BYLAWS
OF
SEATTLE INTERNET EXCHANGE, INC.
(hereinafter referred to as the “Corporation”)

ARTICLE 1. OFFICES

The principal office of the Corporation shall beadted at its principal place of
business or such other place as the Board of Drg¢tBoard") may designate. The
Corporation may have such other offices, eithehmior without the State of Washington, as the
Board may designate or as the business of the Crpo may require from time to time.

ARTICLE 2. MEMBERSHIP

2.1 Classes of Members.

The Corporation shall initially have one class amibers. Additional classes of
members, the manner of election or appointmenaci €lass of members, and the qualifications
and rights of each class of members may be edtaklisy amendment to these Bylaws.

2.2 Qualifications for Membership.

In order to qualify for membership a member shalbh operator of an Internet
protocol network which has one or more direct catinas to the Corporation's switches. A
member may be elected or appointed to membershipebBoard. Members may have such
other qualifications as the Board may prescribartgndment to these Bylaws.

2.3 Voting Rights.

2.3.1 Each member entitled to vote with respethéosubject matter of an issue
submitted to the members shall be entitled to arte upon each such issue.

2.3.2 Each member entitled to one vote at an electf Directors may cast one
vote for as many persons as there are Directdre &lected and for whose election such
member has a right to vote. Cumulative voting wilt be allowed.

2.4 Annual Meeting.

The annual meeting of the members shall be hel@%tieday of April in each
year at 12:00 p.m. for the purpose of electing @ors and transacting such other business as
may properly come before the meeting. If the degd for the annual meeting is a legal holiday
at the place of the meeting, the meeting shallddé dn the next succeeding business day. If the
annual meeting is not held on the date designate@for, the Board shall cause the meeting to
be held as soon thereafter as may be convenient.



2.5 Special Meetings.

The President, the Board, or not less than 25%efrtembers entitled to vote at
such meeting, may call special meetings of the neesntor any purpose.

2.6 Place of Meetings.

All meetings of members shall be held at the ppatoffice of the Corporation or
at such other place within or without the Stat&\afshington designated by the President, the
Board, by the members entitled to call a meetingheimbers, or by a waiver of notice signed by
all members entitled to vote at the meeting.

2.7 Notice of Meetings.

The President, the Secretary or the Board shafiectuube delivered to each
member entitled to notice of or to vote at the nmggteither personally or by mail, not less than
ten nor more than fifty days before the meetingttem notice stating the place, date and time of
the meeting and, in the case of a special medtwegpurpose or purposes for which the meeting
is called. At any time, upon the written requdstat less than 25% of the members entitled to
vote at the meeting, it shall be the duty of ther8&ry to give notice of a special meeting of
members to be held at such date, time and platteeg3ecretary may fix, not less than ten nor
more than thirty-five days after receipt of suclitt®n request, and if the Secretary shall neglect
or refuse to issue such notice, the person or pemsaking the request may do so and may fix
the date, time and place for such meeting. If swatice is mailed, it shall be deemed delivered
when deposited in the official government mail gndp addressed to the member at his or her
address as it appears on the records of the Cdiqorsith postage thereon prepaid.

2.8 Waiver of Notice.

Whenever any notice is required to be given toraeynber under the provisions
of these Bylaws, the Articles of Incorporation pphacable Washington law, a waiver thereof in
writing, signed by the person or persons entittediutich notice, whether before or after the time
stated therein, shall be deemed equivalent toithieggof such notice.

2.9 Quorum.

Twenty percent (20%) of the members of the Corpamagntitled to vote,
represented in person (or by proxy), shall congtituquorum at a meeting of the members. If
less than a quorum of the members entitled to isatepresented at a meeting, a majority of the
members so represented may adjourn the meetingtinoento time without further notice.

2.10 Manner of Acting.

The vote of a majority of the votes entitled todast by the members represented
in person (or by proxy) at a meeting at which arguoois present shall be necessary for the
adoption of any matter voted upon by the memberigss a greater proportion is required by
applicable Washington law, the Articles of Incoratorn or these Bylaws.



2.11 Proxies.

A member may vote by proxy executed in writing bg member or by his or her
attorney-in-fact. Such proxy shall be filed wittretSecretary of the Corporation before or at the
time of the meeting. A proxy shall become invaidven months after the date of its execution
unless otherwise provided in the proxy. A proxyhlwespect to a specific meeting shall entitle
the holder thereof to vote at any reconvened mgétitowing adjournment of such meeting but
shall not be valid after the final adjournment dwdr

2.12 Action by Members Without a Meeting.

Any action which could be taken at a meeting ofrtteambers may be taken
without a meeting if a written consent setting liditte action so taken is signed by a majority of
all members entitled to vote with respect to thegject matter thereof, provided that the
Corporation has mailed written notice of such psgubaction to all members at least ten days
prior to the date of such consent. Such writtemseats may be signed in two or more
counterparts, each of which shall be deemed amatignd all of which, taken together, shall
constitute one and the same document. Any sudtewrconsent shall be inserted in the minute
book as if it were the minutes of a meeting ofrtiembers. As used herein, "mailed written
notice" shall include email communication, and tem consent” shall include electronic or
digital signatures, to the extent allowed by law.

