ARTICLES CF INCORPORATION
POWIN CORPORATION

ARTICLE I
The name of the Corporation shall be:

Powin Corporation

ARTICLE II
The corporation shall have authority to issue 1,000 shares
common stock.

ARTICLE TIIT
Name of the initial registered agent: David Wu, Esq.

Address of initial registered office: Cohen & Wu

Suite 4155
112 S.W. 5th Avenue
. Portland, Oregon 97204

Mailing Address: same

ARTICLE 1V
Address where the Corporation Division may mail notices:
David Wu, Esq.
Cohen & Wu
111 S.W. 5th Avenue, Suite 415S
Portland, Oregon 97204
ARTICLE V
The name and address of the incorporator is:
Stuart K. Cohen, Esqg.
111 5.W. 5th Avenue, Suite 4155
Portland, Oregon 97204
ARTICLE VI

The name and address of each director is:

Joseph H. Lu
11905 S.E. Koala Drive
Clackamas, Oregon 97015
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ARTICLE VII
The corporation shall indemnify the directors, officers, agents and

employees of the corporation to the maximum extent provided by law
or as provided in the corporation's bylaws.

Incorporator: C::gégz;; - ,/fﬁij:;z;i:’f#ﬂ 7 ;?/ﬁ%%

Stuart K. Cohen Date

The Corporation Division may contact Stuart K. Cohen, Esq. or David
Wu, Esq. (503) 228-4400 with any guestions about this filing.
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BYLAWS OF POWIN CORPORATION

S8ECTION 1. OFFICES

The principal office of the corporation shall be located at the
principal place of business or such other place as the Board of
Directors (the "Board") may designate. The corporation may have
such other offices, either within or without the State of Oregon,
as the Board may designate or as the business of the corporation
may require from time to time.

SECTION 2. SHAREHOLDERS

Annual Meeting. The annual meeting of the shareholders shall
be held on of each year at the
principal office of the corporation or such other place as
fixed by the Board, for the purpose of electing Directors and
transacting such other business as may properly come before
the meeting. If the day fixed for the annual meeting is a
legal holiday at the place of the meeting, the meeting shall
be held on the next succeeding business day. If the annual
meeting is not held at the designated time, the President or
the Board may call the annual meeting at a time fixed by then
not more than sixty days after such designated time by proper
notice designating the meeting as the annual meeting. If the
annual meeting is not held at the designated time or during
the sixty-day period thereafter, the annual meeting may be
called by the holders of not less than one-tenth of all the
cutstanding shares of the corporation entitled to vote at the
meeting. In such event, notice shall be given not more than
fifteen days after the expiration of such sixty-day period.
Any such notice shall fix the time of the meeting at the
earliest date permissible under the applicable notice
requirements.

Special Meetings. The Chairman of the Board, the President,
or the Board may call special meetings of the shareholders for
any purpose and the holders of not less than one-tenth of all
the outstanding shares of the corporation entitled to vote on
any issue proposed to be considered at the proposed special
meeting, if they date, sign and deliver to the corporation's
Secretary demand for a special meeting describing the
purpose(s) for which it is to be held, may call a special
meeting of the shareholders for such stated purpose.

Place of Meeting. All meetings shall be held at the principal
office of the corporation or at such other place within or
without the State of Oregon designated by the Board, by any
persons entitled to call a meeting hereunder, or by a waiver
of notice signed by all of the shareholders entitled to vote
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at the meeting.

2.4 Notice of Meeting. The Chairman of the Board, the President,
the Secretary, the Board, or shareholders calling an annual
or special meeting of shareholders, as provided for herein,
shall cause to be delivered to each shareholder entitled to
notice of or to vote at the meeting either personally or by
mail, not less than ten (10) nor more than sixty (60) days
before the meeting, written notice stating the place, day and
hour of the meeting, and in the case of a special meeting, the
purpose(s) for which the meeting is called. At any time, upon
properly executed written demand of the holders of not less
than one-tenth of all of the outstanding shares of the
corporation entitled to vote on any issue proposed to be
considered at the proposed meeting, it shall be the duty of
the Secretary to give notice of such special meeting of
shareholders to be held on such date and at such place and
hour as the Secretary may fix, not less than ten (10), but not
more than sixty (60) days after the receipt of said recuest,
and if the Secretary shall neglect or refuse to issue such
notice, the person(s) making the request may do so and may so
fix the date for such meeting. If such notice is mailed, it
shall be deemed delivered when deposited in the official
government mail properly addressed to the shareholder at his
or her address as it appears on the stock transfer books of
the corporation with postage prepaid. If the notice is
telegraphed, it shall be deemed delivered when the content of
the telegram is delivered to the telegraph company.

2.5 Waiver of Notice.

2.5.1 Whenever any notice is required to be given to any
shareholder under the provisions of these Bylaws,
the Articles of Incorporation or the Oregon Business
Corporation Act, a waiver thereof in writing, signed
by the person or persons entitled to such notice,
whether before or after the time stated therein, and
delivered to the corporation for inclusion in the
minutes for filing with the corporate records shall
be deemed equivalent to the giving of such notice.

