
BYLAWS 

OF 

CENTRAL OREGON INTERNET EXCHANGE, INC. 

 

ARTICLE 1. PURPOSE 

 

This corporation shall be organized and operated exclusively for charitable, 

scientific, literary, religious, and educational purposes, specifically to aid, support 

and assistant the more efficient transmission of educational, scientific, medical, and 

other information and communications via a local internet exchange. Subject to the 

limitations stated in the Articles of Incorporation, including any amendments thereto, 

the purposes of this corporation shall be to engage in any lawful activities, none of 

which are for profit, for which corporations may be organized under Chapter 65 of 

the Oregon Revised States (or its corresponding future provisions). 

 

ARTICLE 2. OFFICES 

 

The principal office of the corporation shall be located at its principal place of 

business, initially at 207 SW Columbia Street, Bend, Oregon 97702, or such other 

place as the Board of Directors ("Board") may designate. The corporation may have 

such other offices, either within or without the State of Oregon, as the Board may 

designate or as the business of the corporation may require from time to time. 

 

ARTICLE 3. MEMBERSHIP 

 

3.1 Classes of Members. The corporation shall have two classes of 

members.  These classes shall be known as "Standard" and "Public Good" 

memberships.Additional classes of members, the manner of election or 

appointment of each class of members, and the qualifications and rights of each 

class of members may be established by amendment to these Bylaws. 

 

3.2 Qualifications for Membership.  

 

3.2.1  In order to qualify for Standard membership, a member shall be an 

operator of an Internet protocol network which has one or more direct connections to 

the Corporation's switches. A member may be elected or appointed to membership by 

the Board. Members may have such other qualifications as the Board may prescribe by 

amendment to these Bylaws. 
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3.2.2 In order to qualify for a Public Good membership, the member shall be an 

entity that provides a function critical to Internet infrastructure and is also dependent 

on facilities provided gratis in order to operate.  Public Good memberships are non-

voting memberships.  Public Good memberships shall be decided upon by the board, 

and shall be entitled to a 1G or 10G port at no charge. 

 

 

3.3 Voting Rights. 

3.3.1 Each member entitled to vote with respect to the subject matter of an 

issue submitted to the members shall be entitled to one vote upon each such issue. 

 

3.3.2. Each member entitled to vote at an election of Directors may cast one 

vote each for as many persons as there are Directors to be elected and for whose 

election such member has a right to vote. Cumulative voting will not be allowed. 

 

3.4 Annual Meeting. The annual meeting of the members shall be held the 

25th day of April in each year at 12:00 p.m. for the purpose of electing Directors and 

transacting such other business as may properly come before the meeting. If the day 

fixed for the annual meeting is a legal holiday at the place of the meeting, the 

meeting shall be held on the next succeeding business day. If the annual meeting is 

not held on the date designated therefor, the Board shall cause the meeting to be held 

as soon thereafter as may be convenient. 

 

3.5 Special Meetings. The President, the Board, or not less than 25% of the 

members entitled to vote at such meeting, may call special meetings of the members 

for any purpose. 

 

3.6 Place of Meetings. All meetings of members shall be held at the 

principal office of the corporation or at such other place within or without the State 

of Oregon designated by the President, the Board, by the members entitled to call a 

meeting of members, or by a waiver of notice signed by all members entitled to vote 

at the meeting. 
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3.7 Notice of Meetings. The President, the Secretary or the Board shall 

cause to be delivered to each member entitled to notice of or to vote at the meeting, 

either personally or by mail, not less than ten nor more than fifty days before the 

meeting, written notice stating the place, date and time of the meeting and, in the 

case of a special meeting, the purpose or purposes for which the meeting is called. At 

any time, upon the written request of not less than 25% of the members entitled to 

vote at the meeting, it shall be the duty of the Secretary to give notice of a special 

meeting of members to be held at such date, time and place as the Secretary may fix, 

not less than ten nor more than thirty-five days after receipt of such written request, 

and if the Secretary shall neglect or refuse to issue such notice, the person or persons 

making the request may do so and may fix the date, time and place for such meeting. 

If such notice is mailed, it shall be deemed delivered when deposited in the official 

government mail properly addressed to the member at his or her address as it appears 

on the records of the corporation with postage thereon prepaid. 
 

