
S亘CTION I.1 "Afnliate" or" Afnliates" sha11 mean, with respectto a11y Member, an entity that
directly or 加direcuy controls,is contr011ed by, oris under c01111non control with such Member, For
Purposes ofthis de丘n北ion,the term "contr01"(includin8 the correlative meanings ofthe terms
"contr011ed by" and "under common contr01、Nith") sha11 mean the possession, direct or indirect, ofthe
Power to direct or cause the direction ofthe policies, operations, or activities ofan enti島,,柄,hether by law
Or agreement,t11roU獣lthe ownership of, or li畠htto vote or to directthe disposition of, securities ofsuch
entity, or othe則ise. A11enuty is an Af丘Hate only s010n宮 as control exists.

" code" shaⅡ mea11the hltemelRevenue code of 1986,部 amended from time to

BYIAWSOF

OPENNETWORKINGFOUNDATION

(An oregon Nonprofit c0中oration)

SECTION I.2

time.

SECTION I.3

COTporation.

SECTIONI: DEFIN1110NS

SEC110N I.4 "ExecutiveDirector" sha11mean 抑 of6Cer ofthe corporation, appointed by the
Board ofDirectors, whose duties atld res onsibilities are set forth in section 7.8 below.

SECTION I.5 "Member" or "Members" shaⅡ mean a generalreference to aⅡ dues payina
Participant companies 、¥ho have so quali{ied for such classifications pursuantto the provision ofthese

"corporauon" shaⅡ mean openNetworking Foundation, an ore宮on nonprofit

Bylaws.1here wi11be two member classi丘Cations:'par[ner' and '1nnovator.' section 16.1 Contains a
description ofthese dassi6Cations, which may be modi負ed upon 如amendmentto t11ese Bylaws.
Membersha11 not mean a"membef' asthatterm is deflned under oRS 65,001(28),since the corporation
Sha11not be deemed to have membe玲 as defined underthe oregonNonprotit corporation Act.

SECTION2.1

Theprincipal of丘Ce ofthe c0中oration sha11be located at 1211 SW Fi丑hAvenue, suite 1900,
POHland, oregon 97204, A廿n: Ar110ld Brown.

SEC110N22

The designation ofthe corporation's principal oface may be changed from time to time by the
Board ofDirectors, which change ofaddress sha11be effective upon written notice to a11Members.

PRINCIPA見0重FICE

SEC110N2.3

The cotporation may also have of負Ces atsuch otherplaces, within or withoutthe state of
Oregon, where itis quaHfied 如 do business, asits buS血esS 如d activities mayrequire, and asthe Board of
Directors may,丘omtime to time, designate.

CHANGEOFADDRESS

SECTION2: OFFICES

SECTION 3.1

OTⅡEROFFICES

IRC SEC110N501(CX6) PU腰OSES

Ihe c0印oration is otganized exclusively forone or more ofthe P11rposes as speci負ed in section
501(CX6) ofthe code,inC111ding, for such pU印Oses,the making ofdistributions to orga11izations that
quali6, as exempt organizations under section 501(CX6) ofthe code.
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SECTION32

As a nonpr0丘t, mU加albenefitcorporation,the purpose ofthe corporation isto promote the
development and use ofs0丑Ware、De丘ned Networkina c'SDN")techn010gies. These sDN techn0108ies
embody t、vo basic principles:

(a) sof加are・DennedFONarding:FONarding兪.nctionaliwshouldbecon廿011ableby
Software t11rough an open 血terface.111is ca11be acMeved withhardware 杜lat acceptS 丘'om software a set
Of <header tenlP1αtι,/blwardl'π宮αCti0π> entries, where the desi學lated forwardin今 actions (such as
forward out aparticular port, or drop) are applied to packets withheaders matchhlg the template (WMch
Can ρontain wildcerds). openFIOW (WWW.openaowswitch.org)is an example ofsuch a hardware
interface.

SPECIFICOBJECTIVESANDPURPOSES

(b) GlobalMana牙ementAbstraC廿ons: NeNorksshouldsupportabasicsetofglobel
m肌agement abstractions upon柄,hich more advanced m田lagementtools canbebuilt. These global
nlatla宮ement abS杜'actions nightinclude, for example: a globalview ofthe netwotk,triggers on neNork
events (such astop010gy ch如ges ornew aows), a11d the ability to con訂'olne加orkelements by insertin窟
entdeS 血to their hardware foNarding tables.

In pursuit ofits basiC 宮oal ofpromotlng sDN techn010gies,the corporation's activities wi11
include open source development, coordination (in t11e development oft11e relevantteclm010gies),
Sta11datdization (ofthe result血g interfaces), and advocacy (oftheir use). By doitlg so,the colporation
Wi11help ensure that 杜le development ofs0丑Wal'e・Deflned Networking teC1111010gies is sy11ergistic a11d
Ieads to we11・de丘ned and vendor・agnostic industw st雛ldards forthe 6.1ndamenta1血ter企Ces. hladdition,
the corporation wi11testthe interoperabiliw ofvati011Simplemen始廿0鵬 ofthese interfaceS 如d enc011rage
the development ofnew features on top ofⅡlese interfaces. The c0印otation wi11not, however, endorse
Speci丘C implementation ofthese 血terfaces. while the cotporation iS 丑'ee to choose any approP6ete
teC1111010gy,北 is assumed is that openFlow wi11be 廿le starting point forthe foNarding interface. AS
Such,the c0中oration wi11take overthe process forspecifying, prototyping, and stendardizing openFIOW
fiom stanford university and the openFlow switchh1宮 Consortium,

SEC110N 3.3

Ihe coTP01'ation has pelpetual duration, but may be dissolved at a11y time upon a U11animous vote
Ofa11members ofthe Board ofDirectors, nlinus one (D. The coTporation hasthe powerto do a11血ings
necessary or convenientto catry outits affairs consistent with the exercise ofalHhe rights andpowers
Confened on anonproat, mU加albenefit corporation U11der杜le laws of壮le state ofotegon.

SECTION3.4

GENER、IPOWERS

Each of壮le Members ofthe cotporation is c0111tm廿ed to fostering compe6tion in 壮le
development ofproducts and seNices, and anyteC1Ⅱ亘Calspecitications proposed to be developedbythe
Corporation are intended to promote such competidon. EachMember 丘lrtheracktlowledgesthatit may
Compete 、vith the othe埒 in various lines ofbusiness a11d thatitis therefore imperative that each Memb巳τ
and its representetives actin a ma1山erthat does not violate any applicable state, federal, or intemational
肌titrustlaws orre自Ulations、 EachMember achlowled宮es and a部eesto comply wi血the Anti如St
Guidelines ofthe corporation, astheymaybe revised 丘om time to time.

Accordingly, each Memberhereby assumesresponsibility to provide appropriate legalcounselto
its represen仏tives acting underthese Bylaws regard血g the importance oflimiting the scope oftheir
discussions to the topics that relate to the pU中Oses ofthe colporation,研,hether or not such discussions
仇ke place dur血g formal meetings,山fonnal gatherings, or otheNise. Each Member alrther
achlowledgeS 山atit andeach other MemberiS 丘'ee to develop competing teclm010gies and st肌dards and

COMP上IANCEWITHANT11RUS1ιAWS

PAGE2-BYLAWSOFOPENNETWORKⅡ、1GFOUNDATION



to license its patent ri帥ts to third par[ies,血Cluding withoutlimitation,to enable competing tecml010gies
and st抑dards

Ihe corporation shaⅡ appoint and maintain counselto provide 雛lti壮'ust advice to the
Corporatlon,帥d to take reasonable steps to actively supervlse the corporation's cotnpliance with 血e
i、.11titNst Laws,including where appropriete a廿endance at meetin底S ofthe Board ofDitectoTs or ofa
Committee (the " Antitrust counsel"). The Antitrust counsel sha11 be:(i) a law)1,er who is edmitted to
Practice law in the Districtofcolumbie or 山 one or more states ofⅡle united S仏tes, and who is not

employed hy and does nottepresent anyMemberin ma廿ersrelatedto the coTporation; or(ii) a laW 丘1血
that employs a lawyer who is ad111i廿ed to practice lew in the District ofcolumbi丑 or in one or more states

Ofthe united states, and that does notrepresent any Member in matters related to the corporation.

SECTION4:BOARDOFDIRECIORSANDCOMMITIEESOFBOARDOFDIRECIORS

SEC110N 4.1

The Board ofDirectors sha11 Consist ofbetween t11ree (3) end thiHeen (13) persons (each, a
"Director").

Directors sha11be elected by the Board ofDirectors by the af丘伽ative vote ofatleast a majolity
Ofa quorum oft11e Board ofDirectors, exceptthat one a) Director may be elected at an almual election
by the Metnbers ("Annual Election"); such seatsha11 be fiⅡed by a nominee representing the Members
(the "Elected Director"). unless the Elected Director dles, reslgns, or is removed,the Elected Director'S
term sha11be for one (D ye甜, or untilhis or her successor is elected, whichever is later.

NUMBERANDE見EC110N

(a) Members wishing tohave arepresentative nominated for electionmustprovide wTi杜en
notice ofthe same to the Board ofDirectors notlessthan twenty (2の days priorto the Amluel Election
date ("Annual Election Date"). such notice sha11include a briefdescrlption ofthe qualiflcations ofthe
nominee, contact 血fonnation forthe not11inee,the nomlnee's affiliation with the Member. NO Member

may nominate more than one (D employee orrepresenねtive or have t力ore than one (D employee or
representative elected to the Boerd ofDirectors at 帥y given time; foT purposes ofthese Bylaw'S, a
Member 如d its Af丘liatessha11be deemed as one(D Member.

(b) The AtmualElection Date sha11be 船始blished by the Board ofDirectors and sha110ccur
each year. Notice o「the A」ⅡIualElection Date shaⅡ be providedto Members notlessthan 壮lirty (30)
days prior to the A!mual Election Date.

(C) At such time as a11nominees forthe Elected Director ate hlown, butin no eventlater
than the date speci丘ed for notice ofthe A1ⅡIualElection,t11e Executive Director sha11Provide each
Memberwi山a wri仕en slate containingthenames ofa11n0血nees properly submi廿ed forthe Almual
Election. voting forthe Elected Director sha11be either by eleC訂'onic voting mechatlism or by 、vritten
baⅡot completed ataMeeting ofthe Members. EachMember may cast one (1) Yote. ForpU印Oses ofthis

The election ofdle Elected Director sha11 be conducted as f0110WS:

Section4.1, aMemberand its A缶liatessha11be deelned as one (1) Member. The nomhlee receiving the
highest number ofvotes sha11be elected.