2.5.2 The attendance of a shareholder at a meeting waives
objection to lack of, or defective notice of such
meeting or consideration of a particular matter at
the meeting, except when a shareholder at the
beginning of the meeting or consideration of such
matter objects to holding the meeting, transacting
business at the meeting or considering the matter
when presented at the meeting.
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2.6 Fixing of Record Date for Determination of Shareholders. For

purposes of determining shareholders entitled to notice of,
or vote at any meeting of shareholders or any adjournment
thereof, or shareholders entitled to demand a special meeting,
or shareholders entitled to receive payment of any dividend,
or in order to make a determination of shareholders for any
other purpose, the Board may fix in advance a date as the
record date for any such determination. Such record dated
cshall be not more than seventy (70) days, and in case of a
meeting of shareholders, not less than ten (10) days, prior
to the date on which the particular action requlrlng such
determination is to be taken. If no record date is fixed for
the determination of shareholders entitled to notice of or to
vote at a meeting, or to demand a special meeting or to
receive payment of a dividend, the date on which the notice
of meeting is mailed or on wh1ch the resolution of the Board
declaring such dividend is adopted, as the case may be, shall
be the record date for such determination. Such determination
shall apply to any adjournment of the meeting.

2.7 Shareholders' List.

2.7.1 The List. Beglnnlng two (2) business days after
notice of a meeting of shareholders is given, a
complete alphabetical 1list of the shareholders
entitled to vote at such meeting, or any adjournment
thereof, shall be made, arranged by voting group,
and w1th1n each voting group by class or series,
with the address of and number of shares held by
each shareholder. This record shall be kept on file
at the corporatlon's principal office or at a place
identified in the meeting notice in the city where
the meeting will be held and on written demand shall
be subject to inspection by any shareholder at any
time during normal business hours. Such record
shall also be kept open at such meeting for
inspection by any shareholder.

2.7.2 Copying. A shareholder may, on written demand, copy
the shareholders' list at such shareholder's expense
during regular business hours, provided:

a. Such shareholder's demand is make in good faith
and for a proper purpose;

b. Such shareholder has described with reasonable
particularity his/her/its purpose in the
written demand; and,
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c. The shareholders! list is directly
connected with such shareholder's purpose.

2.8 Quorum. A majority of the votes entitled to be cast on a
matter at a meeting by a voting group, represented
in person or by proxy, shall constitute a quorum of
that voting group for action on that matter at a
meeting of the shareholders. If the presiding
officer at a meeting of the shareholders determines
that a quorum is not present, he shall not call the
meeting to order. If a quorum is present or
represented at a reconvened meeting following an
adjournment, any business may be transacted that
might have been transacted at the meeting as
originally called. The shareholders present at a
duly organized meeting may continue to transact
business until adjournment, notwithstanding the
withdrawal of enough shareholders to leave less than
a quorum.

2.9 Manner of Acting.

2.9.1 Generally. If a quorum exists, action on a matter,
other than the election of directors, by a voting
group is approved if the votes cast within the
voting group favoring the action exceed the votes
cast opposing the action, unless the affirmative
vote of a greater number is required by these
Bylaws, the Articles of Incorporation or the Oregon
Business Corporation Act.

2.9.2 Single Voting Group. If a matter is to be voted on
by a single group, action on that matter is taken
when voted upon by that voting group; if a matter
is to be voted on by two or more voting groups,
action on that matter is taken only when voted upon
by each of those voting groups counted separately.
Action may be taken by one or more voting groups on
a matter even though no action is taken by one or
more other voting groups entitled to vote on such
matter if such one or more other voting groups
refuses or fails to vote after proper notice.

2.10 Proxies. A shareholder may vote by proxy executed in writing
by the shareholder or by his or her attorney-in-fact. Such
proxy shall be filed with the Secretary of the corporation
before or at the time of the meeting. A proxy shall become
invalid eleven (11) months after the date of its execution,
unless otherwise expressly provided in the proxy. A proxy
with respect to a specified meeting shall entitle the holder
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thereof to vote at any adjournment of such meeting but shall
not be valid after the final adjournment thereof.

2.11 Voting of Shares. Each outstanding share entitled to vote
shall be entitled to one vote upon each matter submitted to
a vote at a meeting of shareholders.,

2.12 Voting for Directors. Each shareholder entitled to vote at
an election of Directors may vote, in person or by proxy, the
number of shares owned by such shareholder for as many persons
as there are Directors to be elected and for whose election
such shareholder has a right to vote. Unless otherwise
provided in the Articles of Incorporation, Directors are
elected by a plurality of the votes cast by shares entitled
to vote in the election at a meeting at which a quorum is
present.

2.13 Action by Shareholders Without a Meeting. Any action which
could be taken at a meeting of the shareholders may be taken
without a meeting if a written consent setting forth the
action so taken is signed by all shareholders entitled to vote
with respect to the subject matter thereof. The action shall
be effective on the date on which the last signature is placed
on the consent, or at such earlier or later time as is set
forth therein. Such written consent, which shall have the
same force and effect as a unanimous vote of the shareholders,
shall be inserted in the minute book as if it were the minutes
of a meeting of the shareholders.

