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[Preamble – not part of Constitution 
This document outlines a proposal (for discussion) of a governance model for a global 
network of Corda nodes. Uniquely amongst enterprise blockchains, Corda allows multiple 
applications and business networks to coexist on the same underlying network in a way that 
isn’t possible with competing approaches. However, to make this work, that underlying 
network requires a layer of governance. Given that this governance could touch on issues of 
identity and permissioning, we at R3 believe it is critically important that R3 should NOT 
govern this, but instead it should be controlled through a transparent, fair and stable 
process. This document is a proposal for how to achieve this.   Given R3's dual role as a 
commercial entity AND the primary supporter and maintainer of Corda, we understand that 
transparency into our motivations and objectives is important. R3 has a strong incentive to 
see the widespread adoption of Corda, in order to achieve commercial goals for our Corda 
Enterprise offering, and a vibrant global network will enable that.  R3 believes that basic 
network participation costs should simply reflect operational costs, and this proposal is 
structured from that perspective. As you will see, the governance structure explicitly limits 
R3's control. Put in other words, to achieve our objective of Corda ubiquity, it is necessary to 
wholeheartedly relinquish control of the network which _enables_ this ubiquity.] 

1 Introduction 
The Corda Network (‘the Network’) operates the protocol of Corda, and will always do so. 
The protocol is currently specified in the Corda Open Source Project codebase, but later may 
be formalised in a protocol specification document, which then will become canonical. 
Alternative Corda implementations (with internal or external extensions to support 
enterprise requirements) may be used on the network if they follow the base protocol, and 
can behave and respond during interactions with counterparties as if they are base Corda 
Open Source nodes themselves.  
The Network allows a globally interconnected and interoperable set of Corda nodes to 
transact flawlessly, enabling many independent applications and shared business services, 
each with their own business models and membership criteria. 
The mission of the Corda Network Foundation is to: 

a) Maintain the long-term standards, services and open governance model of the 
Network, and ensure that it continues to be updated to the current Corda protocol 
version. This will require coordination with the Open Source Project, and acceptance 
of evolution of the protocol. 

b) Achieve the vision of Corda as defined in the platform and technical whitepapers, 
where the agreements of business trading partners will be managed and kept in 
perfect synchronisation, ending the need for costly reconciliation and error 
correction. 

c) Promote the ubiquity and utility of Corda throughout all applicable industries and 
commercial use cases. 

d) Commission the provision and operation of infrastructure and services for the 
Network, both of technical services, and infrastructure needed for meetings, events 



 

 

and collaborative discussions, and provide structure around the business and 
technical governance of the Network. 

e) Set minimum standards for the provision of notary services. 
f) Curate a diverse and vibrant community of industry experts, Corda contributors, 

users and services, including developers, service and solution providers and end 
users. 

g) Balance the divergent interests of a wide range of stakeholders, including business 
network operators, Corda customers, open source developers, and R3’s 
shareholders. 

2 Corda Network Foundation 

2.1 Structure 
The Foundation shall be a not-for-profit entity created exclusively to execute the mission set 
out in this Constitution. 
The Foundation is structured as follows: 

a) A Governing Board (‘the Board’) of 11 representatives with privileges and 
responsibilities as set out in section 3.  

b) A General Membership (‘Membership’), which is open to any organisation with an 
interest in Corda, and with privileges and responsibilities as set out in section 4, but 
independent of R3 membership and direct Network participation. 

c) A Network Operator (‘the Operator’), charging the Foundation on a cost-plus basis 
for providing network and administration services, paid by the Foundation through 
membership funds, and accountable directly to the Board, set out in section 7.   

d) A Technical Advisory Group (‘the TAG’), comprised of representatives of member 
organisations with responsibilities set out in section 6.3. 

 
The Foundation will not have a separate staff. Administrative operations and meeting 
facilities will be provided by the Operator. 
The Foundation is a not-for-profit Stichting domiciled in Holland { details to be confirmed }. 
This legal entity type has limited liability but no shareholders or capital. Any subsequent 
change to the structure of the Foundation is a constitutional change, described in section 
5.1. 
The Foundation will hold the Trust Root Certificate for the Network, used for creation of 
operational certificates, independently of the Operator. 