(d) 1n 山e event ofatie between two (2) ormorenomineesseeking electionto the Board of
Directors,the existin目 members ofthe Board ofDirectors sha11, via plurality vote, break a11y and a11ties
in the election of山e Elected Director.

(e) hlthe event ofa vacancy ofthe Elected Director,the Board ofDirectots may fi11the
Vacancywith arepresentative ofthe Members by the affimlative vote ofetleest am@jority ofa quoNm of
t11e Board ofDirectors; such interim Elected Directorwould serve untilthe next A血UalElection Date.
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SECTION4.2

Subjectto the provisi0船 ofthe oregonNonprofit c0印oration Act 抑d 抑y li血tationsin Ⅱle
Articles ofhlc0中oration帥d these Bylaws, a11Cotporate powers shaⅡ be exercised by orunderthe
authoriり1, of, and the a丘'airs ofthe c0印oration sha11be managed under the direction of,t11e Board of
Directors.

It sha11be the duty of止e Board ofDirectors to:

(a) perfotm any and a11duties imposed on them c011ectively orindividua11y by law, by血e
Anicles ofblcorporation, or by these Bylaws;

(b) appoint a11d remove, employand discharge, and, except as otherwise provided inthese
Bylaws, prescribe 壮le duties and 丘X 壮le conlpensation,ifωly, ofa110f負Ce玲, agents,如d employees oftbe
Corporation;

(C) supetvise a110f丘Cers, agents, and employees ofthe cotporationto assure th誠 their duties
are ped0血ed properly;

(d) meet atsuch thnes andplaces asrequired bythese Bylaws;

(e) registertheiraddresses wi廿lthe Executive Directorof杜le c0印oration, W11ich addresses
Sha11be used for notices ofmeetings given in accordance with section 5.4;

(o elect atmuaⅡy achairman ofthe Board to preside overtheBoard ofDirectors' meetings
Orto take such action astnay be agreed upon by the Board ofDitectors;

(g) establish, charter, modify ch丑杜er, and disbandwork Groups(as detined 血旦呈9!蛮1旦_墨ιD,
as appropriate to conductthe work ofthe c0中oration;

(h) adoptproceduresto govemthe operauons of訊10rkGroups or,ifnecessary, proceduresto
govem the operations ofspeci負C 圦『ork Groups c'work Group procedures" or "訊1『ork Group speC1丘C
Procedures," as applicable);

(i) estahlishpolicies a11dprocedures fort11econsiderationandadoptionofteC11tdcal
Speci丘Cations, provided, however,that no suchteclmicalspeci丘Cations may be developed or adoptedby
杜le colporation untilsuch time as the Board ofDirectors has adopted a11inte11ectualpropeny rights
Policy c'1PR policy") pursuantto a vote in accordance with section 42(n), below;

U) considerforapprovalorrejectlonthe corporatlon's a血Ualbudaet.1fthe atlnualbud邑巳t
is not epproved etthe start ofeach calendar year,the cotporation sha110perate based on the prior yearly
budget, to the extent practical, untilatlatmualbudgetis approved;

(k) make ayearly evalU試ion ofthe corporation'S 61mⅡment ofits purposes asset forth in
the Bylaws a11d the n此dto continue the existence ofthe corporation 宮oina f0則ard;

(D establish orrevise membershゆ Classes,the rights end priⅥleges for each class of
Members, andtbe almual duesrequired to be paidby eachclass ofMembers;

(m) adopt a11f0血S ofaぎreementbywhichthe co,poration shaⅡ be bound;

(n) adopt andtnodity the Bylaws orⅡle lpRpolicy, eachsubjectt0 肌日f丑rmative vote ofnot
Iess than two・thirds (2/3) ofa11members ofthe Board ofDirectors, with such adopted or modified
Bylaws orlpR P011Cy not becomlng effective 、vithout e minimum ofthirty (30) days' prior wri廿en notice
to the Members; and

POW亘RSANDDU11ES

.
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(0) perfonn such 0血erduties as are customary forthe Directors ofaNonprofit Business
League organized under section 501(CX6) ofthe code,

SECTION 4.3 QUAIIFICATION

DiTectors must eithet(a) be senior levelemployees or othet seniorrepresentatives ofa lYlember,
(b) a11independent Directorunassociated with a Member company provided such 血dependent Director
丘rst executes a non・disclosute agreementin a fonn acceP仏ble to the corporation, or(の a11employee or
representative ofa Member elected by the Members atthe kltlualElection. A11Directors must be
individuals. NO Membermay have more than one u)representative onthe Board ofDirectors at any
giventime. The c0中oration sha11have no more then two (2)independent Directors unassociated wi廿la
Member compeny at any time. For purposes ofthese Bylaws, a Memberand its Af丘liatesshaⅡ be
deemed 給 one(D Member.

S翻C110N4.4

Atthe organizationalmeetm宮 ofthe colporation and at a11AlmualMeetingsthereafter,the
Directors sha11elect a chamnan oftbe Board by majorityvote. The chain11帥 ofthe Board血ay also act
as the president ofthe corporauon. hlthe event Ⅱlatthe ch良mnan steps down foranyreason,the Board
OfDirectors sha11 elect a new chai血an ofthe Board.

SECTION 4.5

EI'EC110N OF CHAIRNIAN

Unless the Director dies, resigns, or is removed, each Dlrector sha11 Serve untilthe Director'S
Successor is elected, except as 0廿lerwise provided for in section 4.1 for Elected Directors.

SECTION4.6

(a) Vacancies onthe Board ofDirect0玲 Sha11exist:(1) wheneverthe number ofauthorized
Directors isincreased;(2) whenever a Directordies orresignS 丘om血e Boerd ofDirectors;(3) whenever
a Directorresigns from 01'istetminated fromhis orheremployment with a Member;(4) wheneverthe
八ιemberthat employS 壮le Directorterminates its membershゆ or has its membership terlninated; and (5)
Whenever a Director is removed 丘om the Board ofDireotors.

T胞RMOFOFFICE

VACANCIESANDRESIGNATIONS

(b) A11yDitector may resi菖n effective upon 部Ving wri仕ennotice t0 壮le president, secretery,
the Executive Director, orthe Board ofDirectors. NO Director may resign ifthe corporation would 杜len
be le丑、vithout a duly elected Director or DirectorS 加 Charge ofits affairs, except upon notice t0 廿le
Office ofthe Aせomey General orother appropriate agency ofthe state oforegon.

(C) Ape玲on elected t0 丘11a vacancy on the Board ofDirectorssh日Ⅱ hold of負Ce utltilthe end
Ofthe tenn ofthe individualbeing replaced or untilhis or her successor is elected.

(d) 1n the eventthattwo (2) or more Dlrectors' Member or8anizations are merged or a
Director'S Maれber or3anization is acquired by another Director'S Member organization,the survivin今
MembershaⅡ desi學late 、vhich ofthe Directorsisto remain on the Board ofDirectots a11d the other
Director or Directors wi11 be removed from the Board ofDirectors i1血lediately upon the closing ofthe
acquisition or merger.

(O Directors shaⅡbereplaced via election by theBoard ofDilectors by the affirmative vote
Ofatleast a t"ajotity ofa quoNm ofthe Board ofDirectors.
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SECTION 4.フ

herein contained shaⅡ be const皿edto preclude any Director 丘'om seNing the colporetion in any other
Capacity as an of丘Cer, agent, employee, or otherwise,田ldreceiving compen訟tion血erefore s010ng as
Such compensa廿on is approved byam@jority ofdisinterested Directors.

SECTION 4.8 CⅡAIRPERSONOFIHEBOARD

Directors sha11Serve without compensation by the corporation. subjectto section 7.9, not11ing

COMPENSA110N

The Direct0玲 Sha11elect a chai中erson of壮le Board to preside ata11meetin8S of血e Board of
Directors and to pedorm other duties prescribed by the Board ofDirectors. The chai印etson ofthe Board
Sha11be elected from atnon今 the Directors atthe firstlneeting ofthe Board ofDirectors, and at each
A如UalMeet血宮 of止e Board ofDirectorstherea丑er, by the af丘tmative vote ofamajority ofthe total
number ofDirectors.

The Board ofDirectors may remove the 血en-current chairperson ofthe Board, with orwithout
Cause, upon the a缶rmative vote oftwo・thlrds (2B) ofthe total number ofDlrectors. A Dlrector'S
removalasthe chairperson ofthe Board may not act as a removalofthe Director fromthe Board of
Directots without fuHher actionas provided forunderthese Bylaws. hlthe eventthatthe chmtpe玲on of
the Board steps doW110ristemoved for 肌y reason, d]e BoardofDirect0玲 Sha11elect a new cha如erson
Ofthe Boerd.

SEC110N 4.9

In the event and s010ng as there ere seven (フ) or more directors ofthe corporation,血ere sha11be
an Executive c0如nittee composed ofthe f0110win菖:

(a) TheExecutiveDirectorofthecotporation;

(b) Thechailpersonof血eBoard;and

(C) up to t11ree (3) members ofthe Board ofDirectors electedbya majotity ofthe Board of
Directors to serve on the Executive c011Ⅱnittee, with one ofthe initialdirectors on the
Executive c011Ⅱni廿ee beinaNick MCKeown.1t1壮le eventthere are more than,two (2)
Persons N血ing for 抑y one open seat on the Executive c01111nittee, a11d no C卸didate
achieves a majorityvote,then a second round ofvoungwilHake placebetween the top
No vote 宮etters for 如y open seat.

To be eligible to serve on 廿le ExecU廿Ve c011如i廿ee, each memberthereofat a11t血es during his
Or herservice on the Executive cot1Ⅱnittee shaⅡ be a duly elected andincumbentmember oftheBoard of
Ditectors. Each member of止e Executive c01111nittee sha11have atemloftwo years, a11d may serve as a
member ofthe Executive c01加littee forsuccessive te血S.