 

3.8 Waiver of Notice. Whenever any notice is required to be given to any 

member under the provisions of these Bylaws, the Articles of Incorporation or 

applicable state law, a waiver thereof in writing, signed by the person or persons 

entitled to such notice, whether before or after the time stated therein, shall be 

deemed equivalent to the giving of such notice. 

 

3.9 Quorum. Twenty percent (20%) of the members of the corporation 

entitled to vote, represented in person (or by proxy), shall constitute a quorum at a 

meeting of the members. If less than a quorum of the members entitled to vote is 

represented at a meeting, a majority of the members so represented may adjourn the 

meeting from time to time without further notice. 

 

3.10 Manner of Acting. The vote of a majority of the votes entitled to be cast 

by the members represented in person (or by proxy) at a meeting at which a quorum 

is present shall be necessary for the adoption of any matter voted upon by the 

members, unless a greater proportion is required by applicable law, the Articles of 

Incorporation or these Bylaws. 

 

3.11 Proxies. A member may vote by proxy executed in writing by the 

member or by his or her attorney-in-fact. Such proxy shall be filed with the Secretary 

of the corporation before or at the time of the meeting. A proxy shall become invalid 

eleven months after the date of its execution unless otherwise provided in the proxy. 

A proxy with respect to a specific meeting shall entitle the holder thereof to vote at 

any reconvened meeting following adjournment of such meeting but shall not be 

valid after the final adjournment thereof. 
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3.12 Action by Members Without a Meeting. Any action which could be 

taken at a meeting of the members may be taken without a meeting if a written 

consent setting forth the action so taken is signed by a majority of all members 

entitled to vote with respect to the subject matter thereof, provided that the 

corporation has mailed written notice of such proposed action to all members at least 

ten days prior to the date of such consent. Such written consents may be signed in 

two or more counterparts, each of which shall be deemed an original and all of 

which, taken together, shall constitute one and the same document. Any such written 

consent shall be inserted in the minute book as if it were the minutes of a meeting of 

the members. As used herein, "mailed written notice" shall include email 

communication, and "written consent" shall include electronic or digital signatures, 

to the extent allowed by law. 
 

3.13 Meetings by Telephone. Members of the corporation may participate in 

a meeting of members by means of a conference telephone or similar 

communications equipment by means of which all persons participating in the 

meeting can hear each other at the same time. Participation by such means shall 

constitute presence in person at a meeting. 

 

ARTICLE 4. BOARD OF DIRECTORS 

 

4.1 General Powers. The affairs of the corporation shall be managed by a 

Board of Directors. 

 

4.2 Number. The Board shall consist of not less than 3 nor more than 7 

Directors, the specific number to be set by resolution of the Board. The number of 

Directors may be changed from time to time by amendment to these Bylaws, 

provided that no decrease in the number shall have the effect of shortening the term 

of any incumbent Director. 

 

4.3 Qualifications. Directors shall be members of the corporation. Directors 

may also be any person who is not a member of the corporation, who is elected by a 

majority vote of all members entitled to vote. Directors may have such other 

qualifications as the Board may prescribe by amendment to these Bylaws. 

 

4.4 Election of Directors. 
 

4.4.1 Initial Directors. The initial Directors named in the Articles of 

Incorporation shall serve until the first annual meeting of members. 
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4.4.2 Successor Directors. Successor Directors shall be elected each 

year at the annual meeting of members, or by mail in such manner as the Board of 

Directors shall determine. 

 

4.5 Term of Office. Unless a Director dies, resigns or is removed, he or she 

shall hold office until the next annual meeting of the Board or until his or her 

successor is elected, whichever is later. 

 

4.6 Annual Meeting. The annual meeting of the Board shall be held 

without notice immediately following and at the same place as the annual meeting of 

members for the purposes of electing officers and transacting such business as may 

properly come before the meeting. 
 

4.7 Regular Meetings. By resolution, the Board may specify the date, time 

and place for the holding of regular meetings without other notice than such 

resolution. 