3 Governing Board 

3.1 Role of the Board 
The goal of the Board is to ensure the stable and secure operation of the Network. The 
fundamental responsibility of directors appointed to the Board is to exercise their business 
judgement to act in what they believe to be the best interests of the Network, taking 
account of the interests of the Network community as a whole rather than any one 
individual interest.  



 

 

Directors are expected to comply with the Conflict of Interest policy, which includes a 
responsibility to disclose promptly any conflicts that may arise, and meet the expected 
standards specified in the Code of Conduct Guidelines for ethical conduct and breach 
reporting. 
The Board is the formal decision-making authority of the Foundation, and actions of the 
Board reflect its collective decision making. 

3.2 Relationship of the Board with the Operator 
It is the duty of the Board to monitor the Operator’s performance to ensure that the 
Network operates in an effective, efficient and ethical manner. The Board will also be 
responsible for overseeing the Operator in the development of the Network’s strategic and 
tactical plans, ensuring that they will result in sustainable outcomes. The Operator is 
responsible to the Board for the execution of day to day operations, and the 
implementation of strategic and tactical change.  

3.3 Composition and Establishment of the Board 
The Board voting members shall consist of 11 voting members (‘Directors’) in total, to allow 
broad representation but maintain an agile decision-making ability. The General 
Membership shall ensure that the Board is composed of members who display diversity in 
geography, culture, skills, experience and perspective, and that the abilities and interests of 
Directors are aligned. 
R3 shall have the ongoing right to appoint 2 Directors, as the firm which developed Corda 
and represents the interests of its large and diverse alliance of financial institutions, 
commercial organisations, and regulatory bodies. This right will be automatic at every new 
election of the board.  
The Chair of the board will be elected for a 2 year term by a vote of the Directors of the 
Board, at the first Board meeting following the Board election. 
This process shall be followed: 

a) Until both the Foundation entity is established and at least 3 business networks are 
fully operational using the Network, with at least 3 Member participants each, R3 
will continue to govern the network, to ensure rapid progress on its implementation. 

b) At that point, for the following year, the first 3 business networks shall have the right 
to choose 3 participating Members to represent the interests of the business 
network. One of each of these must be based in the Americas, Europe/Africa and 
Asia, to ensure geographic diversity. Each selected Member will appoint a Director, 
to sit on the Board alongside the 2 Directors from R3. 

c) After this two-year start-up period, appointments to the 9 rotating seats of the 
Board will be by vote of the Membership every 2 years. Members may nominate 
candidates for Director election. Members can each cast up to 3 votes for 3 separate 
candidates; the 9 most popular will be appointed as Directors. R3 shall retain the 
right to appoint 2 Directors to the 2 remaining seats at each cycle. 

d) No multi-legal entity Member may have more than 1 Director. In the event of votes 
for 2 different Directors representing the same overall corporate group, the Director 
with the most votes shall be considered. 

e) There is no restriction of re-election of Directors or the Chair of the Board. 



 

 

3.4 Conduct of Board Meetings 
Attendance may be in person or by video-conference. 
The Board shall meet not less than every 6 months, and may meet on the request of any 
Director, but not more than every 2 months. At least 2 weeks’ notice shall be given to 
Directors. By exception, the Chair may convene an emergency meeting with 1 day’s notice.  
The Board shall consider all Governance Events proposed since the previous meeting. 
Board meetings shall be limited to the Board representatives, and shall follow the 
requirements for quorum and voting outlined in this Constitution.  
The Board may decide whether to allow one named representative to attend as an 
alternate.  
The Board meetings shall be conducted in private, but in the interest of transparency, public 
minutes shall be published within a reasonable time following their approval by the Board. 
Members who do not have representation on the Board may request an observer to be 
present at a Board meeting. This is subject to a lottery held one week prior to the meeting, a 
limit of 20 observer places, and a limit of one observer per unrepresented Member. 
Observers may participate in discussions but shall not participate in any Board vote, and 
may be asked to join by video-conference if there are logistical constraints. 