EXECU11VECOMM111EE
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The ExeC11tive c011血ittee sha11have and may execute a110fthe authorityandpowers of杜le
Board in its management ofbusiness and affairs of壮le colporation, exceptthatit sha11not have the
authority ofthe Board ofDirectors in reference to amending, altering orrepealing 壮le Articles or Bylaws;
electing, app0血ting otremovingany member ofany c01111nittee orany dilector of廿le c0印ora壮on;
amending the Articles ofhlcorporation; restating the AHicles ofhlc0印oration; adopting a plan ofmerger
Or adopting a P1卸 ofconsolidation wiⅡ1帥other corporation; aⅡthorizing the sale,1ease, exchatlee or
mortgage ofa110r substantia11y a110fthe properw and assets of壮le corporation; authorizing the v01如tary
dissolution ofthe colporation orrevoking proceedings therefor; adopting a plan fotthe diS廿ihution ofthe
assets of小e corporation; or amendin容, altering orrepea1血g any resolution ofthe Board ofDirectors
Which by its te訂ns provides thatit sha11not be amended, altered or repealed by such cot1血i廿ee. The
design丑tion a11d appointment ofa11y such c01111nittee a11d the delegation thereto ofauthority sha11 not



Operate to relieve the Board ofDirectots, or 肌y 血dividual director, ofany responsibility imposed upon it
Or hitTvher by la、、,.

TheExecutive c011mlittee may estahlish procedures for makin三 decisionsincluding voting
ProcedureS 廿lat are consistent with these Bylaws and applicable laws. hladdition,in colmection with any
action delegated to the Executive c011血i壮ee,山e ExecU廿Ve cot1血ittee may p011Ⅱle Board ofDirectors
in person or eleC廿onicaⅡy regarding the posi廿on ofthe Boatd ofDirectors or otherwise solicitinput or
feedback. The Executive c011血i廿ee wi11Provide periodic noticesto th巳凸.111Board ofDirectors regarding
its decisions and acuons.

SEC110N 4.10

The Board ofDirectors may establish a compensetion c011血汝ee ofthe Board ofthe Direct0岱
Composed ofBoard members.1festablished,the compensation colmli廿ee wiⅡ teview anyproposal
made by coTporation astoma廿ers speci丘ed below, and rec01τ11nend to the Board ofDirect0玲 adoption,
amendment orrejection ofeach such proposal:

(a) A11yproposalas to the a1ⅡIualsalary, bonus,incentive compensation, and othelbenefits,
both direct and indirect ofemployees or consultant ofthe c0印oration; a11d

(b) Anyproposal as to (1) goals and obiectives relevantto evaluation ofeach employee's or
Consultant's compensauon or(2) any evaluation ofeach employee's or consultant'S
Perfbrma11Ce in light ofpreviously adopted goals and objectives.

BUDGEIREVIEWCOMMITIEE

COMPENSATIONCOMMITT霊胞

S翻CTION4.11

The Boerd ofDirectors may establish a Budget Review c011血ittee ofthe Board ofthe Directors
Composed ofBoard members.1festablished,the Budget Review c011Ⅱni廿ee wi11revie、v atlyproposal
made by corporation asto ma廿ersspeci丘ed below, and recolmnend to the Board ofDirectors adoption,
amendment ort旦jection ofeach such proposal:

(a) Anyptoposa1給tothealmualbudgetofthecorporation; and

(b) Any review or proposal asto an audit ofthe corporation's flnancialreports.

SEC110N5: MEETINGSANDAC110NOFBOARD

SEC110N5.1

Meetin宮S ofthe Board ofDirectorssha11be held atplaceS 甜ld t血es as maybe agreed to by a
majority of止e Board ofDirectors. Meetings may be held inperson, by audio, document, or
Videocon企rencing teC1ⅡⅡques, or by any othermeans orcombina壮onsthereofpenm廿ed under oRS
Chapter 65, asthat chaptermay, fromtime to time, be amended.

S亘CTION52

PιACEOFMEETINGS

AjmualMeetings ofthe Board ofDirectors shaⅡ be held assoon as practicalf0ⅡOwitlgthe
^UalMeet血goftheMembers,

SECTION5.3

SpecialMeet血gs ofthe Board ofDirectors maybe ca11edbyany one・third (ν3) ofthe 山en、
Current Board ofDirect0玲, or,ifdiaerent, by the persons specifioaⅡy aU血orized U11derthe laws ofthe
State oforegon to caⅡ Specialmeetinas ofthe Board ofDirect0玲,

ANNUAI,MEE11NGS
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SEC110N 5.4

Unless otheNise provided by the Articles ofⅡIcolporation,tbese Bylaws, or provisions oflaw,
the f0110W血g provisions shaⅡ govem the giving ofnoticefor meetings ofthe Board ofDirectors:

hundred twenty (120) days' prior notlce to each Director.

NOTICEOFMEE11NGS

(a)

(14) days' prior notice to each Dlrector.

The primary means forthe provision ofnotice sha11be via electl'onic mailto the Director atthe
electronic lnailaddress as it appears on the records of血e corporation, provided thatthe Directorto be
Contacted sha11achlowledge personalreceipt of血e eleC廿onic message by a retum eleC訂'onic message or
telephone caⅡ Within t11ree (3) business days ofthe first noti丘Cation.1fn0壮丘Cation is provided by mail
(including the u.S. postal setvice, express courierservices and the Ⅱke), such notice sha11be deemed to
be delivered when deposited in the mail addressed to the Director at11is or her address as it appears on the
records ofthe cotporation,訊lith postage prepaid. personelnotiflcauon may also include noti丘Cation by
telephone, facsimi1巳, or other electronic meatlsj provided, however, such notification sha11be subjectto
any and aⅡ achlowledgmentrequirements as may be set forth 血 ORs chapter 65, asthat chapter may,
from time to time, be amended

'、旦旦旦旦^. The Executive Directorofthe corporationsha118iveatleast one

(b) The Executive Director ofthe corporation sha11 give atleast fourteenS ecialMeethl s.

QUORUMFORMEE1霞qGSSECTION5.5

A quorum oftheBoard ofDirect0玲 Sha11Consistoff1丑y percent(50ツ0) of杜le totalcunent
number ofDirectors. hlthe absence ofa continued quoraln at a11y meeting ofthe Board ofDirectors
already in progress, a majority ofthe Directors presenttnay adjoum the lneeting.

SECTION5.6

Unless the Articles oflnc0印oration,止ese Byla、VS, or provisions oflaw require a greater orlesser
Voungpercentage ot d廿ferentrules for approvalofa ma廿erbγ壮le Board ofDirectors, every act or
decision done or made upon an affinnative vote ofnotlesS 壮lan a lnajority ofthe Directors present at a
meeting dulyheld at which a quoNm is presentisthe act of廿le Board ofDilectors.

SEC110N 5.フ

BOARDACTIONANDVOTING

(a) Meetings ofthe Board ofDirectorsshaⅡ bepresided overby廿le cha叩erson of杜1巳
Board, otin his or her absence, by 抑 actin宮 Chairperson chosenby a majorityofthe Directots present at
thatmeeting. The secretary ofthe c0中oration shaⅡ act assecretary ofa11meetings ofthe Board of
Directors; provided that,in his or her absence,the chairperson of仕le Board or actin3 Chairperson shaⅡ
appoint 肌other personto act assecretary oftheMeet血g.

(b) A Directormaydesig11ate a11altemate replesentative t0 廿le Board ofDirectors and such
representative may attend a Board ofDirectors' meeting and vote ln place ofan absent Director should a
Director be U11available to a杜end the meetin宮S; provided however, such altemate representative shaⅡ be
an employee of廿le salne Memberasthe Director. should neitherthe DiTectornorthe altemate
representative be available for atly mee壮ng, a Director may designate atlother altemate representative
fromthe same Member entiり,to a廿end a Board ofDirectors' meeting and to vote in place ofthe absent
Director pU玲Uantto a wrilten notice sigtled by t11e absent Ditector and delivered to the Board of
Directors.

CONDUCTOFMEE11NGS

(の Meetingssha11be govemedbysuchprocedures as maybe approved 丑'om time to time by
杜le Board ofDirectors,insofar as such Nles are notinconsislent with or in conaict with the Articles of
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Incotporation,these Bylaws, orplovisions oflaw. W'here practical, Rohert'S R1イ1es qf'order shaⅡ be used
as e guide in the conduct ofmeetings.

(d) Directors maypartiCゆ日te in a regnlar or specialmeetingt11roU窪h use ofteleconference,
Videoconference, or similar communications, S010ng as aⅡ Peoplepa丘icipating in such meet山g can hear
One a110ther during such meeting participation in a meet血g pursuantto this section 5.7 Constitutes
Presence in person at such meeting.

SECTION 5.8

Any aC廿onthatthe Board ofDirectorsisrequired orpennitted to take may be taken without a
meeting ifa11members ofthe Board ofDirectors consentin writin畠 to that action. such action by signed
Consentsha11have 廿le same force and e丘ect as any 0止ervalidly approved actionofthe Board of
Directors. A11 Consents sha11 b巳丘led with the minutes ofthe ploceedings ofthe B0雛d ofDirectors.

BOARDAC110NWITHOUTAME鳶TING

S亘CTION 6.1

To the extent permissible 山lder oregon a11d Federa11aw', Directors sha11not be personaⅡy liab1巳
forthe debts,1iabilities, or other obligations ofthe c0中oradon.

SECTION6: NONI'1AB11,1TYANDINDEMNIFICATIONOFBOARD

S翻C110N 6,2

(日) The corporation shaⅡ血detmlify an individualwho is made, ort11reatened to be made, a
Party to an action, suit orproceeding, whether civil, criminal, ad111inistrative,investigative or otherwise
(including an action, suit, or proceeding by or in the ri目lt ofthe corporation) because the individualis or
Was a Director ofthe corporation againstliability incU丘ed in the action, suit, orproceed血g to the 6111est
extent penni杜ed by the oregonNonpr0丘t corporation Act, asit exists on the date hereoforis h巳τeafter
amended.

NONI.1ABILITYOFDIRECTORS

INDEMNIFICA110NBYTHECORPORA110NOFDIRECTORS

(b) The corporation shaⅡ Pay for orreimburse 廿le reasonable expenseS 血Curred by a
Director who is a parW 如 an action, suit, or proceeding in advance oftinel disposition ofthe action, suit,
Or proceeding to the 丘111est extent penτⅡ廿ed by the ore宮onNonprofit c0印oration Act, as it exists on the
da比 hereoforis herea負eramended,

inde1皿li6, a11y person sha11have any effect on such obligation for a11y act or 0111ission that occurs priotto
the later ofthe e丘eotive date of廿le amendment orthe datenotice ofthe amendmentis givento the
Petson.