 

4.8 Special Meetings. Special meetings of the Board or any committee 

designated and appointed by the Board may be called by or at the written request of 

the President or any two Directors, or, in the case of a committee meeting, by the 

chairman of the committee. The person or persons authorized to call special meetings 

may fix any place either within or without the State of Oregon as the place for 

holding any special Board or committee meeting called by them. 

 

4.9 Meetings by Telephone. Members of the Board or any committee 

designated by the Board may participate in a meeting of such Board or committee by 

means of a conference telephone or similar communications equipment by means of 

which all persons participating in the meeting can hear each other at the same time. 

Participation by such means shall constitute presence in person at a meeting. 

 

4.10 Place of Meetings. All meetings shall be held at the principal office of 

the corporation or at such other place within or without the State of Oregon 

designated by the Board, by any persons entitled to call a meeting or by a waiver of 

notice signed by all Directors. 
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4.11 Notice of Special Meetings. Notice of special Board or committee 

meetings shall be given to a Director in writing or by personal communication with 

the Director not less than ten days before the meeting. Notices in writing may be 

delivered or mailed to the Director at his or her address shown on the records of the 

corporation. Neither the business to be transacted at, nor the purpose of any special 

meeting need be specified in the notice of such meeting. If notice is delivered by 

mail, the notice shall be deemed effective when deposited in the official government 

mail properly addressed with postage thereon prepaid. 

 

4.12 Waiver of Notice. 
 

4.12.1 In Writing. Whenever any notice is required to be given to any 

Director under the provisions of these Bylaws, the Articles of Incorporation or 

applicable state law, a waiver thereof in writing, signed by the person or persons 

entitled to such notice, whether before or after the time stated therein, shall be 

deemed equivalent to the giving of such notice. Neither the business to be transacted 

at, nor the purpose of, any regular or special meeting of the Board need be specified 

in the waiver of notice of such meeting. 
 

4.12.2 By Attendance. The attendance of a Director at a meeting shall 

constitute a waiver of notice of such meeting, except where a Director attends a 

meeting for the express purpose of objecting to the transaction of any business 

because the meeting is not lawfully called or convened. 

 

4.13 Quorum. A majority of the number of Directors in office shall 

constitute a quorum for the transaction of business at any Board meeting. If a 

quorum is not present at a meeting, a majority of the Directors present may adjourn 

the meeting from time to time without further notice. 

 

4.14 Manner of Acting. The act of the majority of the Directors present at a 

meeting at which there is a quorum shall be the act of the Board, unless the vote of a 

greater number is required by these Bylaws, the Articles of Incorporation or 

applicable state law. 
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4.15 Presumption of Assent. A Director of the corporation present at a 

Board meeting at which action on any corporate matter is taken shall be presumed to 

have assented to the action taken unless his or her dissent or abstention is entered in 

the minutes of the meeting, or unless such Director files a written dissent or 

abstention to such action with the person acting as secretary of the meeting before 

the adjournment thereof, or forwards such dissent or abstention by registered mail to 

the Secretary of the corporation immediately after the adjournment of the meeting. 

Such right to dissent or abstain shall not apply to a Director who voted in favor of 

such action. 

 

4.16 Action by Board Without a Meeting. Any action which could be taken 

at a meeting of the Board may be taken without a meeting if a written consent setting 

forth the action so taken is signed by a majority of the Directors, provided that the 

corporation has mailed written notice of such proposed action to all Directors at least 

ten days prior to the date of such consent. Such written consents may be signed in 

two or more counterparts, each of which shall be deemed an original and all of 

which, taken together, shall constitute one and the same document. Any such written 

consent shall be inserted in the minute book as if it were the minutes of a Board 

meeting. As used herein, "mailed written notice" shall include email communication, 

and "written consent" shall include electronic or digital signatures, to the extent 

allowed by law. 
 

4.17 Resignation. Any Director may resign at any time by delivering written 

notice to the President or the Secretary at the registered office of the corporation, or 

by giving oral or written notice at any meeting of the Directors. Any such resignation 

shall take effect at the time specified therein, or if the time is not specified, upon 

delivery thereof and, unless otherwise specified therein, the acceptance of such 

resignation shall not be necessary to make it effective. 