2.14 Voting of Shares by Certain Holders.

2.14.1 Shares Held by Another Corporation. Shares standing

in the name of another corporation may be voted by
such officer, agent or proxy as the bylaws of such
other corporation may prescribe, or, in the absence
of such provision, as the board of directors of such
corporation may determine; provided, however, such
shares are not entitled to vote if the corporation
owns, directly or indirectly, a majority of the
shares entitled to vote for directors of such other
corporation.

2.14.2 Shares Held by Personal Representative, Guardian,

Conservator or Trustee. Shares held by a personal
representative, administrator, executor, guardian
or conservator may be voted by the holder, either
in person or by proxy, without a transfer of such
shares into the holder's name. Shares standing in
the name of a trustee may be voted by that trustee
either in person or by proxy, but no trustee shall
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be entitled to vote shares without a transfer of
such shares into the trustee's name.

2.14.3 Shares Held by Receiver or Trustee in Bankruptcy.

Shares standing in the name of a receiver or trustee
in bankruptcy may be voted by such receiver or
trustee in bankruptcy, and shares held by or under
the control of a receiver or trustee in bankruptcy
may be voted by such receiver or trustee in
bankruptcy without the transfer thereof into the
name of such receiver or trustee if authority to do
so is contained in an appropriate order of the court
by which such receiver or trustee in bankruptcy was
appointed.

2.14.4 Pledged Shares. A shareholder whose shares are
pledged shall be entitled to vote such shares until
the shares have been transferred into the name of
the pledgee, and thereafter the pledgee shall be
entitled to vote the shares so transferred.

2.14.5 Treasury Shares; Fiduciary Stock. Treasury shares
shall not be voted or counted for determining

whether a quorum exists at any meeting or counted
in determining the total number of outstanding
shares at any given time; shares of its own stock
held by the corporation in a fiduciary capacity may
be voted by the corporation.

SECTION 3. BOARD OF DIRECTORS

3.1 General Powers. The business affairs of the corporation
shall be managed by the Board, except as may be otherwise
provided in these Bylaws, the Articles of Incorporation, or
the Oregon Business Corporation Act.

3.2 Number and Tenure. The Board shall consist of one (1) to
five (5) Directors. The number of Directors may be changed
from time to time by amendment to these Bylaws, but no
decrease in the number of Directors shall have the effect of
shortening the term of any incumbent Director. Unless a
Director dies, resigns, or is removed from office, he or she
shall hold office until the next annual meeting of
shareholders or wuntil his or her successor is elected,
whichever is later. Directors need not be shareholders of the
corporation or residents of the State of Oregon.

3.3 Apnual and Reqular Meetings. An annual Board meeting shall
be held without notice immediately after and at the same place

as the annual meeting of shareholders. By resolution the
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Board, or any committee thereof, may specify the time and
place either within or without the State of Oregon for holding
regular meetings thereof without notice other than such
resolution.

3.4 Special Meetings. Special meetings of the Board or any
committee designated by the Board may be called by or at the
request of the Chairman of the Board, the President, the
Secretary or any Director and, in the case of any special
meeting of any committee designated by the Board, by the
Chairman thereof. The person or persons authorized to call
special meetings may fix any place either within or without
the State of Oregon as the place for holding any special Board
or committee meeting called by them.

3.5 Meetings by Telephone. Members of the Board or any committee
designated by the Board may participate in a meeting of such
Board or committee by means of a conference telephone or
similar communications equipment by means of which all persons
participating in +the meeting can hear each other.
Participation by such means shall constitute presence in
person at a meeting.

3.6 Notice of Special Meetings. Notice of a special Board or
committee meeting stating the place, day and hour of the

meeting shall be given to a Director in writing, orally, by
telephone or in person. Neither the business to be transacted
at, nor the purpose of, any special meeting need be specified
in the notice of such meeting.

3.6.1 Personal Delivery. If delivery is by personal
service, the notice shall be effective if delivered
at such address at least two days before the

meeting.
3.6.2 Delivery by Mail. If notice is delivered by mail,

the notice shall be deemed effective if deposited
in the official government mail at least five days
before the meeting properly addressed to a Director
at his or her address shown on the records or the
corporation with postage prepaid.

3.6.3 Delivery by Electronic Means. If notice is
delivered by any electronic means including, but not
limited to, telegraph or facsimile, the notice shall
be deemed effective if the content thereof is
delivered to the telegraph company for delivery to
a Director at his or her address shown on the
records of the corporation, or transmitted by
facsimile machine to a facsimile number for the
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Director shown on the records of the corporation,
at least three days before the meeting.

3.6.4 Oral Notice. If notice is delivered orally, by
telephone or in person, the notice shall be
effective if personally given to a Director at least
two days before the meeting.

3.7 Waiver of Notice.

3.7.1 Written Waiver. Whenever any notice is required to
be given to any Director under the provisions of
these Bylaws, the Articles of Incorporation or the
Oregon Business Corporation Act, a waiver thereof
in writing specifying the meeting for which notice
is waived, signed by the person or persons entitled
to such notice, whether before or after the time
stated therein, shall be deemed equivalent to the
giving of such notice. Neither the business to be
transacted at, nor the purpose of, any regular or
special meeting of the Board or any committee
appointed by the Board need be specified in the
waiver of notice of such meeting.