(C) No knendmentto tMs secti0116,2 thatlimits the obligation ofthe corporation to

the inde11Ⅱliflcation ofDirect0埒, of丘Cers, employees, or a自ents that may be included in any statute,
bylaw, agreement, resolution ofDilectors, or 0Ⅱlerwise, both as to action in any ofticial capacity and
actionin any othercapaci島, whileholding 0錨Ce orwhile an employee or agent ofthe colporation.

(d)

SECTION6.3

This section 6,2 Sha11notbe deemed exclusive of抑yotherprovisions orinsur飢Ce for

Except as may be othe則iseprovided underpr0ⅥSions oflaw,the Board ofDirectors,in itssole
discretion, may adopt 丑 resolution authorizing the purchase and maintenance ofinsurance on behalfof
any particular agent ofthe colporation (including a Director,0缶Cer, employee, OT other agent ofthe
C0印oration) againstliabilities asserted against or incurred by the a8entin suC11Capaci力1, or arising 011t of
the a且巳nt's status as such, whether or notthe corporetion would have the powerto lndemnify the agent
a宮ainst such liability under the Articles ofhlcolporation,these Bylaws, or provisions oflaw.

INSURANCEFORCORPORATEAGENTS
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SEciloN7.1

The of丘Cers ofthe c01'poration sha11be a president, a secretary, a Treasurer, and a11Executive
Directot. The corporationmay also have such other officers with suchtiues as may be detennined 丑'om
time to time by the Board ofDirectors.訊lith 廿le exception ofthe Executive Director, a110f負Cers sha11be
an employee ofa Member. Nothingprovided forherein shaⅡ Prevent one (D person fromholding more
than one 0缶Ce onbehalfofthe c0印oradon.

DESIGNA110NOFOFFICERS

SECTIONフユ

below, a110fficers S11a11 be elected by ba110t, wri壮en or oral, ofthe Directors. The candidate receiving a
Plurality of廿le ba110ts cast sha11be elected t0 廿le of負Cerposition 血 question. Each officer sha11hold
Of6Ce untilhe or she dies, resigns,is removed, or is otherwise disquali丘ed to serve, or untilhls or her
Successor sha11be elected and qualified, whichever occurs first.

SECTION7: OFFICERS

W北h the exception ofthe Executive Director, who sha11be app0血tedpursU抑tto section 7.8,

武L亘CTIONANDTERMOFOFFICE

SECTION 7.3

TheBoard ofDirectorslnayremove 如y 0伍Cer 丑'om his orher elected office, with orwi杜10ut
Cause, at 如y time uponthe af丘rmauve vote ofnotlessthan t11ree-quarters B/4) ofthe totalnumber of
Directors. An officersha11automatica11ybe removed if(a)血e Member 血at employs the offlcer
terminates its membership or hes its membership terminated; or (b) the officerresigns from or is
terminated f卜om employment by the Member employin8 the of丘Cer atthe time ofthe of6Cer'S
appointment. A11y of丘Cer may resign at a11y time by giving writtennotice to the Board ofDirectors or 加
the president, secretary, or Executive Director ofthe corporation. Atly such resignation sha11take e丘'ect
atthe date ofreceipt ofsuch notice or at 如y later date specified 廿lerein, and, unless othe則ise speci丘ed
therein,the acceptance ofsuch resi名nation sha11not be necessary to make it e丘ective. The provisions of

REMOVAI'ANDR亘SIGNATION

this section 73 Sha11be superseded by any c011flicting tenns ofa contractthat has been approved or
ra壮fied by the Board ofDirectots relating to the employment ofany officer of杜le corporation.

SEC110N 7.4

Anyvacancy causedbythe death,resi即ation,remoV丑1, disqualificetion, or 0壮leNise, of如y
Of丘Cet sha11be li11ed by t11e Board ofDirect0玲. hlthe event ofa vacancy in any ofnce other lhan that of
President, such vacancymeybe fi11edtemporarily by appointment by the presidentuntilsuchtime aS 壮le
Board ofDitectors sha11丘11the vacancy. vaca11Cies occutting in offices eppointed atthe discretion ofthe
Board ofDirectors, but not otheNise required by theseBylaws, may or may not be {i11ed aS 血e Board of
Directors shaⅡ dete如ine.

VACANC1豆S

SECTION7.5

The president sha11be the chiefexecutive officer ofthe colporation and,ifa Director, may also
be the chairperson ofthe B0丑rd. The president, acting in 血e capacity ofthe president, sha11, subjectto
the con訂'010fthe Board ofDirectors, supervise 抑d dhectthe a仔airs ofthe corporation and the activities
Ofthe 0伍Cers. The presidentshaⅡ PerformaⅡ dutiesincidentto the office ofpresident and such other
duties as maybe lequired by law,the Arricles ofhcorporauon, or血ese Bylaws, or as maybeprescribed
by the Board ofDirectors,includ血gpresiding as chairperson at a11meet血gs oftheMembers.

Except as otheNiS巳巳Xpressly provided by law,the Articles ofhlcorporation, ort11ese Bylaws,
the president sha11,in the name ofthe corporation, execute such deeds, mortgages, bonds, con廿acts,
Checb, or otherinstruments、¥11ich may flomtime to time be authorizedbythe Board ofDitectors.
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SIC110N 7.6

Tbe secretary shaⅡ:

(a) certi6, and keep atthe principal0蹄Ce ofthe corporation the original, ora copy, ofthe
'、rticles oflncorporetion and these Bylaws, each as amended or otherwise altered to date;

(b) keep at 杜le principalofflce ofthe cotporation or atsuch other place as the Board of
Directors may determine, a book ofminutes ofaⅡ meetings ofthe Directors, a11 meetings ofthe
Members, and,ifapplicable, meetings ofconⅡ11ittees ofthe Directors orMembers, recording therein the
Ume and place ofeach meeting, whe壮lerre合Ular orspecial, how ca11ed, how notice thereofwas given,山e
names ofthose plesent orrepresented atthe meeting, and the proceedings thereof,including a11ba110ts;

(の See仙at a11n0壮Ces are duly 宮iven in accorda11Ce with the provisions ofthese Bylaws or as
required by law and advise theMemberS 血Writing ofa11results ofany appointment ofDirectors;

(d) be custodian ofthe records and ofthe sealofthe colporationand affix the seal, as
authorized by la、v orthe provisions ofthese Bylaws,to duly executed documents ofthe coTporation;

(e) keep atthe principaloftice ofthe corporation a membersNp book containin套 t11e nalne
and address ofeach and any Members, and, hlthe case w'here any membership has been tenmnated,
record such factin the membershゆ book togetherwith血e date on which such membership ceased;

(o exhibit at a11reasonabletimes to anyMember ofthe corporation, orto the Member'S
agent ora廿omey, on requesttherefore,杜le Bylaul,S,themembership book, and theminutes ofthe
Proceedings ofthe Members ofthe cotporation; a11d

(g) in general, perfonn a11duties incidentto the of丘Ce ofsecretaTy 抑d sucl〕 other duties as
may be required by law,the kticles ofhlc0中oration, orthese Bylaws, or as maybeprescribed by 壮le
Board ofDirectors.

DUTIESOFSECRETARY

SECTION 7.フ

(a) have charge and custody of, and be responsible for, aⅡ丘lnds and securities of仙e
Corporation,雛ld deposit a11Such 6,1nds in the name ofthe colporauon in such banks,tNst companies, or
Other depositories as sha11be selected by the Board ofDirectots;

(b) receive, and aive reoeipt for, monies due andpayable to the corporation fromany soutce
Whatsoever;

(C) disburse, or cause to be disbursed,the 6、1nds ofthe corporation as maybe ditectedby the

Board ofDirectors,taMng proper vouchers for such disbursements;

(d) keepandmaintain adequateandcorrectaccounts ofthecorporation's propertles and
business tra11Sacdons, including accounts ofits assets,1iabilities, receipts, disbuTsements, gains, and
10sses;

The Treasurer sha11:

DU11ESOFTREASURER

(e) exhibit at a11reasonahletimes theboob ofaccount and flna11Cialrecords to anyDirector
Ofthe corporation, or to his orher agent or attomey, on requesttherefore;

(o renderto the president and Direct0玲, whenevertequested,如 account ofany or a110fhis
Or bertransactions as Treasurer and ofⅡle financialcondition ofthe colpora廿on;
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(旦) prepare, or cause to be prepared, a11d certi6,, ot causeto be certi丘ed,the financial
Statementsto be included in 帥y required repods; and

(h) in general, pedonn aⅡ duties incidentto the offlce ofTreasurer 帥d such other duties as
maybe req11ired by law,the Articles ofhlcorporation, or 血ese Bylaws, or as may be plescribed by the
Board ofDirectors.

SECTION7.8

The Executive Director sha11be appointed via vote ofnotless than tl】ree・quarters (3/4) ofthe total
numberofDirectots. upon their appointment,the Executive Directorsha11af丘nn inwtiting thattheywiⅡ
Complybythe provisions of血ese Bylaws end a11y 四R policy ofthe corporation asiftheywere
Members. TheExecutive Dilectorsha11PeTfonn such undedakings as are necessary to manage the day-
to・day needs ofthe corporation,血Cluding, but notlilmted to:

(a) schedulea11dsetupmeetings;

(b) facilitatecommunicationbetweenMembers,includingptovidingtimelynotices of
meetings;

(C) act asthe liaison to other consortia orassociationS 研lith whichthe corporationmay
Choose to associate;

(d) provide Members with廿melysut111naries a11d 0廿lerrepodswithrespectto the activities
Ofthe c0印oration as maybeprepared bythe secretary orⅡle Executive Director;

(e) receive andprocessMembershipAgreements, and executethemonbehalfoft11e
C0印oration;

(o perform any acts or dutles relatin8to the corporation's status as exempt from Federal
血Come tax under section 501(CX6) of杜le code; a11d

(g) in general, pedonn a11 dU廿巳S incidentto the of壬ice ofExecutive Director and suC110ther
duties as may be required by law,the Articles ofhlcolporation, orthese Bylaws, or as may be prescribed
by the Board ofDirectors.