 

4.18 Removal. At a meeting of members called expressly for that purpose, 

one or more Directors (including the entire Board) may be removed from office, with 

or without cause, by two-thirds of the votes cast by members then entitled to vote on 

the election of Directors represented in person or by proxy at a meeting of members 

at which a quorum is present. 

 

4.19 Vacancies. A vacancy in the position of Director may be filled by the 

affirmative vote of a majority of the remaining Directors though less than a quorum 

of the Board. A Director who fills a vacancy shall serve for the unexpired term of his 

or her predecessor in office. 
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4.20 Compensation. The Directors shall receive no compensation for their 

service as Directors but may receive reimbursement for expenditures incurred on 

behalf of the corporation. 

 

ARTICLE 5. OFFICERS 

 

5.1 Number and Qualifications. The officers of the corporation shall be a 

President, a Vice President, and a Secretary/Treasurer, each of whom shall be elected 

by the Board. Other officers and assistant officers may be elected or appointed by the 

Board, such officers and assistant officers to hold office for such period, have such 

authority and perform such duties as are provided in these Bylaws or as may be 

provided by resolution of the Board. Any officer may be assigned by the Board any 

additional title that the Board deems appropriate. Any two or more offices may be 

held by the same person, except the offices of President and Secretary/Treasurer. 

 

5.2 Election and Term of Office. The officers of the corporation shall be 

elected each year by the Board at the annual meeting of the Board. Unless an officer 

dies, resigns, or is removed from office, he or she shall hold office until the next 

annual meeting of the Board or until his or her successor is elected. 
 

5.3 Resignation. Any officer may resign at any time by delivering written 

notice to the President, Vice President, the Secretary/Treasurer or the Board, or by 

giving oral or written notice at any meeting of the Board. Any such resignation shall 

take effect at the time specified therein, or if the time is not specified, upon delivery 

thereof and, unless otherwise specified therein, the acceptance of such resignation 

shall not be necessary to make it effective. 

 

5.4 Removal. Any officer or agent elected or appointed by the Board may 

be removed from office by the Board whenever in its judgment the best interests of 

the corporation would be served thereby, but such removal shall be without prejudice 

to the contract rights, if any, of the person so removed. 

 

5.5 Vacancies. A vacancy in any office created by the death, resignation, 

removal, disqualification, creation of a new office or any other cause may be filled 

by the Board for the unexpired portion of the term or for a new term established by 

the Board. 
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5.6 President. The President shall be the chief executive officer of the 

corporation, and, subject to the Board's control, shall supervise and control all of the 

assets, business and affairs of the corporation. The President shall preside over 

meetings of the members and the Board. The President may sign deeds, mortgages, 

bonds, contracts, or other instruments, except when the signing and execution thereof 

have been expressly delegated by the Board or by these Bylaws to some other officer 

or agent of the corporation or are required by law to be otherwise signed or executed 

by some other officer or in some other manner. In general, the President shall 

perform all duties incident to the office of President and such other duties as are 

assigned to him or her by the Board from time to time. 

 

5.7 Vice President. In the event of the death of the President or his or her 

inability to act, the Vice President (or if there is more than one Vice President, the 

Vice President who was designated by the Board as the successor to the President, or 

if no Vice President is so designated, the Vice President whose name first appears in 

the Board resolution electing officers) shall perform the duties of the President, 

except as may be limited by resolution of the Board, with all the powers of and 

subject to all the restrictions upon the President. Vice Presidents shall have, to the 

extent authorized by the President or the Board, the same powers as the President to 

sign deeds, mortgages, bonds, contracts or other instruments. Vice Presidents shall 

perform such other duties as from time to time may be assigned to them by the 

President or the Board. 
 

