of the tax-exempt purposes.

Article VIII
Confidentiality

o 0 T o

Members of the board, officers, members of committees, agents and volunteers shall
not divulge or communicate to any person9s) any confidential information of any kind
concerning any matters affecting or relating to the business of the .NET Foundation. If
one is not sure if information is confidential, such person should request a
determination by the Board or the President.
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