2.13 Meetings by Telephone.

Members of the Corporation may participate in atmgeof members by means
of a conference telephone or similar communicatemngpment by means of which all persons
participating in the meeting can hear each othédreasame time. Participation by such means
shall constitute presence in person at a meeting.

ARTICLE 3. BOARD OF DIRECTORS

3.1 General Powers.

The affairs of the Corporation shall be managed Bpard of Directors.
3.2 Number.

The Board shall consist of not less than 3 nor ntleaie 7 Directors, the specific
number to be set by resolution of the Board. Timalmer of Directors may be changed from
time to time by amendment to these Bylaws, provithedl no decrease in the number shall have
the effect of shortening the term of any incumid2inéctor.

3.3 Quialifications.

Directors may be any person who is elected by antyjote of all members
entitled to vote. Directors may have such othalifjoations as the Board may prescribe by
amendment to these Bylaws.



3.4 Election of Directors.

3.4.1 Initial Directors

The initial Directors named in the Articles of Imporation shall serve until the
first annual meeting of members.

3.4.2 Successor Directors.

Successor Directors shall be elected each yeheatrtnual meeting of members,
or by mail in such manner as the Board of Direcstiall determine.

35 Term of Office.

Unless a Director dies, resigns or is removed,rishe shall hold office until the
next annual meeting of the Board or until his ar$uccessor is elected, whichever is later.

3.6 Annual Meeting.

The annual meeting of the Board shall be held witimmtice immediately
following and at the same place as the annual mgefimembers for the purposes of electing
officers and transacting such business as may pyop@me before the meeting.

3.7 Reqular Meetings.

By resolution, the Board may specify the date, tand place for the holding of
regular meetings without other notice than sucblw®n.

3.8 Special Meetings.

Special meetings of the Board or any committeegih@ged and appointed by the
Board may be called by or at the written requeshefPresident or any two Directors, or, in the
case of a committee meeting, by the chairman ottimemittee. The person or persons
authorized to call special meetings may fix anyelaither within or without the State of
Washington as the place for holding any speciar@oa committee meeting called by them.

3.9 Meetings by Telephone.

Members of the Board or any committee designateithé&Board may participate
in a meeting of such Board or committee by mearsadnference telephone or similar
communications equipment by means of which allgesgarticipating in the meeting can hear
each other at the same time. Participation by sueéins shall constitute presence in person at a
meeting.

3.10 Place of Meetings.

All meetings shall be held at the principal offafthe Corporation or at such
other place within or without the State of Washamgtlesignated by the Board, by any persons
entitled to call a meeting or by a waiver of notsigned by all Directors.
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3.11 Notice of Special Meetings.

Notice of special Board or committee meetings dbalgiven to a Director in
writing or by personal communication with the Di@cnot less than ten days before the
meeting. Notices in writing may be delivered orilethto the Director at his or her address
shown on the records of the Corporation. Neitherdusiness to be transacted at, nor the
purpose of any special meeting need be specifidttkimotice of such meeting. If notice is
delivered by mail, the notice shall be deemed &ffeavhen deposited in the official
government mail properly addressed with postagetimeprepaid.

3.12 Waiver of Notice.

3.12.1 In Writing

Whenever any notice is required to be given tomgctor under the provisions
of these Bylaws, the Articles of Incorporation pphacable Washington law, a waiver thereof in
writing, signed by the person or persons entittedutch notice, whether before or after the time
stated therein, shall be deemed equivalent toithieggof such notice. Neither the business to be
transacted at, nor the purpose of, any regulapecial meeting of the Board need be specified in
the waiver of notice of such meeting.

3.12.2 By Attendance

The attendance of a Director at a meeting shaktiioe a waiver of notice of
such meeting, except where a Director attends aimgefer the express purpose of objecting to
the transaction of any business because the mastimay lawfully called or convened.

3.13 Quorum.

A majority of the number of Directors in office $heonstitute a quorum for the
transaction of business at any Board meeting.gli@um is not present at a meeting, a majority
of the Directors present may adjourn the meetiomftime to time without further notice.

3.14 Manner of Acting.

The act of the majority of the Directors preserd ateeting at which there is a
guorum shall be the act of the Board, unless tlhe @ba greater number is required by these
Bylaws, the Articles of Incorporation or applicabéashington law.