4 Relation of the Foundation to Business Networks 
The global Network shall support the operation of business networks by industry-specific 
operators on top of the Network. The Board shall ensure that there is a clear separation 
between areas of governance for the Foundation and Network outlined in this document, 
and for individual business networks. 
Additionally, the structure and control processes defined for the Foundation shall be 
documented and made available under a Creative Commons license, both for reuse by 
business network operators if business networks need a similar governance structure, and 
so that such governance layers are complementary and not contradictory. 

5 Governance Events 
All formal changes to the Network and the Foundation shall be controlled through a formal 
Governance Event process, and the right to initiate this shall be held by all Members. In the 
event of disruptive behaviour, this right may be curtailed, as described in 5.2.5. 

5.1 Types of Governance Events 
There are three types of change that affect the Network and the Foundation, which require 
a controlled change process and a vote described in 5.5, and are defined as Governance 
Events: 

a) Change to this Constitution, as defined in section 2. 
b) All changes to Network membership, charges, budgets, change management process 

and other business areas are defined as Mandatory Governance Events in section 
5.2. The Board shall have responsibility to vote to accept or reject all such 
Mandatory Governance Events, and the outcomes are binding on participants and 
the Operator for implementation. 



 

 

c) All changes to technical parameters and notary criteria, which affect the nodes of 
participants, are defined as Advisory Governance Events in section 5.3. While the 
Operator can implement these without Board approval, it may ask the Board to 
provide an advisory (non-binding) vote. Conversely, the Board may require that it is 
given the opportunity to provide an advisory vote. 

Any other changes in the day to day internal implementation of network services by the 
Operator, which do not require changes to be implemented on the nodes of participants, 
are out of scope as Governance Events.  
Both Mandatory and Advisory Governance Events shall be supported by a formal proposal, 
using standard structured documents and containing all relevant background information, 
to create an efficient process both for the submitter and the Board.  
Where a Governance Event proposal is technical in nature, the Board or Operator may rely 
on the Technical Advisory Group to provide due diligence and make a recommendation for 
implementation. 
For all Governance Events, decisions and the rationale for the decision shall be published 
transparently.  

5.2 Mandatory Governance Events 
5.2.1 Access Standards 

The Corda system can be accessed by using software which implements the set of technical 
protocols which define compatibility (see section a) above). The reference implementation 
of this software is open source and freely accessible at www.corda.net. 
To join the Network, a participant running Corda compatible software also needs a unique 
and real-world identity. The Foundation shall enforce this access requirement through the 
issuance of PKI certificates. Corda has a primary objective to facilitate automation of real-
world contracts between real-world parties, and has a particular requirement to ensure that 
identities on the Network are unique and that all participants understand the basis on which 
they have been issued. 
The Foundation shall govern the operation of the technical infrastructure to enable a good 
level of service for identity issuance. 
The access criteria for proving real world identity shall be defined by the Board and shall be 
transparent and objective. Any party which can demonstrate they meet these criteria will be 
issued a certificate without prejudice. The goal to ensure that any entity which manages the 
issuance of the network certificates cannot act arbitrarily or discriminatorily. But lawful 
requests from regulatory authorities of the Foundation’s jurisdiction shall be accepted.   
These requirements may be subject to change over time to deal with emerging topics, like 
regulatory requirements. However, the changes shall be subject to open Governance 
Events. In this way the Network is able to provide its participants with a strong and fair 
identity framework. 
Arbitration, suspension, and in extreme circumstances, revocation (for example for illegal 
behaviour or when a participant no longer meets the standards set forth) shall be managed 
through an Emergency Governance Event, set out in 5.4. Change to the arbitration and 
dispute resolution process shall be the subject of a Mandatory Governance Event, set out in 
5.2.4.  



 

 

5.2.2 Budget, Expenditure and Membership Fees 
The Board shall annually prepare and approve a budget for the operations of the 
Foundation, taking into account the not-for-profit status of the Foundation and the mission 
to promote the Corda Ecosystem.  
The Foundation shall charge a fee for Membership, as described in section 6.1. 
The Operator shall charge the Foundation for the provision of services, including 
management of Membership, Network membership and access services, Network map and 
notary services. The Operator may also provide fee-based services that are supplementary 
to those needed to participate on the Network. 