3.7.2 Waiver by Attendance. The attendance of a Director
at a Board or committee meeting shall constitute a
waiver of notice of such meeting, except when a
Director, at the beginning of the meeting, or
promptly upon such Director's arrival, objects to
holding the meeting or transacting any business and
does not thereafter vote for or assent to action
taken at the meeting.

3.8 Quorum. A majority of the number of Directors fixed by or in
the manner provided by these Bylaws shall constitute a quorum
for the transaction of business at any Board meeting. If the
Chairman of the Board determines that less than a quorum is
present he shall not call the meeting to order.

3.9 Manner of Acting. The act of the majority of the Directors
present at a Board meeting at which there is a quorum shall
be the act of the Board, unless the vote of a greater number
is required by these Bylaws, the Articles of Incorporation or
the Oregon Business Corporation Act.

3.10 Presumption of Assent. A Director of the corporation present
at a Board or committee meeting at which action on any
corporate matter is taken shall be deemed to have assented to
the action taken unless such Director objects at the beginning
of the meeting, or promptly upon such Director's arrival, to
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holding the meeting or transacting business at the meeting,
his or her dissent is entered in the minutes of the meeting,
or unless such Director delivers a written notice of dissent
or abstention to such action with the presiding officer of the
meeting before the adjournment thereof, or forwards such
notice by registered mail to the Secretary of the corporation
immediately after the adjournment of the meeting. A Director
who voted in favor of such action may not thereafter dissent
or abstain.

3.11 Action by Board or Committees Without a Meeting. Any action

which could be taken at a meeting of the Board or of any
committee appointed by the Board may be taken without a
meeting if a written consent setting forth the action so taken
is signed by each of the Directors or by each committee
member., The action shall be effective on the date on which
the last signature is placed on the consent, or at such
earlier time as is set forth therein. Such written consent,
which shall have the same effect as a unanimous vote of the
Directors or such committee, shall be inserted in the minute
boock as if it were the minutes of a Board or committee
meeting.

3.12 Resignation. Any Director may resign at any time by
delivering written notice to the Chairman of the Board, the
Board, or to the office of the registered agent of the
corporation. Any such resignation shall take effect at the
time specified therein, or if the time is not specified
therein, upon delivery thereof and, unless otherwise specified
therein, the acceptance of such resignation shall not be
necessary to make it effective. Once delivered, a notice of
resignation is irrevocable unless revocation is permitted by
the Board.

3.13 Removal. At a meeting of shareholders called expressly for
that purpose, one or more members of the Board (including the
entire Board) may be removed, with or without cause, unless
the Articles of Incorporation permit removal for cause only,
by a vote of the holders of a majority of the shares then
entitled to vote on the election of the shares then entitled
to vote on the election of the Director(s). A Director may
be removed only if the number of votes cast to remove the
Director exceeds the number of votes cast to not remove the
Director. If a Director is elected by a voting group of
shareholders, only the shareholders of that voting group may
participate in the vote to remove such Director.

3.14 Vacancies. Any vacancy occurring on the Board, including a
vacancy resulting from an increase in the number of Directors,
may be filled by the shareholders, the Board or the
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affirmative vote of a majority of the remaining Directors
though less than a quorum of the Board, or by a sole remaining

Director. A Director elected to fill a vacancy shall be
elected for the unexpired term of his or her predecessor in
office. Any directorship to be filled by reason of an

increase in the number of Directors may be filled by the
affirmative vote of a majority of the number of Directors
fixed by the Bylaws prior to such increase for a term of
office continuing only until the next election of Directors
by the shareholders. Any directorship not so filled by the
Directors shall be filled by election at the next annual
meeting of shareholders or at a special meeting of
shareholders called for that purpose. If the vacant
directorship is filled by the shareholders and was held by a
Director elected by a voting group of shareholders, then only
the holders of shares of that voting group are entitled to
vote to fill such vacancy. A vacancy that will occur at a
specific later date by reason of a resignation effective at
such later date or otherwise may be filled before the vacancy
occurs, but the new Director may not take office until the
vacancy oceurs.

3.15 Executive and other Committees.

3.15.1 Creation of Committees. The Board, by resolution
adopted in the manner provided by these Bylaws by
a majority of the number of Directors in office when
such action is taken, may appoint standing or
temporary committees, including an Executive
Committee, from its own number and consisting of no
less than two (2) Directors and invest such
comnittee(s) with such powers as it may see fit,
subject to such conditions as may be prescribed by
the Board, these Bylaws, the Articles of
Incorporation and the Oregon Business Corporation
Act.

3.15.2 Authority of Committees. Each committee shall have
and may exercise all of the authority of the Board
to the extent provided in the resolution of the
Board designating the committee and any subsequent
resolutions pertaining thereto and adopted in like
manner, except that no such committee shall have the
authority to: (a) authorize distributions; (b)
approve or propose to shareholders actions required
by the Oregon Business Corporation Act to be
approved by shareholders; (c¢) fill vacancies on the
Board or any committee thereof; (d) adopt, amend or
repeal these Bylaws; (e) amend the Articles of
Incorporation pursuant to the Oregon Business
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Corporation Act; (f) approve a plan of merger not
requiring shareholder approval; (g) authorize or
approve reacquisition of shares, except according
to a formula or method prescribed by the Board: or
(h) authorize or approve the issuance or sale or
contract for sale of shares, or determine the
designation of relative rights, preferences and
limitations of a class or series of shares, except
that the Board may authorize a committee or a senior
executive officer of the corporation to do so within
limits specifically prescribed by the Board.