3.15 Presumption of Assent

A Director of the Corporation present at a Boaraetimg at which action on any
corporate matter is taken shall be presumed to &ssented to the action taken unless his or her
dissent or abstention is entered in the minutébeMmeeting, or unless such Director files a
written dissent or abstention to such action wh person acting as secretary of the meeting
before the adjournment thereof, or forwards sueketit or abstention by registered mail to the
Secretary of the Corporation immediately afteradpurnment of the meeting. Such right to
dissent or abstain shall not apply to a Directoowhted in favor of such action.
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3.16 _Action by Board Without a Meeting.

Any action required or permitted to be taken atesetimg of the Board of
Directors may be accomplished without a meeting wote if one or more written consents
setting forth the action to be taken shall be gigmgall the directors and delivered to the
Corporation for inclusion in the Corporation's retas if it were the minutes of a meeting of
the Board of Directors. Action taken by the unanimavritten consent is effective when the last
director signs the consent, unless the conseniftgsea later effective date.

3.17 _Resignation.

Any Director may resign at any time by deliveringten notice to the President
or the Secretary at the registered office of thepGi@tion, or by giving oral or written notice at
any meeting of the Directors. Any such resignasiball take effect at the time specified therein,
or if the time is not specified, upon delivery thef and, unless otherwise specified therein, the
acceptance of such resignation shall not be negesseake it effective.

3.18 Removal.

At a meeting of members called expressly for thappse, one or more Directors
(including the entire Board) may be removed froficef with or without cause, by two-thirds of
the votes cast by members then entitled to votthemlection of Directors represented in person
or by proxy at a meeting of members at which a gomis present.

3.19 Vacancies.

A vacancy in the position of Director may be filleg the affirmative vote of a
majority of the remaining Directors though lessitlaaquorum of the Board. A Director who
fills a vacancy shall serve for the unexpired tefrhis or her predecessor in office.

3.20 Compensation.

The Directors shall receive no compensation foir tfervice as Directors but may
receive reimbursement for expenditures incurreehalf of the Corporation.

ARTICLE 4. OFFICERS

4.1 Number and Qualifications.

The officers of the Corporation shall be a PredideiVice President, and a
Secretary/Treasurer, each of whom shall be eldntatle Board. Other officers and assistant
officers may be elected or appointed by the Boswdh officers and assistant officers to hold
office for such period, have such authority andqgren such duties as are provided in these
Bylaws or as may be provided by resolution of tioaf8l. Any officer may be assigned by the
Board any additional title that the Board deemgajppate. Any two or more offices may be
held by the same person, except the offices ofidRresand Secretary/Treasurer.



4.2 Election and Term of Office.

The officers of the Corporation shall be electechegear by the Board at the
annual meeting of the Board. Unless an offices,diesigns, or is removed from office, he or
she shall hold office until the next annual meetifithe Board or until his or her successor is
elected.

4.3 Resignation.

Any officer may resign at any time by deliveringittén notice to the President,
Vice President, the Secretary/Treasurer or the @aarby giving oral or written notice at any
meeting of the Board. Any such resignation sleéeteffect at the time specified therein, or if
the time is not specified, upon delivery theread,amless otherwise specified therein, the
acceptance of such resignation shall not be negesseake it effective.

4.4 Removal.

Any officer or agent elected or appointed by thaBomay be removed from
office by the Board whenever in its judgment thetheterests of the Corporation would be
served thereby, but such removal shall be withoejugice to the contract rights, if any, of the
person so removed.

45 Vacancies.

A vacancy in any office created by the death, resign, removal,
disqualification, creation of a new office or arther cause may be filled by the Board for the
unexpired portion of the term or for a new ternabbshed by the Board.

4.6 President.

The President shall be the chief executive offafehe Corporation, and, subject
to the Board's control, shall supervise and corailaf the assets, business and affairs of the
Corporation. The President shall preside over mgebf the members and the Board. The
President may sign deeds, mortgages, bonds, ctstoaother instruments, except when the
signing and execution thereof have been expresdggdted by the Board or by these Bylaws to
some other officer or agent of the Corporationrerraquired by law to be otherwise signed or
executed by some other officer or in some othermaanin general, the President shall perform
all duties incident to the office of President a&udh other duties as are assigned to him or her by
the Board from time to time.

4.7 Vice President.

In the event of the death of the President or hiseo inability to act, the Vice
President (or if there is more than one Vice Peggicthe Vice President who was designated by
the Board as the successor to the PresidentporWice President is so designated, the Vice
President whose name first appears in the Boaaolutgsn electing officers) shall perform the
duties of the President, except as may be limitecebolution of the Board, with all the powers
of and subject to all the restrictions upon thesklent. Vice Presidents shall have, to the extent
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authorized by the President or the Board, the qaonesrs as the President to sign deeds,
mortgages, bonds, contracts or other instrumevitse Presidents shall perform such other
duties as from time to time may be assigned to thetie President or the Board.