EXECU11VEDIRECIOR

SECTION7.9

、viththe exception of廿le Executive Director, whose seNices maybe provided pursuantto a
Consulting and services agreement, or a11employlnentagreementbetween the corporation and an outside
Con廿actor/employee,the 0丘icers sha11SeNe without compensation by the corporauon, unlessthe BoaTd
OfDirectors authorizes compensation.

Nothing herein contained sha11be construedto preclude any ofacer 丑'om serving 壮le c0中oration
in 肌y other capaci力i, as en egent, employee, ot otherwise, and receiving compensation therefore as lon底
as such compensation is approved by a nl@jority ofdisinterested Directors.

CON佃ENSA110N

SECTION 8.1

Tbe c0印oration sha11have such colm11ittees as may fromtime to time be desi即ated upon vote of
the Board ofDirectors ("W'ork Groups"). The corporation may establish projects (" projects") from time
to time to address workactivitynot otheNise covered bythe workGroups.

.
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Meetings and actions ofwork Groupssha11be govemed by, noticed, and held in accordance with
Wri廿enlvorkGroup prooeduresto be adopted by the Board ofDirectors, and the Board ofDirectorS 丑,om
time to time may amend such訊1『ork Group proceduTes, Each w'ork Gr011P may,t11rough 北S chairperson,
Propose speciacproceduresto govem that work Group and suC11Speci丘C procedures sha11be subjectto
ratificetion by the Board ofDirect0埒. work Group specific procedures not otherwise 血Cotporated into
the 宮eneralwork Grouppmcedures adopted by the Board ofDirectorsshaⅡ apply onlyto thework
Group proposing suchprocedures. The 訊『ork Group procedures sha11require a two thirds (2Brds)
majority vote ofaⅡ members of山e w'ork Group to approve any and aⅡ teclmicalspeci丘Cations,

Meetings and actions ofprojectssha11be govemed by the termsincluded herein,即d bythe te如S
Ofthe project chader. Eν巳ty project ofthe c0中oration shaⅡ have a project charter, and theproject
Chartersha11be approved by the project Review c011噂ittee. Theptoject Review c01血nittee she11be
appointed by the Board ofDirectoTs and such c01皿littee may contain Board metnbers and other persons
ective in the cotporation;ifthe Board ofDhectors has not appointed a project Review c011mlittee then
the Board mayapprove project ch紅ters.

SECTION 8.2

Xvork Groups to cany outthe work of廿le coTporation. suchproposalsha11include the proposed charter
Ofsuch 訊10tk GI'oup and the Membe玲 Uletinitia11y desire to paHicipate in such 圦10rk Group. The Board
OfDirectors shaⅡ, by a sit力Ple majorityvote:(D approve or disapprove the fonnation ofeach work
Group;(2) approve or disapprove the charter ofeach 訊10rk Group; and (3) appoi11tthe initial and any
replacement chairperson ofeach work Group fiom among the Member'S Npresentatives. The
Chai印erson ofeachwotkGt0口P shaⅡ SeNeforate如 ofone(D yearaner which timethe Board of
Directors must eitherreplace orreappointthe chairpetson.

Withoutlimiting the pow'ers of血e Board ofDirectors as stated 血廿lese Bylaws, aⅡ OU中Ut of
Xvork Groups,induding teclmicalspeci5Cations, sha11be subjectto review and approvalby the Board of
Directors in accordance wi廿lthe terms oft11ese Bylaws prior to publication or disdoS山e by the
Corporation 田ld before becom血g b血din8 Upon the cotporation and the Members.

(b)【1Ω1^iΩ旦. TheBoardofDirectorsmayproposeC抑didatesformembershゆ inthe
Ivork Group and sha11be entiued to vote upon 肌y oU如Ut or action ofe work Group. AnyMemberin
号ood standing mayjoin a11y訊110rk Group; provided, however,thatthe Boatd ofDirectols may, from time
to time, develop and adopt objective lmnimum standards for membership inwork Groups as part ofits
Work Group procedures orwork Group speciac procedures.

(a)

ME胞TINGSANDACTIONSOFWORKGROUPS

Forlnation. The Board ofDirectors may approve the establiS111nent ofone (D ormore

document and record accuMtely and completely the workGroup's actlvities.

(d)△4旦全!i旦且旦. Eachw'ork Group sha11holdre今L11ar mee廿n留S on a schedule as detetlmned by
Such work Group and approved by theBoard ofDirectors. Thenoticing ofmeetin目S ofthework Group
and the govemance thereofS11aⅡ be subjectto the 、入10rkGroup procedures or訊10rkGroup speci丘C
Procedures adopted by 山e Board ofDirectors. where practical, R0みert'S R1ιles qf'order sha11 be used as
a guide in the conduct ofmeetings.

(C) Record ofActivities. Each work Group sha11elect a secretary or other person to

Speci行C proceduresshaⅡ宮Ovem theremovalof肌ymember ofaworkGroup
(e)

applicable to speci丘C work Groups, WNch shaⅡ be established withinthe work Group procedures;
Provided thatifsuch licensing terms are established Members partiCゆating in such 訊lrork Groups sha11be

墨旦旦IQ^エ^. Thethen・current work Groupproceduresorwork Group

①
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requiredto sign aparticipation agreement or work Group procedures echlowledgement documentthat
Contains a description oflicenS血且 tenns applicable to the 訊10rk Group.

S霊C110N 8.3

Projects to perform activities ofthe corporatlon. projects sha11 adopt charters (each a "chartef')that
Specify the operations ofthe project.

(b)!2^旦i!iΩ旦. The projectch紅tersha11Speci壬ypU印Ose and activities of杜le project as
WeⅡ as the method ofappointing or electing aptojectleader 帥d esta可isNn今mem、ers ofthe project.
Any Memberin good st肌ding mayjoin any project; provided, however,thatthe project chartermay
Specify 0可ective 血nimum standards for1ⅡembetshiP 血 Projects.

(C)△4旦旦!i旦三旦.訊lhere practicel, Rohert、 R1ιles qf'order sha11be used aS 日名Uide inthe
Conduct ofmeetin自S.

(a)

MEETINGSANDACTIONSOFPROJECIS

Fomlation. The Board ofDitectors may approve the establiS111nent ofone (D ormore

SECTION 8.4

The Board ofDirectols may approve the establiS1血ent ofone a) ormore s0丑Wareprojects, The
Board ofDirectors may approve a sofNare project with a de丘ned cherter,1icense tenns (in eddition to the
Iicensing provisions described in section 18.1 that are applicable to open source s0丑Ware) and
govemance rules; orthe Board ofDirectors may approve a s0丑Ware project wi血 desctiption ofthe
developmentpU中Ose and without a deflned charter 飢d govemance Nles,血 Such case, dle Board wi11
appoint a head maintainer forthe project(the "Mai11tainer"). The Maintainer wi11 Coordinate the
ContribU壮ons ofcontribU加rs,the hosting ofthe s0丑Ware project,即d the establiS111nent ofany govenling
Plocedures. The Maintainer wi11 detemline practices for releases ofupdates. The Maintainer wi11Propose
a license to apply t0 仕le s0丑Ware developed 血 orcontributed to the s0丑Ware project. The Board of
Directorssha11epprove 日Ⅱ Such license proposalss010ng asthey meettherequirements conta血ed in

S0重TWAREPROJECIS

Section 18,1,1fthe Maintainerresigns oris removed,the Board wi11 appoint a new Maintainer. The
Boerd mayremove a Maintainer by majority vote inaccord飢Ce wi杜lthe Bylaws.

SECTION9:EXECUTIONOFINSIRUMENIS DEPOSITSANDfuNDS

SECTION 9.1

The Board ofDirectors, except as otherwise provided inthese Bylaws, may by resolution
authorize 如y officeror agent ofthe corporationto enter Ⅱlt0 帥y contract or execute and deliver any
血Strument 血 the nalne ofand on behalfoftbe c0印oration,肌d such authoritymaybe gen巳τalor
Con負ned to specific instances. unlessso authorized, no of丘Cer, egent, or employee shaⅡ heve any power
Or authority to bind the corporationby 肌y contract or engagement or如 Pledge its credit orto renderit
Iiablemoneterily for anypU印Ose orin any amount.

EXECUTIONOFINSIRUMENTS

SEC110N92

Except as otheNise speciaca11y detetmined byresolution ofthe Board ofDirectors, or as
Otherwise required by law, checks, dra丑S, promissory notes, orders forthe payment ofmoney, and other
evidence ofindebte山ess ofthe c0叩oration with a value oflessthanFi丑yThouS帥dD0Ⅱars ($50,00の
Cumulative in any quaderlyperiodmaybe signed by the president,tbeTreasurer, or an Executive
Director. checks, drafts, promissoty notes, orders forⅡle payment ofmoney, and other evidence of
indebtedness ofFi丑y Thousand D011ars ($50,000) ormore sha11require the signatures oftwo (2) or more
Ofthe above、1isted ofticers and a specialresolution ofthe Board ofDirectors.

CHECKSANDNOTES

SECTION9.3
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A11丑lnds ofthe corporation sha11be deposited from time to time to the credit ofthe corporation
in such banks,trust companies, or other depositories es the Board ofDirectors may select.

SECTIONI0: CORPORAIERECORDSANDREPORIS

SECTION I0,1

The corporation sha11keep atits principal0缶Ce:

(a) minutes ofaⅡmeetingsoftheBoard ofDirectors, a11meetings ofc01111ni廿ees ofthe
Board ofDirectors, aⅡ meetin三S ofanyU110rk Group, a11d aⅡ meetings ofMembers,indicaung the time
and place ofholding such meetings, whether regular or special, how ca11ed,the notice 即Ven, and the
nalnes of血Ose present 肌d theproceedin底Sthereof;

(b) adequate and conect boob and records ofaccount, hlcluding accounts ofits propedies
and business trensactions atld accounts ofits assets,1iabilities, receipts, disbursements, g日山S, a11d losses;

(C) a record ofits Members,ifany,indicating theirnames a11d addresses and,迂applicable,
the class ofmembersh中 held by eachMemberand thete血inetion date of飢y membership; and

(d) e copy ofthe corporatlon'S Articles oflncorporation atld Bylaws, each as emended to
date, which sha11be open to inspection by the Members,ifany, ofthe colporation at a11re給onable times
during office hours.