3.15.3 Quorum and Manner of Acting. A majority of the

number of Directors composing any committee of the
Board, as established and fixed by resolution of
the Board, shall constitute a quorum for the
transaction of business at any meeting of such
committee. If the presiding officer determines that
less than a quorum is present, he shall not call the
meeting to order. Except as may be otherwise
provided in the Oregon Business Corporation Act, the
Articles of Incorporation, or these Bylaws, the act
of a majority of the members of a committee present
shall be the act of the committee.

3.15.4 Minutes of Meetings. All committees so appeinted
shall keep regqular minutes of their meetings and
shall cause them to be recorded in books kept for
that purpose.

3.15.5 Resignation. Any member of any committee may resign
at any time by delivering written notice thereof to
the Board, the Chairman of the Board, or the
corporation. Any such resignation shall take effect
at the time specified therein, or if the time is not
specified, upon delivery thereof and the acceptance
of such resignation shall not be necessary to make
it effective. Once delivered, a notice of
resignation is irrevocable unless revocation is
permitted by the Board.

3.16.5 Removal. The Board may remove from office any
member of any committee elected or appointed by it
but only by the affirmative vote of not less than
a majority of the number of Directors fixed by or
in the manner provided by these Bylaws.

3.16 Compensation. By Board resolution, Directors and committee
members may be paid their expenses, if any, of attendance at
each Board or committee meeting, or a fixed sum for attendance
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at each Board or committee meeting, or a stated salary as
Director or a committee member, or a combination of the
foregoing. No such payment shall preclude any Director or
committee member from serving the corporation in any other
capacity and receiving compensation therefor.

3.17 Transactions with Directors.

3.17.1 Any contract or other transaction or determination
between the corporation and one or more of its
Directors, or between the corporation and another
party in which one or more of its Directors are
interested, shall be valid notwithstanding the
relationship or interest or the presence or
participation of such Director(s) in a meeting of
the Board or a committee thereof which acts upon or
in reference to such contract, transaction, or
determination, if: (a) the material facts of the
transaction and the Directors' interest(s) were
disclosed or known to the Board or a committee of
the Board and the Board or committee authorized,
approved, or ratified the transactions; (b) the
material facts of the transaction and the Director's
or Directors' interest(s) were disclosed or known
the shareholders entitled to vote and they
authorized, approved or ratified the transaction:
or (c) the transaction was fair to the corporation.

3.17.2 Common or interested Directors may be counted in
determining the presence of a quorum at a meeting
of the Board or committee which authorizes or
ratifies such contract, transaction or
determination. A transaction may not be authorized,
approved or ratified by a single Director. The
interested Director(s) shall not be disqualified
from voting as shareholders for ratification or

approval of such contract, transaction or
determination.

3.17.3 None of the provisions of this section shall
invalidate any contract, transaction or

determination which would otherwise be valid under
applicable law.

SECTION 4. OFFICERS

4.1 Number. The officers of the corporation shall be a President
and a Secretary, each of whom shall be elected by the Board.
One or more Vice Presidents, a Treasurer and such other
officers and assistant officers, including a Chairman of the
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officer of the corporation unless some other officer is so
designated by the Board, shall preside over meetings of the
Board and shareholder in the absence of a Chairman of the
Board and, subject to the Board's control, shall supervise and
control all of the assets and business affairs of the
corporation. The President may sign certificates for shares
of the corporation, deeds, mortgages, bonds, contracts, or
other instruments, except when the signing and execution
thereof have been expressly delegated by the Board or by these
Bylaws to some other officer or agent of the corporation, or
are required by law to be otherwise signed or executed by some
other officer or in some other manner. In general, the
President shall perform all duties incident to the office of
President and such other duties as are prescribed by the Board
from time to time.

4.8 Vice President. In the event of the death of the President
or his or her inability to act, the Vice President (or if
there is more than one Vice President, the Vice President who
was designated by the Board as the successor to the President,
or if no Vice President is so designated, the Vice President
first elected to such office) shall perform the duties of the
President, except as may be limited by the resolution of the
Board, with all the powers of and subject to all the
restrictions upon the President. Any Vice President may sign,
with the Secretary or Assistant Secretary, certificates for
shares of the corporation. Vice Presidents shall have, to the
extent authorized by the President or the Board, the same
powers as the President to sign deeds, mortgages, bonds,
contracts or other instruments. Vice Presidents shall perform
such other duties as from time to time may be assigned to them
by the President or the Board.