5.2.3 Change of Network Operator 
For 2 years upon establishment of the Foundation, R3 will undertake the role of Operator. 
Annually thereafter, the Board will approve the appointment of the Operator, which may be 
changed with a Mandatory Governance Event and vote.  
As noted, the Foundation shall hold the Genesis Trust Root, and the Operator and any 
services they operate shall be provisioned with intermediate certificates that derive from 
this.  

5.2.4 Change Management Process 
The Network will periodically require participating nodes to implement change. A change 
notification and management process shall be defined and communicated; and any change 
to the change management process shall be the subject of a Mandatory Governance Event.  

5.2.5 Other Mandatory Governance Events 
Restrictions on individual Members to initiate Governance Events, in the event of disruptive 
behaviour. 
Audit: the Board may request an audit of the activities and services provided by the 
Operator, no more frequently than every year. 
Marketing, Trademark and Branding: R3 shall commit to license the Corda trademark to the 
Foundation. The Foundation shall manage its own brand and any trademarks created. 
Certifications: Where the Foundation provides standards for certification of organisations, 
individuals or technologies, the Board shall approve the standards and processes for 
certification. 
Policies covering areas of operation not covered by the Constitution (e.g. code of conduct 
for Board Directors).  

5.3 Advisory Governance Events 
5.3.1 Technical Standards 

There is a set of technical standards, such as ‘network parameters’, which all Corda Network 
nodes need to comply with in order to guarantee technical compatibility to other nodes and 
services within the Network. While Corda has stability and backwards compatibility as key 
design goals, there may be circumstances under which these standards will need to change. 
Where these changes require participants in the Network to update to remain compatible, 
these changes will be subject to Governance Events.  
Changes to technical standards, such as network parameters, shall require formal design 
processes, and the Operator may choose to delegate technical due diligence to the 
Technical Advisory Group prior to formally accepting a change to the technical standards. 



 

 

The Corda open source software is the reference implementation for the core technical 
standards adopted for the Network. Corda implementations and distributions can vary in 
their internal details, but their core interfaces and Corda protocol implementation must 
conform to this standard to be compatible with the Network.  

5.3.2 Consensus Standards 
The Foundation shall set minimum standards for notary clusters, to allow their use across 
different business applications. The Operator shall ensure that standards are followed by 
notary service providers, and shall operate a framework of audit and assessment, review, 
feedback, and certification, covering the following: 

a) Technical standards, such as meeting strict requirements for high-availability and 
data replication/security and performance.  

b) Compliance with necessary laws and regulations (for example privacy and data 
retention regulations) in the jurisdictions in which they operate.  

c) Availability for independent audits upon request by the Board. 
Additionally, the Operator shall manage a reference distributed notary service for the 
Network, using an approved crash or byzantine fault tolerant consensus algorithm, with 
nodes provided by a minimum number of identified and independent entities.  

5.4 Emergency Governance Events 
Certain Network incidents, that impact one or more Network participants and that would be 
the subject of Mandatory or Advisory Governance Events, shall require immediate 
resolution. In these cases, the Operator may make emergency changes, but these shall be 
subject to post-event evaluation and standard Governance Event processing. Areas of 
control that are the subject of Mandatory Governance Events are not expected to require 
emergency remediation, but the Operator shall be entitled to make emergency changes to 
preserve the stability and integrity of the Network. 

5.5 Voting 
All Constitutional, Mandatory and Advisory Governance Events outlined in sections 5.2 and 
5.3 shall be presented to the Board for voting. The representatives of the Board shall vote 
on a one vote per General Member basis to approve or reject the Governance Event. 
Quorum for the Board shall require two thirds of the voting representatives. The Board may 
continue to meet if quorum is not met, but shall be prevented from making any decisions at 
the meeting. 
Constitutional Governance Events shall require a unanimous vote. 
Mandatory Governance Events shall require a two thirds majority vote, provided quorum is 
met. Decisions by electronic vote without a meeting shall require a two thirds majority of all 
voting representatives. 
In the event of a tied vote (the odd number of representatives is intended to avoid tied 
votes) the vote of the Chair shall carry the vote.  
All Governance Events proposed for consideration by the Board at a meeting shall be 
circulated in draft form to the members of the Board at least 1 week prior to the date of the 
meeting, and the text of such draft events may be altered at the meeting. 