MAINIENANCEOFCORPORATERECORDS

SECTION I02

Subjectto such con負dentialiり, and nondisclosure requirements as t11e Board ofDirectors may
reasonably deem appropriete, orrestricdonsimposed via any con6dentiality 肌d nondisclosure agreement
Concemh1宮 al】yparticularrecotd, bookor document, aⅡ Members cunently design丑ted in section 16.1 as
Paying thehighest 討ⅡIual duessha11havethe absolute ti帥t at any reasonable time t0 血Spect and copy a11
books, records, a11d documents ofeveryMnd and t0 血Spectthe physicalproperties ofthe corpora廿onand
ShaⅡ have such otherri8htst0 血Spectthe books,tecords,帥dptopedies of廿lis coTpolation as maybe
required underthe Artioles ofhlcorporauon, ulese Bylaws, and provisions oflaw.

SEC110N I0.3 RIGHITOCOPYANDMAKEEXTRACIS

INSPECTIONRIGHTS

inspection underthe provisions ofthis section lo may be made in person or by agent or attorneyandthe
rightto inspection shaⅡ血dude therightto copy andmake eX廿acts.

Unless otherwise restricted pursuantto con丘dentialiりland nondisclosule limitations, any

SEC110N I0.4

The Board ofDirectorsshaⅡ Cause any a1皿Ualorperiodic reportrequired underthe laws ofthe
State oforegon to be prepered e11d delivered to atl0伍Ce oft11e S始te ofolegon withinthe 壮me limitsset
by law.

PERIODICREPORT

SECTION 11.1

Notwithstanding any other provisions ofth船e Bylaws,the c0印oration sl]a11not C紅ry on any
activities not permitted to be canied on by a corporation exempt 丘'om Federalincome tax under section
501(CX6) ofthe code.

SEC110N 11:1RC501(CX6)TAXEXEMP110NPROVISIONS

ιIMITATION ONACTIVITIES

SEC110N 112
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No part of山e net earnings ofthe corporation shaⅡ inure to the bene壬lt of, or be distributable to,
its Members, Directors, officers, or other private persons, exceptthatthe corporation sha11be authorized
and etnpowered to pay reasonable compensation forservicesrendered andto makepayments and
diS廿ibutions in 6,1rtherance ofthe purpoS船 ofthe colporation.

SECTION 113

hlthe event ofliquidation, dissolution,te卿ination, or winding up of杜le c0即oration (whether
Voluntary,involuntary, or by opelation oflaw),the Board ofDirectors sha11, afterpaying or maMn宮
Provisions forthe payment ofa110f廿le liabilities ofthe c0中oration,transfer aⅡ ofthe property and assets
Ofthe corporation to one orlnore "QuaⅡ行ed organizations," as deflned belo、V, asthe Board ofDirectors
Sha11detennine. ForP山Poses oft11is section 113," Qualified orga11ization" shaⅡ mean a corporation or
Other or宮卸ization organized 帥d operated exclusively for religious, charitable, educational, or other
Pulposes meeting tbe requirements for exemption provided by oregonRevised statute section 317.080,
asshaⅡ atthetitne qualify either(i) as exempt 丑'omFedere1血Come 仏X under section 501(a) ofthe code
by reason ofbeing an organization descdbed in section 501(C) ofthe code, or (ii) as a corporation or
Other organization to W11ich con壮ibutions are deductible under section 170(CXD ofthe code.

DISIRIBUTIONOFASS鳶TS

Except whete 0ⅡleNise provided forin indiⅥdualsections herein,these Bylaws mayonlyhe
altered, amended, orrepealed, and new Bylaws adopted, upon a11af丘mative vote ofnotlessth肌 t11ree・
quarters(3/4) ofa11members ofthe Board ofDirectors. No amendment ofthe Bylaws S11a11become
ef鳥C廿Ve except uponthirty (30) days' prior written notice to aⅡ Members ofthe amendmentto the
Bylaws.

(a) 1f杜lere is atly conaict between t11e provisions of仙ese Bylaws and 杜le Articles of
Incorporation ofthe co!pora廿on,the provisions ofthe AHicles ofhlcotporation shaⅡ govem.

(b) should anyofthe provisions orp0此ions ofthese Bylaws be heldunenforceable orinvalid
f01肌yreason,血e remainin合ProvisionS 如d podions ofthese BylawsshaⅡ be 血affected by such
holdin部.

(C) A11referenC船 in these Bylawsto the kticles ofhcorpor飢ion sha11be t0 血e Atticles of
Incorporation aled wi杜1田10face ofthe state oforegon and used to establish the legalexistence oft11e
Corporation,

(d) AⅡ references in these Bylews to a section orsections ofthe code S11a11be to suC11
Sections ofthe hltemalRevenue code of1986, as alnended 丑'om time to time, orto correspondh1自
Provisions ofany 丘lture federaltax code.

SEC110N12:AMENDMENTOFBYIAWS

SEC110N13: CONSTRUCTIONANDTERMS

SEC110N 14.1

Althoughthe corporation shaⅡ have no memberS 部 deflned underthe oreaonNonpr0丘t
ColporationActthe cotpotation sha11have such dasses ofmembetship as defined by the Board of
Directors,including the dassifications set forth in secuon 16.1, below. NO Member sha11hold more than
One (D membershゆ in the c0即oration. ForpU印Oses ofthis section a Member 卸d its Af負liates sha11be
deetned one (1) Member. Except as expresslyprovided inor authorized by the applicable Membership
Ageements,廿le Article$ ofhlcorporadon,these Bylaws, orprovisions oflaw, a11Members sha11have the
rights, privileges, restrictions, and conditions established by resolution ofthe Board ofDirectors.

D鴬TERMINA110NANDNGHTSOFM鳳MBERS

SEC110N 14:AIEMBERSⅡIPPROVISIONS
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Among the bene丘ts generaⅡy to be a丘orded t0 廿le Members are the Tightto attendmeetings of
the Members ofthe coTporation, accessto publications ofthe corpora廿on as may be approved by the
Board ofDirectors, and accessto the generalMember portlons ofthe corporation'S 、Nebsite.

SEC110N 14.2 QUAI,1FICATIONS FORMEMBERSHIP

Membe玲hip in the coTporation is available to anyfor・proat cotporation, nonpr0丘t c0印OTation,
Or other enti匂i,SUPP0丘ive ofthe corporatlon's purposes and not otherwise prohibited by treaり,,1aw, or
regulation 丑'om abidin宮bythe te訂ns ofthe Articles ofhlcorporation,these Bylaws,the MemhersMP
Ageement,抑d the A11ti杠'ust Guidelines ofthe corporation and who paysthe 廿len cunentalmualdues
applicable to its tnembership classification. Additiona11y, each Member hereby agrees thatit wi11 not
U11reasonably overpopulate the membershゆ of肌ywork Group ofthe c0即otation forthepU中Ose of
Obstructing 山epurpose of壮le corporation orthepr0即'ess orpurpose ofthat work Group.

.

SEC110N 14.3

applicant agteeing to the te如S ofthe Articles ofhlcolporation, Bylaws, and A11ti加St Guidelines ofthe
Corporation; and (b)the corporation and the applicant executing a Membership A今reement andthe
applica址 Paying the 鳥es specified therein for 血e applicable membership classi負Cation.

Applica11ts quali丘ed under section 142, above, sha11 be admitted to membership upon (a)杜le

SECTION 14.4

ADMISSIONTOMEMB胞RSHIP

The a血Ualdues payableto the cotporation by each class ofMembersshaⅡ be estabⅡShed and
maybe changed fromtime to time byresolution ofthe Board ofDi【ect0玲.血itialdues shaⅡ be due and
Payable uponwri仕en commitmenttojoin the cotporation. Therea丑er, yearly duesshaⅡ be due 卸d
Payable asspeci丘ed 血 the Membershゆ Agreement.1fany Memberis delinquentin the payment ofdues,
Such Member'sriahtsshaⅡ be deemed suspended uponwritten notice 丘omthe colporation untilaⅡ
delinquent dues are paid.

FE亘SANDDUES

S罵C110N 14.5

SEC110N 14.6

There is no limit on thenⅢnber ofMembersthe corporationmay admit.

The c01'poration sha11keep a membership r011 Conteining the name a11d address,includin留
electronic mail addresses, ofeach Member,Ⅱle date upon which the applicant becalne a Member, and the
name ofone (1)individua1丑'om eachMember organization who sha11SeNe as a primary con仏Ct forthe
Corporation,receive a11Conespondence and infonnation, diS廿ibute suchinf0血ationwithin his or her

Organization, and vote on aⅡ issues submi廿ed to a vote ofthe Members. Temlination ofthe membership
Ofany Membersha11be recorded in the r011,together with the date ofter血nation ofsuch membership.
Such r0Ⅱ Sha11 be kept atthe corporation's principal of丘Ce. Membership in the corporatlon is a matter of
Public record; however,1nembership liS捻 Wi11not be sold or 0廿leNise be made available to tNrd parties.

NUMBEROFMEMBERS

MEMBERSHIPR01,見

SEC110N 14.フ

NO Member ofthis cotporation, es such, sha11be liahle, either individua11y or together wi廿la11y
Other person, for the debts, Habilities, or obligations ofthe corporation.

NONLIAB1工ITYOFM鳶MBERS
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SEC110N 14.8

AⅡ rights ofmembershlp cease upon the Member's dlssolution. No membership maybe assigned
Withouttheprior wri廿en consent oftheBoard ofDirectots, anda11y pU印oded assignment withoutsuch
Wri廿en approvalsha11be nU11 atld void.

SECTION 14.9

NONTRANSF亘RABIL11YOFMEMBERSHIPS

in伽S section 14.9. A Memberten11inated 丑'0皿 the c0印oration sha11notreceive anyre6,111d ofdues
alreadypaid fotthe 壮len・current dues period. The membership ofa Membersha11te血inate 血 the
f0ⅡOwing circumstances:

(a) upona failure to i11itiate orrenew membershゆ bypaying dues on or before their due
date. A tennination underthiS 旦旦旦!i^)is effective thirw (30) days after awritten notiacation of
delinquency is deliveredpersona11y ormailed to suchMemberbythe secretary or Executive Director of
the cotporation. A Member may avoid suchte卿inationby pay血gthe alnount ofdelinquent d口es witMn
a thirw (3の day period fb110wlng the Member's receipt ofthe 訊,ri杜en notiflcation ofdelinquency.