4.9 Secretary. The Secretary shall: (a) keep the minutes of
meetings of the shareholders and the Board in one or more
books provided for that purpose; (b) see that all notices are
duly given in accordance with the provisions of these Bylaws
or as required by law; (c) be custodian of the corporate
records and seal of the corporation; (d) keep registers of the
post office address of each shareholder and Director: (e)
sign, with the President or a Vice President, certificates for
shares of the corporation; (f) have general charge of the
stock transfer books of the corporation; (g) sign, with the
President or other officer authorized by the President or the
Board, deeds, mortgages, bonds, contracts or other
instruments; and (h) in general perform all duties incident
to the office of Secretary and such other duties as from time
to time may be assigned to him or her by the President or by
the Board. In the absence of the Secretary, an Assistant
Secretary may perform the duties of the Secretary.
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4.10 Treasurer. If required by the Board, the Treasurer shall
give a bond for the faithful discharge of his or her duties
in such amount and with such surety or sureties as the Board
shall determine. The Treasurer shall have charge and custody
of and be responsible for all funds and securities of the
corporation; receive and give receipts for moneys due and
payable to the corporation from any source whatsocever, and
deposit all such moneys in the name of the corporation in
banks, trust companies or other depositories selected in
accordance with the provisions of these Bylaws; and in general
perform all of the duties incident to the office of Treasurer
and such other duties as from time to time may be assigned to
him or her by the President or by the Board. In the absence
of a Treasurer, an Assistant Treasurer may perform the duties
of the Treasurer.

4.11 Salaries. The salaries of the officers shall be fixed from
time to time by the Board or by any person or persons to whom
the Board has delegated such authority. No officer shall be
prevented from receiving such salary by reason of the fact
that he or she is also a Director of the corporation.

SECTION 5. CONTRACTS, LOANS, CHECKS, AND DEPOSITS

5.1 Contracts. The Board may authorize any officer or
officers, or agent or agents, to enter into any contract or
execute and deliver any instrument in the name of and on
behalf of the corporation. Such authority may be general or
confined to specific instances.

5.2 Loans to the Corporation. No loans shall be contracted on
behalf of the corporation and no evidences of indebtedness
shall be issued in its name unless authorized by a resolution
of the Board. Such authority may be general or confined to
specific instances.

5.3 Loans to Directors. The corporation shall not lend money to
or guarantee the obligation of a Director unless: (a) the
particular loan or guarantee is approved by a majority of the
votes represented by the outstanding voting shares of all
classes, voting as a single voting group, excluding the votes
of the shares owned by or voted under the control of the
benefitted Director; or (b) the Board determines that the loan
or guarantee benefits the corporation and either approves the
specific loan or guarantee or a general plan authorizing the
loans and guarantees.

5.4 cChecks; Drafts. All checks, drafts, or other orders for
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the payment of money, notes or other evidences of indebtedness
issued in the name of the corporation shall be signed by such
officer or officers, or agent or agents, of the corporation
and in such manner as is from time to time determined by
resolution of the Board.

Deposits. All funds of the corporation not otherwise enployed
shall be deposited from time to time to the credit of the
corporation in such banks, trust companies or other
depositories as the Board may select.

SECTION 6. CERTIFICATES FOR SHARES AND THEIR TRANSFER

Issuance of Shares. No shares of the corporation shall be
issued unless authorized by the Board, which authorizatien
shall include the maximum number of shares to be issued and
the consideration to be received for each share.

Certificates for Shares. Certificates representing shares
of the corporation shall be in such form as shall be
determined by the Board. Such certificates shall be signed
by the Chairman or Vice Chairman of the Board, or the
President or a Vice President, and by the Secretary or an
Assistant Secretary. Any or all of the signatures on a
certificate may be a facsimile if the certificate is manually
signed on behalf of a transfer agent or a registrar other than
the corporation itself or an employee of the corporation. All
certificates shall include on their face written notice of any
restrictions which may be imposed on the transferability of
such shares. All certificates shall be consecutively numbered
or otherwise identified.

Stock Records. The stock transfer book shall be kept at the
registered office or principal place of business of the
corporation or at the office of the corporation's transfer
agent, attorney or registrar. The name and address of each
person to whom certificates for shares are issued, together
with the class and number of shares represented by each such
certificate and the date of issue thereof, shall be entered
on the stock transfer books of the corporation. The person
in whose name shares stand on the books of the corporation
shall be deemed by the corporation to be the owner thereof for
all purposes.

Restriction on Transfer. Except to the extent that the
corporation has obtained an opinion of counsel acceptable to
the corporation that transfer restrictions are not required
under applicable securities laws, or has otherwise satisfied
itself that such transfer restrictions are not required, all
certificates representing shares of the corporation shall bear
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the following legend on the face of the certificate or on the
reverse of the certificate if a reference to the legend is
contained on the face, which reads substantially as follows:

"THE SECURITIES EVIDENCED BY THIS CERTIFICATE HAVE NOT BEEN
REGISTERED UNDER THE SECURITIES ACT OF 1933, AS AMENDED (THE
"SECURITIES ACT"), OR ANY APPLICABLE STATE SECURITIES LAW, AND
NG INTEREST THEREIN MAY BE SOLD, DISTRIBUTED, ASSIGNED,
OFFERED, PLEDGED, OR OTHERWISE TRANSFERRED UNLESS (A) THERE
IS AN EFFECTIVE REGISTRATION STATEMENT UNDER THE SECURITIES
ACT AND APPLICABLE STATE SECURITIES LAWS GOVERNING ANY SUCH
TRANSACTION INVOLVING THE SECURITIES OR (B) THIS CORPORATION
RECEIVES AN OPINION OF LEGAL COUNSEL FOR THE HOLDER OF THESE
SECURITIES (CONCURRED 1IN BY LEGAL COUNSEL FOR THIS
CORPORATION) STATING THAT SUCH TRANSACTION IS EXEMPT FROM
REGISTRATION OR THIS CORPORATION OTHERWISE SATISFIES ITSELF
THAT SUCH TRANSACTION IS EXEMPT FROM REGISTRATION. THE
OFFERING OF THE SECURITIES AND ANY RELATED OFFERING MATERTALS
HAVE NOT BEEN REVIEWED BY ANY ADMINISTRATOR UNDER THE
SECURITIES ACT OR ANY APPLICABLE STATE SECURITIES LAW."