 

 

6 Membership 

6.1 General Membership 
General Membership is open to any potential participant on the Network, subject to 
meeting normal Network access conditions described in section 5.2.1, and paying a nominal 
annual membership fee to cover both the operational costs of Network services and the 
Foundation, and to ensure that its activities are sufficiently resourced.  
General Members have the right to: 

a) Propose a formal Governance Event to the Board for voting. This must meet the 
appropriate standards and formats. 

b) Request observer representation at a board meeting subject to logistical constraints.  
c) Utilise the brand and marketing materials of the Foundation.  
d) Identify themselves as members of the Foundation. 
e) Vote in the periodic election of a new Board.   
f) Participate in conferences, projects and initiatives of the Foundation. Numbers of 

participants and any additional costs will depend on the individual event. 
g) Receive an identity necessary to operate a Corda node on the Network. 
h) Use the Network for production business activities. 

6.2 Fees 
There is a single membership level with a flat fee regardless of organisation size. 
Subsidiaries of large organisations shall apply for membership separately, since the model 
for Corda usage is for one node per legal entity, unless varied by Mandatory Governance 
Event. The fee and voting right shall apply to each subsidiary individually.  
Such fees shall be detailed in a separate schedule to be updated annually and approved by 
the Board by a Mandatory Governance Event. The fee shall be based on the number of 
Members divided by an estimate of the cost of running the Foundation, which is set out in 7. 
The fee applies even if the Member chooses not to operate a Corda node on the Network. 

6.3 Technical Advisory Group 
The Technical Advisory Group shall have limited membership appointed directly by the 
Board. Its mandate and charter will be set by the Board. It shall act directly on the 
instructions of the Board or the Operator, which shall set expected deliverables and 
timelines. It shall focus on specific technical topics and may have responsibility for the 
following: 

a) Ratifying technical decisions by the Operator. 
b) Advising the Board in technical matters. 
c) Provide feedback on the technical roadmap for Corda, from real-world and practical 

experience gained from observing the operation of the Network. 
d) Conducting open design reviews and soliciting public input for technical proposals. 
e) Contributing to the Corda open source community from a Network perspective, to 

ensure that Corda retains a coherent, elegant and practical system design. 



 

 

7 Operations 
In order to pursue the mission of the Foundation as set out in section 1, there will need to 
be a set of operational activities, including technical activities such as hosting services, 
marketing activities, community management and promotion. These activities shall be 
funded through the membership fees and overseen by the Board, and they will require 
operational staffing by the Operator. 
The Operator shall invoice the Foundation for the costs of operating the Network and minor 
administrative expenses, initially on a cost-plus basis of 20% and subject to 2 year review. 
Corda Network identity and map technical services have been designed to be highly 
cacheable, and low-cost in operation. 
The Operator may choose to defer invoicing the Foundation for services provided, in order 
to allow fee levels to remain reasonable for Members initially, when early participant 
numbers will not offset fixed operating costs, to allow widespread adoption. 
For the first 2 years, R3 shall operate all Network services under contract to the Foundation, 
and paid for by the Foundation under the direction of the Board.  

8 Community 
Corda is a collaborative effort, and the Foundation has the objective of creating and 
fostering a technical community that will benefit all Corda solution providers and users, and 
the Foundation will work to encourage further participation of leading members of the 
ecosystem, including developers, service and solution providers and end users. This 
community shall work towards furthering the adoption of Corda, and contribute to the 
specific capabilities identified in the technical white paper.   
The Corda technical community shall be broad and open, encouraging participation and 
active conversations on the technology and applications. 

8.1 Non-Discrimination 
All General Members shall encourage open participation from any organization able to meet 
the Membership requirements, regardless of competitive interests. The Board shall not seek 
to exclude any member based on any criteria, requirements or reasons other than those 
that are reasonable and applied on a non-discriminatory basis to all members. 
 
END 