(b) upon a負een a5) days'、vri廿en notice from the Memberto the Board ofDirectors.
Should theMemberterminate its membership duting 壮le thirw (30) daynotice period ofthe adoption of
an lpR policypursua11tt0 旦旦旦!iΩ旦^旦) forⅡle S仇tedreasonthatthey are unwi11ing to be boundby the
Satne,then the cotporation sha11Provide theMember with a re61nd ofdues paid forthe current
membersh中),ear, prorated fortheperiod le丑 in that membership year,

(C) uponunanimous vote ofa11disinterested Directors, mlnus one (1) when such Directors
dete如ine, a丑巳ra丘ording the Memberin question the rightto be heard on 廿le issue,血at血eMemberhas
Violated the policies, procedures, a11d duties ofmembersb中 herein,including the quali丘Cations for

A11ri獣lts ofa Memberinthe c0印oration shaⅡ Cease on te如ination ofmembetship as ptovided

IERMINA110NOFMEMBERSHIP

MembeTS11ip as stated in section 142, above.

(d) uponaMember'sdissolution.

(e) blthe eventthattwo (2) ormoreMember or宮anizations aremer名ed ora Member
Organization is acquired by a110therMember orga11ization,the resulting entity sha11have only one (1)
membership and one a) vote in any vote ofthe Membersthereaftet. The formervotin今Member may,
however, upon wri壮en notice to the Board ofDirectors, be pennittedto continue a廿enda11Ce at Meetings
On a nonvotin自 basis a11d be ptovided withnoticesthereof.

SECTION 15.1

Meet加gs ofMemberssha11be desi即lated 丘'om tilne to time by resolution ofthe Board of
Directors, W11ich resolution sha11 Specify the meet血g place and tilne. Atthe discletion of仙e Board of
Directors, meetingstnay be held in person, byaudio, document, or videoconfeNncing teclmiques, or by
如y other means or combinationsthereofinwhichmeetings ofthe Board ofDitectors maybe held.

ANNUALANDREGUI'ARMEITINGSSEC110N 15.2

PιACEOFMEETINGS

SEC110N15:MEETINGSOFMEMBERS

The AlmualMeetings ofMembers sha11be held forthe purpose ofconducting suchbuS血ess as
maycome beforet11e meet血g. Each ofthe AlmualMeetings ofMembersshaⅡ be deemed a le留Ular
meetin套, ot11erregularmeetings she11be held on dateS 肌d attimes deter血nedby the Board of
Directors.
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SEC110N 15.3

SpecialMeetin套S oftbe Members foranypulpose shaⅡ be caⅡed by the Board ofDirectors, or by
Wri壮en request ofnotless than t11ree・quaders (3/4) of壮le Members.

SECTION 15.4

(a) Notioe. unless otherwiseprovidedbytheArticles ofhlcolporation,theseBylaws, or
Provisions ofla、V, notice statin窟 the place, day and hour ofthe meeting ofregularlneetings sha11be
PTovided notless than thirw BO) days in advance ofthe meeting h11he case ofa specialmeeting, notice,
Specify血g the purpose or purposeS 血r which t11e meeting is ca11ed, shaⅡ be providednotlessth飢
fourteen a4) days before the date ofthe meet山g. Notice ofthe meetin3 forthe A1ⅡIualElection, withthe
Wri廿en slete con仇ining the names ofa11nominees properly submittedforthe AlmualElection,shaⅡ be
Provided notlessthan fburteen a4) days before ule date ofthemeeting

The primary means foTthe provision ofnotice sha11be via electronic mailto the Member atthe
electronic mailaddress as it appears on the records ofthe cotpora廿on, PTovided thatthe Member to be
Contacted sha11 achlowledge personalreceipt ofthe electronic message by a retum electronic message or
telephone ca11Within t11ree B) worMng days ofthe flrst notification.1fnoti丘Cation is provided by mail
(including the us. postal service atld express couder seNices and the like), suoh n0壮Ce sha11he deemed
to be delivered when deposited in the mailaddressed to the Member etits address as it appears on the
records ofthe corporation, with postage prepaid. personalnotiflcation may also include noti丘Cation by
telephone, facsiltlile, or other electronic means; provided, however, such notificetion sha11be subjectto
any a11d aⅡ achlowledgmentrequirements as meybe set fotth in oRs chapter 65, asthat chapter may,
from 壮me、to、time, be amended,

(b) xvaiver.訊1『henever any notice ofa meeting isrequired to be givento anyMemberofthis
Corporation under provisions ofthe Articles ofhlcorporation,these Bylaws, orthe law of血e state of
Oregon, a waiver ofnotice in writing signed bytheMember, whe血erbefole or a丑erthe time ofthe
nleeting, sha11 be equivalentt0 血e 菖iving ofsuch notice.

QUORUMFORM胞ETⅡqGSOFMEMBERS

Those Members present et a propetly noticed tneeting oftheMembersshaⅡ Constitute a quorum.

SPECIAI'MEETINGSOFM翻MBERS

NOTICEOFMEETINGSANDWAIVER

SECTION 15.5

SECTION 15.6

Evetyact or decision done ot made by am@iority ofMembers present at a properly noticed
meeting ofMembersisthe act oftheMembers. Member ac"on shaⅡ be advisory in nature only and shaⅡ
not be bindin目 Uponthe Board ofDirectors.

SECTION 15.フ

EachMembershaⅡ heveone (D vote on eachma廿ersubmi廿ed to a voteby the Members. The
Member's deS1号nated employee sha11do aⅡ Votlng in person, not by proxy. votin宮 at meetin容SshaⅡ be
by a show ofhandS 辻held in person, or by voice ba110tifheld by audio, videoconferencing, or
teleconferencing, unless othe則ise tequired. Results ofa11ba110ts sha11duly be distributed to a11Members
bythe ExecutiveDirectorwithin tM御(3の days ofeach ba110t. wri廿en confirlnation ofany and a11
ba110ts shaⅡ be malntained with the corporation's minutes.

MEMBERAC110N

MEMB胞RAC110NAIMEETINGS

SEC110N 15.8

Except as othe則iseplovided underⅡleAdicles ofhlcorporation,these Bylaws, or provisions of
Iaw, any action whichmay be taken at atly re合Ular or$pecialMeeting ofMembers may be 仏ken without a
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meet山留 orin conjunctionwith a meetingifthe corporation distributes a Wホten ba110tto eachMember
entided to vote.

(a) setforththeproposedaction and/orslateofcandidates;

(b) provide 肌 Opportunityt0 鵠lect 加dividuals orspecifyapprovaloldiS叩Proval ofeach
Proposal or a vote for candidates, as appropriate;

(C) indicate the number ofr船Ponses needed and thepercen始ge ofapprovals necessaryto
Pass the measure subnlitted; and

(d) speci6,the date by whichtheba110t mustbereceivedbythe colporation in otderto be
Counted. The date setshaⅡ afford Members areasoneble ume within which to retum 壮le be110tsto the

Corporation.

Ba110ts shaⅡ be mailed or delivered hlthe tna血ertequbed for 自iving notice ofmembe玲hip
meetings asspeci負ed inthese Bylaws.

Approvalofaction by 、vri廿en baⅡotshaⅡ be valid onlywhen the number ofvotes cast by ba110t
Wit11in the time period specified equals or exceeds tbe quorum,ifrequired to be present at a meeting
euthorizing the action,肌d the number ofapprovels equals or exceedS 山e number ofvoteS 杜lat would be
requited to approve the action at a lneeting.

ThebaⅡotshaⅡ:
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SEC110N 15.9

Meetings ofMemberssha11bepresided over by the presidem ofule corporation or,in the
President's absence, by the vioe president ofthe corporation or,in 廿le absence ofboth ofthese persons,
by a chairperson desi即lated by the Board ofDitectors, or Ⅱlthe absence ofa timely desi宮nation by the
Board ofDirectors, by amajority ofthe Members present. The secretary ofthe corp0皿tion shaⅡ act as
Secretary ofa11meetings ofMembers, provided that,in his ot her absence,the presiding 0伍Cer sha11
appoint 肌other person to act as secretary ofthe Meeting.

MeetingsshaⅡ be govemed by suchptocedures as may he approved 介'om time to time byⅡle
Board ofDirectors,insofar as such rules are notinconsistent with or in conaict with the Articles of
Incorporation,Ⅱlese Bylaws, or with provisions oflaw. where prectical, Roheπ'S Ruleぶ Qf'ord僻'shaⅡ be
Used as a guide in the conduct ofmeetin窪S.

CONDUCIANDORGANIZATIONOFMEE11NGS

SECTION 16.1

The corporation sha11havemultiple membershゆ Classifications. The Board defines and may
modify the membershゆ levels,required dueS 釦d/or 0小er obligations, and associated ben丘ts forthe
Various membership levels. The Board may adopt addidonalclassi丘Cations forpartiCゆantsthat are not
members,肌d such pa丘icipates wi11not have the same orequalrights ofMemberS 如dwiⅡ notrequire the
Payment ofamlual dues,血 no event wi11Parties partiCゆating in such classiflcations be considered
Members forthe purpose ofthese Bylaws.

The membetshゆ Classifications are listed in the 仏ble bel0柄,. The Board may establish a more
detailed description ofthe rights and privileges ofeaC11Classification ofmembership, provided it sha11
make such information available to a11Members t11rough a websi妃 or otheNise diS廿ibute a notice to the

S武C110N 16: M鳶MB鳶RSHIP CLASSIFICATIONS

MEMB霊RSHIP CI,ASSIFICA110NS



Members regarding any addition ot change to the description ofthe rights and privileges ofeach
Classi丘Cation oftnembership.

Classincation ofMembershゆ

Pattner(M帥est dues)

h】novator

hladdition,the Board ofDirect0玲 may 丑'om time to time approve speci負C bene丘tsto which a11
Members may be entitled.

SECTION 17.1

The Members acklowledgethatthey wi11not disclose orexchan宮e infonnation as part ofthe
Corporation's activities amon名 themselves unless such disclosure is necessary in orderto achieve the
Ia、vful purposes ofthe corporation. AⅡ information disclosed as a part ofthe corporation's activities
ShaⅡ be deemed non con丘dentialexcept astnay beprovided belo、v oras otherwise agreed to in a wri仕en
a部eement between the affected pa此ies.