6.5 Transfer of Shares. Transfer of shares of the corporation
shall be made only on the stock transfer books of the
corporation pursuant to the authorization or document of
transfer made by the holder of record thereof or by his or her
legal representative, who shall furnish proper evidence of
authority to transfer, or by his or her attorney-in-fact,
authorized by power of attorney, duly executed and filed with
the Secretary of the corporation. All certificates
surrendered to the corporation for transfer shall be cancelled
and no new certificate shall be issued until the former
certificates for 1like number of shares shall have been
surrendered and cancelled.

6.6 Lost or Destroyed Certificates. In the case of a lost,
destroyed or mutilated certificate, a new certificate may be

issued therefor upon such terms and indemnity to the
corporation as the Board may prescribe.

6.7 Iransfer Agent and Registrar. The Board may from time to time
appoint one or more Transfer Agents and one or more
Registrars for the shares of the corporation, with such powers
and duties as the Board shall determine by resolution.

6.8 Officer Ceasing to Act. In case any officer who has signed
or whose facsimile signature has been placed upon a stock
certificate shall have ceased to be such officer before such
certificate is issued, it may be issued by the corporation
with the same effect as if the signer were such officer at the
date of its issuance.
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6.9 Fractional Shares. The corporation shall not issue
certificates for fractional shares.

S8ECTION 7. BOOKS AND RECORDS

The corporation shall keep correct and complete books and records
of account, stock transfer books, minutes of the proceedings of its
shareholders and Board and such other records as may be necessary
or advisable.

S8ECTION 8. FISCAL YEAR

The fiscal year of the corporation shall be the calendar year,
provided that if a different fiscal year is at any time selected
for purposes of federal income taxes, the fiscal year shall be the
vear so selected.

SECTION 9. SEAL
The seal of the corporation shall consist of the name of the
corporation, the year of its incorporation and the state of its
incorporation.

SECTION 10. INDEMNIFICATION

10.1 Definitions. As used in this Section 10:
10.1.1 "Director" means an individual who is or was a

director of the corporation or an individual who,
while a director of the corporation, is or was
serving at the corporation's request as a director,
officer, partner, trustee, employee, or agent of
another foreign or domestic corporation,
partnership, joint venture, trust, employee benefit
plan or other enterprise. A director is considered
to be serving an employee benefit plan at the
corporation's request if the director's duties to
the corporation also impose duties on or otherwise
involve services by the director to the plan or to
participants in or beneficiaries of the plan.
"Director™ includes, unless the context requires
octherwise, the estate or personal representative of
a director.

10.1.2 "Expenses" include counsel fees.

10.1.3 "Liability" means the obligation to pay a judgment,
settlement, penalty, fine, including an excise tax
assessed with respect to an employee benefit plan
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or reasonable expenses incurred with respect to a
Proceeding.

10.1.4 "Officer" means an individual who is or was an
officer of the corporation or an individual who,
while an officer of the corporation, is or was
serving at the corporation's request as a director,
officer, partner, trustee, employee or agent of
another foreign or domestic corporation,
partnership, joint venture, trust, employee benefit
plan or other enterprise. An officer is considered
to be serving an employee benefit plan at the
corporation's request, if the officer's duties to
the corporation also impose duties on or include
services by the officer to the employee benefit plan
or to participants in or beneficiaries of the plan.
"officer" includes, unless the context requires
otherwise, the estate or personal representative of
an officer.

10.1.5 "Party" includes an individual who was, or is
threatened to be made a named defendant or
respondent in a Proceeding.

10.1.6 "Proceeding" means any threatened, pending or
completed action, suit, arbitration, or proceeding,
whether civil, criminal, administrative, or

investigative and whether formal or informal.

10.2 Right to Indemnification. Except as hereinafter provided, the
corporation shall indemnify an individual made a party to a
Proceeding because the individual is or was a Director against
liability incurred in the Proceeding if:

10.1.1 The conduct of the individual was in good faith;

10.2.2 The individual reasonably believed that the
individual's conduct was in the best interest of the
corporation or not opposed to its best interests;
and,

10.2.3 In the case of any criminal Proceeding, the
individual had no reascnable cause to believe the
individual's conduct was unlawful.

10.3 No Indemnification. The corporation shall not indemnify a
Director under Section 10.2 in connection with a Proceeding
by or in the right of the corporation in which the Director
is adjudged liable to the corporation, or in connection with
any other Proceeding charging improper personal benefit to the
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Director in which the Director was adjudged liable on the
basis that personal benefit was improperly received by the
Director. However, the corporation may so indemnify a
Director pursuant to Section 10.9 hereof.

10.4 Limitation on Indemnification. Indemnification required
under Section 10.2 in connection with a Proceeding or in the
right of the corporation is limited to reasonable expenses
actually incurred in connection with the Proceeding.