4.8 Secretary.

The Secretary shall: (a) keep the minutes of mgetnf the members and the
Board, and minutes which may be maintained by cdtees of the Board; (b) see that all
notices are duly given in accordance with the miovis of these Bylaws or as required by law;
(c) be custodian of the corporate records of thep@Qmation; (d) keep records of the post office
address and class, if applicable, of each memlzkbaector and of the name and post office
address of each officer; (e) sign with the Pregidenother officer authorized by the President or
the Board, deeds, mortgages, bonds, contractsher mstruments; and (f) in general perform
all duties incident to the office of Secretary audh other duties as from time to time may be
assigned to him or her by the President or the ®oar

4.9 Treasurer.

The Treasurer shall have charge and custody obamdsponsible for all funds
and securities of the Corporation; receive and geeeipts for moneys due and payable to the
Corporation from any source whatsoever, and deptistich moneys in the name of the
Corporation in banks, trust companies or other ditgpdes selected in accordance with the
provisions of these Bylaws; and in general perfafhof the duties incident to the office of
Treasurer and such other duties as from time te timay be assigned to him or her by the
President or the Board.

ARTICLE 5. ADMINISTRATIVE PROVISIONS

51 Books and Records.

The Corporation shall keep at its principal or ségjied office copies of its current
Articles of Incorporation and Bylaws; correct artkquate records of accounts and finances;
minutes of the proceedings of its members and Baard any minutes which may be maintained
by committees of the Board; records of the nameaaliless and class, if applicable of each
member and Director, and of the name and posteoéfttdress of each officer; and such other
records as may be necessary or advisable. AlldanH records of the Corporation shall be
open at any reasonable time to inspection by amlmee of three months standing or to a
representative of more than five percent of the teship.

5.2 Accounting Year.

The accounting year of the Corporation shall betwedve months ending
December 31.

53 Rules of Procedure.

The rules of procedure at meetings of the Boardcanamittees of the Board
shall be rules contained in Roberts' Rules of OottelParliamentary Procedure, newly revised,
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so far as applicable and when not inconsistent thiglse Bylaws, the Articles of Incorporation or
any resolution of the Board.

ARTICLE 6. FINANCIAL AND OPERATIONAL MATTERS

6.1 Powers of the Board of Directors

The Board shall have the authority to incur and fg@ncial obligations on
behalf of the Corporation for the following mattevghout the vote of the members: insurance,
rent, utilities, equipment acquisitions, cablingintenance and repair, accounting and legal
services, and corporate governance matters; artiddCorporation’s indemnification and
expense reimbursement obligations as stated iArinaes of Incorporation. The Board shall
have the authority to adopt rules and regulati@mcerning the use of the Corporation's services
and facilities by the members.

6.2 Dues
Dues, if any, must be approved by a majority vdtdhe members.

6.3 _Termination of Membership

A member's membership in the Corporation and cdiorexto the Corporations'
facilities may be terminated by the Board if thenmber fails to cure minor infractions of the
Corporation's rules and regulations (as definecethewithin 10 days written to the member,
and upon a unanimous vote of the Board. A membetabership in the Corporation and
connections to the Corporation's facilities maydyeninated immediately upon a unanimous
vote of the Board for major infractions of the Caration’s rules and regulations (as defined
therein), or pursuant to any lawful order of anurt@r governmental agency. If a Director is
affiliated with a member whose membership is urndeisideration by the Board, then the
Director shall abstain from voting and the numberaies required to terminate such
membership shall be reduced accordingly.

6.4 Privacy

The Board may gather statistics or conduct anyrahalysis of the Corporation's
facilities for planning purposes, but the Board maly publish an aggregate graph of all traffic
over the Corporation's facilities. The Board skakp confidential all per-port (per-member)
usage statistics. Members may gather statisties their router's interface, but will not have
access to the Corporation's switch or interfaddse Board may conduct packet sniffing or
monitoring activities only for maintenance or setyumatters, or in response to any lawful order
or request from any court or governmental agency.

ARTICLE 7. AMENDMENTS

Except for the terms of Article 6, these Bylaws rbayaltered, amended or
repealed and new Bylaws may be adopted by theofaenajority of the number of Directors in
office. The terms of Article 6 may be altered, awhed or repealed and new terms thereof may
be adopted by the vote of a 2/3 majority of the rers.
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The foregoing Bylaws were adopted by the Board ioé@ors on May 1%, 2001.

Section 3.16 was amended by the Members and thel Bbé®irectors at the
annual meeting on April 25 2005.

On March 1T, 2008, the Board of Directors amended sectionge8d35.2. In
addition, the word “corporation” was capitalizedaiighout.

e

Secretary
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