Description ofRights

. Influence direction

InveS伽ent gaidance

Accessto memberprogams

.

.

工IMITA110NONIHESCOPEOFDISCI,OSEDINFORMATION

SEC110N1フユ

.

From time to time a Membermay deemit necessary to disclose infonnation t0 壮le other Members
、¥hlch such Member considers confidential or proprietary ("conndentia11nfonnation").1n such instances
tl〕e relevantinformetion may be disclosed as the confldentialhformation ofthe disclosing party if廿le
inf0血ation is speci丘Ca11y desi即ated as such atthe time ofdisclosure; provided, however,that
inadvertent disclosures ofconfidentielhlfonnation not otherwise designated as such may be remedied by
timely noti丘Cation to aⅡ Membe玲 to W110m such confidentia11n血rmation has been disclosed (in

Accessto memberprograms

SECTION 17: CON更IDEN11AI'11Y

CONFIDENTIAI'1NFORMATION

accordance with the noti丘Cation process in t11is section 17) ofthe disclosing Member's intentlon to
maintain the confidentiality ofthe same t0 廿le extentthatthe receiving Members have not yet
disseminated the subjectinfblmation outside oftheir organizetion. A11y such designation sha11be effected
by u) marking any infonnation disclosed in writing in a mamler which indicates itis the confidential
Information ofthe disclosing party; or(2) by ora11y indiceting that any infon11ation disclosed ora11y is the
Con丘dential hlfonnation ofthe disclosin底 Party and then within ten (1の days provid血g a110ther
Members with a wr汝en sU11血ary of仙e ora11y disclosed confldentia11nf0如ation so thatsuch
Confidentiel hlfonnation is more easily identifled. By disclosing con丘dentia1111fonnation a Member
agrees that should a11y such confidentialhlfomlation be necessarily,inherently or inferenti丑11y disclosed
by 廿le corporation, such MembershaⅡ a110w publication 廿le same, A11infonnation disclosed by
Members priolto the date ofthis Agreement direcdy forthepurposes ofthe corporation shaⅡ be
govemed by the provisions ofthis section 17.2. A11infonnation developed by the corpotation sha11be
deemed the con負dentia11nformation oftl]e corporation and subjectto thete血S hereofuntilmade
PⅡblicly available. A11Works in progress,including Member submissions, C0印orate persolmelmatters,
minutes ofBoard ofDirectors' meetin8S, minutes ofcomm1札ees and work GroupS 帥d a廿orney work
Product of仙e corporation's attomey sha11in a11 Cases be deemed confidentia11nformatlon ofthe
Corporation 帥d subjectto the te血S hereof.
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SEC110N 17.3

^ith respectto confidentia1血fonna廿on ofaMember and/or ofthe cotpotation,杜le receiving
Party agrees, for a period oft11ree B) yeatS 丘'oln the initial date ofdisclosure,t011Se the satne care and
discTetion to avoid disclosure, publication, and dissemination outside the receiving party and its
Subsidiaries, contractorS 紅ld consultants aS 血e receiving party employs wi山 its own confidential
Information, but no less th叩 reasonable care. Any disclosure by a receiving parw to its subsidiaries,
Contractors and consult抑ts should be subjectto an obligation ofconfidentiality atleast as restrictive as

NONDISCIOSURE

those contained in 血is section 17. The foregoitlg ob1喰ation $haⅡ not apply to a11y inf0血ation which is:
(D right61Ⅱyhlown by the receiving P紅ty without any Hmitation on use or disclosurepriorto disclosute;
(2) publicly available t11rough no f五Ult ofthe receiving party;(3) right6111y received without a duty of
Confidentiality;(4) disclosed by the disclosing party to a tMrd party wi壮10ut a duty ofconfidentialiり, on
Such Ⅱlird parw;(5) indeP飢dently developed by the receiving parw;(6) disclosed pursuantto the order of
a court 01' other authorized govenU11entalbody, or as required by law', provided thatthe receiving party
Provides reasonable prior written notice to the disclosing party, and cooperates wi廿lthe disclosing party,
So that 廿le disclosina party has the opportunity to oppose atly such order; or (フ) disclosed 、y the receiving
Party 、uith the disclosing parw's prior wri廿en approval.

given within the nondisclosure period stated in the first paragtaph oftMs section 17.3, above, a disclosing
Membermay demandthe retLlrn or destruction ofa11Copies ofcolfldentialhlfomlation by the
C0印oration oritsMembers.

Itis understood that receipt ofconfidentia11nformation underthese Bylaws sha11not cteate any
Obligation in any way limitin目 orrestdct加g the assi即mlent and/orreassi即11nent ofa11y employees ofa

^ith the exception ofcon廿ibutions, as defhled in section 18.1, below, upon reasonable notice

Memberwithin Member's organi2ation. However,this section 17.3 ShaⅡ not be deemed to grantto a11y
Pady a license underthe other parw's copyri名hts or patents.

Nothing contained hereinsha11Preclude the corporation 丘om entering into Nondisclosure
Agreements with thirdparwnon・Membets.

SEC110N 17.4

Except as set forth in the Membership Agreements ofthe corporation, a11Public disclosures
regardmg壮le existence, membership and activities ofthe corporetionmustbe approvedbythe Boerd of
Directors. However,the corporauon'S 套eneral policy shaⅡ be to disclose 丘1Ⅱy,航 the a章reed・upon time,
a11infomlation relat血g to the cotporation and its activities.1fa Member shaⅡ he required to disclose 帥y
Confidentialhlfonnation relating to the c0中oration pursuantto a valid order ofa court or other
gover111nent body or a11y politicalsubdivision 杜lereof,Ⅱle Member slia11 丘rst give notice t0 杜le B0紅d of
Directors end make areesonable e丘'ortto obtain a protective orderrequiringthat 肌y such con丘dential
Information so disclosed be used only forthe purposes for which the otderwasissued.

CORPORA110NⅡqFORMA110N

SECTION 17.5

a continuin畠 duw under血is section 17.
After withdrawal,tenn山ation or n0址enewalas e Member, for 帥y reason, a fonner Member has

SECTION 18.1

SURVIVAI

Each Member may contribute copytightable materialsto the cotporation via the activities ofits
representatives in the activities ofthe corporation (" contributions"). A Member wishing to make
Contdbution ofs0丑WaTe, sha11flrst propose the licensing tenns ortenns oftra11Sfer under which it
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Ploposes to make such a contribution for approvalby 壮le Board ofDirectors.1t sha11be the policy ofthe
Corporation to accept open source s0丑Ware ⅡCensed underterms substantiaⅡy similarto thethen current
Apache 2.O License.訊lith tegard to non・S0丘Ware contributionsto the colporetion, each Membet a11d its
Af丘liates herebygantsto the corporation and each Membet atld its A缶Hates a worldwide,inevocable,
non・exclusive, non・ttansferable (except as otherwise provided in the Bylaws) sub・1icensable, royalty、丑'ee
Copyrightlicense to reproduce, create derivetive works, diS廿ibute, display, and perfonn the con訂'ibutions
Ofthe Members solely forthepU印Oses ofdeveloping and publishing copyrightable worb on behelfof
the corporation. subjectto each Member's copyright ownershlp in its con廿ibutlons, the corporation
Sha110wn a11right, title, and interestin and to the compilation ofcontributions f0血血g the copyrigh仏ble
Works ofthe c0印otation, a11d eachMember a11d its Afaliates hereby grantsthe corporation a copyright
Iicense to their contributions to the extentthose contributions are hlc0印orated into the copydgh始ble
Worb ofthe corporation suf6Cientto enable the cotporation to license the seme to a110therMembers
and their respective A「丘Ⅱates. The Hcenses that a Member 即'ants underthis section 18」 sha11Survive
any withdrawa1丘'om membershゆ ofsuch ganting Member. For purposes oftNs section 18.1,"open
Source s0丑Ware" is computercode orprogramming subjectto license termsthatrequlte such computer
Code or pr0即'altmling to be 宮enera11y:(i) disclosed in source code form to third parties;(iD licensed to
third parties for 血e pulpose ofmaking derivetive 、vorb; or (iii) redistributable to third parties at no
Charge.

SICTION 182

In the eventthatthe cotporation proposesto adopt 肌y other name otlogo as ah'adetnark ortrade
name (C011ectively," Trademarks"),the corporatlon sha11noti6,theMembersin wr丘ing (血Clud血g a
Writing in eleC訂'onic medium) ofthe proposal atleast forw・丘νe (45) days priorto such adoption. The
Corporation sha11捻ke such steps as the Board ofDirectors deems necessary and proper to protectits
ri宮hts undersuchTrademarks adopted for use by the cotpotation. h1丑IHherance thereof,the Board of
Directors sha11 establish 如d disseminate reasonable conditions and procedures forthe licensing 抑d use
Ofsuch Trademarks, demon$廿ably 介ee ofanyunfair discrimination among the Members. EachMember
agreesthat unless it provides 、凡,ri廿en notice to the Executive Director ofthat Member's cha11enae to the
Proposed Trademarkpriorto its adoption by the Board ofDirectors,then the Member 釘ld its A缶liates
Sha11not assertagainstthe cotporation orany Member anytrademark ortrade na111e ri8htsthey mayhave
Ort11erea丑erpossess in theproposedTrademarks. Each Member a8ルes notto use ot adopt any
trademarks for any pl'oduct, service, guideline orspeci丘Cation likely to ceuse con61Sion with any ofthe
Trademarks adopted by the corporation, unless ageedbytheBoard ofDirectots, hlno eventsha11the
Cotporation reference or adopt a11y 廿ademark ownedbya Memberorits Af丘liatesin anyFinal
Speci負Cation, or othe則ise for use by the corporation, without first obtaining the wriⅡen authorization of
the Metnher or its A1丑liates, as applicable,

TRADEMARKS

**
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Ihereby ce此ify that:

(a) 1am廿le duly app0血ted secretary ofopenNetworMng Foundation, an ore底on nonprofit
Colporation (the "corpor祉ion"); and

(b) the fore目oing Bylaws comprising 24Pages,includ血g this page, constitute the Bylaws of
the corporation as duly amended and adoptedbythe Board ofDirect0玲 ofsaid corporation.

INWITNESS WHE旺OF,1havehereundersubscribedmyn如ethis /゛ dayof

CER11FICAIEofS算CR鳳IARY

2018.
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