10.5 Determination and Authorization of Indemnification. The
corporation shall not indemnify a Director under Section 10.2
unless authorized in the specific case after a determination
has been made that the indemnification of the Director is
permissible in the circumstances because the Director has met
the standard of conduct set forth in Section 10.2.

10.5.1 Permissible. A determination that indemnification
of a Director is permissible shall be made:

(a) By the Board of Directors by majority vote of
a quorum consisting of Directors not at the
time parties to the Proceeding;

(b) If a quorum cannot be obtained under section
10.5.1(a), by a majority vote of a committee
duly designated by the Board of Directors
consisting solely of two or more Directors not
at the time parties to the Proceeding.
However, Directors who are parties to the
Proceeding may participate in designation of
the committee;

(c) If a quorum of the Board of Directors cannot
be obtained under Section 10.5.1(a) and a
committee cannot be designated under Section
10.5.1(b), by special legal counsel selected
by the Board of Directors or its committee in
the manner prescribed in Section 10.5.1(a) and
(b). The special legal counsel shall be
selected by majority vote of the full Board of
Directors, including Directors who are parties
to the Proceeding; or

(d) By the shareholders.

10.5.2 Authorization. Authorization of indemnification and
evaluation as to reasonableness of expenses shall
be made in the same manner as the determination that
indemnification is permissible, except that if the
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determination is made by special legal counsel,
authorization of indemnification and evaluation as
to the reasonableness of expenses shall be made by
those entitled under Section 10.5.1(c) to select
counsel,

10.6 Advance for Expenses. The corporation shall pay for or
reimburse the reasonable expenses actually incurred by a
Director who is a party to a Proceeding in advance of final
disposition of the Proceeding, if:

10.6.1 The Director furnishes the corporation a written
affirmation of the Director's good faith belief that
the Director has met the standard of conduct
described in Secticon 10.2; and,

10.6.2 The Director furnishes the corporation a written
undertaking, executed persconally or on the
Director's behalf, to repay the advance if it is
ultimately determined that the Director did not meet
the required standard of conduct. Such an
undertaking must be an unlimited general obligation
of the Director, but need not be secured and shall
be accepted without reference to financial ability
to make repayment.

10.7 Indemnification of Officers, Employees and Agents. The

corporation may, by action of its Board of Directors from time
to time, provide indemnification and pay expenses in advance
of the final disposition of a proceeding to Officers,
employees and agents of the corporation to the same extent
and effect as provided in this Section with respect to the
indemnification and advancement of expenses of Directors of
the corporation or pursuant to rights granted pursuant to, or
provided by, the Oregon Business Corporation Act or otherwise.

10.8 Insurance. The corporation may, by action of its Board of
Directors from time to time, purchase and maintain insurance,
even if the corporation has no power to indemnify the
individual against the same 1liability under the Oregon
Business Corporation Act, on behalf of an individual against
liability asserted against or incurred by the individual who
is or was a Director, Officer, employee or agent of the
corporation or who while a Director, Officer, employee or
agent of the corporation, is or was serving at the request of
the corporation as a director, officer, partner, trustee,
employee or agent of another foreign or domestic corporation,
partnership, joint venture, trust employee benefit plan or
other enterprise.
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10.9 Additional Indemnification; Nonexclusivity of Rights. The
right to indemnification and the payment of expenses with
respect to a Proceeding conferred in this Section shall not
be exclusive of any other right which any person may be
entitled or hereafter acquire under any statute, provisions
of the Articles of Incorporation, Bylaws, agreement, general
or specific action of the Board of Directors, vote of the
shareholders or otherwise, and shall continue as to a person
who has ceased to be a Director, Officer, employee, or agent
and shall inure to the benefit of the heirs, executors, and
administrators of such a person. The corporation may, upon
action of the Board of Directors, make or agree to make any
further indemnification, including advancement of expenses,
of any Director, Officer, employee, or agent by general or
specific action of the Board of Directors, in the Bylaws or
by contract or otherwise; provided, however, that to the
extent such further indemnification applies to any Officer,
employee or agent, any determination as to any indemnity in
excess of that provided Directors pursuant to Section 10.2
under this Section 10.9 shall be made in accordance with
Section 10.5 hereof. The corporation may enter into contracts
with any Director, Officer, employee or agent of the
corporation in furtherance of the provisions of this Section
and may create a trust fund, grant a security interest or use
other means including, without limitation, a letter of credit,
to ensure the payment of such amounts as may be nhecessary to
effect indemnification as provided in this Section or
otherwise.

SECTION 11. AMENDMENTS

These Bylaws may be altered, amended, or repealed and new Bylaws
may be adopted by the Board at any regular or special meeting of
the Board. The shareholders may also make, alter, amend and repeal
the Bylaws of the corporation at any annual meeting or at a special
meeting called for that purpese. All Bylaws made by the Board may

be amended, repealed, altered or modified by the shareholders at
any regular or special meeting called for that purpose.

The foregoing Bylaws were adopted by the Board of Directors of the
corporation effective ,4%cpm_ga/ (2, [F990 .
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Secretary

Page 22 - Bylaws of Powin Corporation
\lu\bylaws
12/06/90