5.8 Secretary. The Secretary shall: (a) keep the minutes of meetings of the 

members and the Board, and minutes which may be maintained by committees of the 

Board; (b) see that all notices are duly given in accordance with the provisions of 

these Bylaws or as required by law; (c) be custodian of the corporate records of the 

corporation; (d) keep records of the post office address and class, if applicable, of 

each member and Director and of the name and post office address of each officer; 

(e) sign with the President, or other officer authorized by the President or the Board, 

deeds, mortgages, bonds, contracts, or other instruments; and (f) in general perform 

all duties incident to the office of Secretary and such other duties as from time to 

time may be assigned to him or her by the President or the Board. 
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5.9 Treasurer. The Treasurer shall have charge and custody of and be 

responsible for all funds and securities of the corporation; receive and give receipts 

for moneys due and payable to the corporation from any source whatsoever, and 

deposit all such moneys in the name of the corporation in banks, trust companies or 

other depositories selected in accordance with the provisions of these Bylaws; and in 

general perform all of the duties incident to the office of Treasurer and such other 

duties as from time to time may be assigned to him or her by the President or the 

Board. 

 

ARTICLE 6. ADMINISTRATIVE PROVISIONS 

 

6.1 Books and Records. The corporation shall keep at its principal or 

registered office copies of its current Articles of Incorporation and Bylaws; correct 

and adequate records of accounts and finances; minutes of the proceedings of its 

members and Board, and any minutes which may be maintained by committees of 

the Board; records of the name and address and class, if applicable of each member 

and Director, and of the name and post office address of each officer; and such other 

records as may be necessary or advisable. All books and records of the corporation 

shall be open at any reasonable time to inspection by any member of three months 

standing or to a representative of more than five percent of the membership. 

 

6.2 Accounting Year. The accounting/fiscal year of the corporation shall be 

the calendar year, ending December 31. 

 

6.3 Rules of Procedure. The rules of procedure at meetings of the Board 

and committees of the Board shall be rules contained in Roberts' Rules of Order on 

Parliamentary Procedure, newly revised, so far as applicable and when not 

inconsistent with these Bylaws, the Articles of Incorporation or any resolution of the 

Board. 
 

ARTICLE 7. FINANCIAL AND OPERATIONAL MATTERS 

 

7.1 Powers of the Board of Directors. The Board shall have the authority to 

incur and pay financial obligations on behalf of the Corporation for the following 

matters without the vote of the members: insurance, rent, utilities, equipment 

acquisitions, cabling, maintenance and repair, accounting and legal services, and 

corporate governance matters; and for the Corporation's indemnification and expense 

reimbursement obligations as stated in the Articles of Incorporation. The Board shall 

have the authority to adopt rules and regulations concerning the use of the 

Corporation's services and facilities by the members. 
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7.2 Dues. Dues, if any, must be approved by a majority vote of the 

members. 

 

7.3 Termination of Membership. A member's membership in the 

Corporation and connections to the Corporations' facilities may be terminated by the 

Board if the member fails to cure minor infractions of the Corporation's rules and 

regulations (as defined therein) within 10 days written to the member, and upon a 

unanimous vote of the Board. A member's membership in the Corporation and 

connections to the Corporation's facilities may be terminated immediately upon a 

unanimous vote of the Board for major infractions of the Corporation's rules and 

regulations (as defined therein), or pursuant to any lawful order of any court or 

governmental agency. If a Director is affiliated with a member whose membership is 

under consideration by the Board, then the Director shall abstain from voting and the 

number of votes required to terminate such membership shall be reduced 

accordingly. 

 

7.4 Privacy. The Board may gather statistics or conduct any other analysis 

of the Corporation's facilities for planning purposes, but the Board may only publish 

an aggregate graph of all traffic over the Corporation's facilities. The Board shall 

keep confidential all per-port (per-member) usage statistics. Members may gather 

statistics from their router's interface, but will not have access to the Corporation's 

switch or interfaces. The Board may conduct packet sniffing or monitoring activities 

only for maintenance or security matters, or in response to any lawful order or 

request from any court or governmental agency. 
 

 

 

 

 

 

 

 

 

 

 

 

 

 

 

 

 

 

 

 

 

 

pg. 11 – BYLAWS/COIX 



ARTICLE 8. AMENDMENTS 

 

Except for the terms of Article 6, these Bylaws may be altered, amended or 

repealed and new Bylaws may be adopted by the vote of a majority of the number of 

Directors in office. The terms of Article 6 may be altered, amended or repealed and 

new terms thereof may be adopted by the vote of a 2/3 majority of the members. 

 

The foregoing Bylaws were adopted by the Board of Directors to take effect 

on September 13, 2023. 
 

 

 
 

President 
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