
Schramm, Williams & Associates, Inc.
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CD
December 20, 1993 £}

Mr. N. Bradley Litchfield *»
Federal Election Commission £»
Washington, D.C. 20463 ^

••
Re: Advisory Opinion Request *£

Dear Sirs:

We are writing on behalf of the Western Pistachio Association's
political action committee, NutPAC, to obtain an advisory opinion
concerning the application of the Federal Election Campaign Act
of 1971, as amended, (FECA) and FEC regulations to a golf
tournament NutPAC has proposed holding in March of 1994.

NutPAC is the separate segregated fund of the Western Pistachio
Association (WPA or the Association) . WPA represents the
'interests of growers, processors, and other pistachio industry
members throughout the United States, largely from Arizona,
California, Nevada, Texas, and Utah.

Sponsorship

The Association has proposed a golf tournament for March 9, 1994,
at the annual meeting, to raise funds for NutPAC. The
Association would like to solicit sponsors from WPA's membership
to help offset the costs of the tournament (course rental, food,
and awards) . Sponsors are asked to contribute in various
categories: Tournament sponsor - $5,000; Prime sponsor - $1,000;
or Associate sponsor - $500, $250, or $100. Sponsor
contributions are in addition to annual dues collected by the
Association. Sponsors will pay by personal check; however, we
have proposed recognizing the sponsor or sponsor's company
through signs on the golf course and at the awards ceremony.

Sponsors will also be allowed to play in the tournament free of
charge, whereas other participants will pay a $150 entry fee. We
estimate between 60 and 70 individuals will play in the
tournament.

We will contact WPA corporate members to request permission to
solicit their employees to participate in the golf tournament.

Green Fees

WPA members will be charged $150 green fees and all these funds
will be deposited in the in the segregated PAC account.



Our question is the following: If non-members learn of the golf
tournament through industry discussions, reading about the golf
tournament in the Association's quarterly magazine (which is sent
to members and non-members), or hearing of the tournament at the
registration desk, can the non-members contribute--using personal
funds--and play in the tournament? If this procedure is not
acceptable, can we require the non-members become members of the
Association at registration time?

If non-members are permitted to play golf and remain non-members,
we plan to have non-member golf participant green fees used to
reduce the rental of the golf course fee, which is approximately
$5,600. These non-member golf fees will not be placed in the
segregated account. Then the sponsors' equal contribution would
move to the segregated account.

Understanding the severe constraints on the Commission's time, we
would appreciate your timely consideration of this matter as we
would like to begin making further plans for this event.

Thank you for your thoughtful attention to this request.



December 29, 1993

Robert Schraram
Schramm, Williams & Associates
517 C Street, N.E.
Washington, D.C. 20002-5809

Dear Mr. Schramm:

This refers to your letter dated December 20, 1993,
concerning application of the Federal Election Campaign Act
of 1971, as amended ("the Act"), and Commission regulations
to a golf tournament intended to raise funds for a separate
segregated fund ("SSF").

You are writing on behalf of the Western Pistachio
Association's separate segregated fund, the California
Pistachio Association Nut Political Action Committee
("NutPAC"). The Association wishes to hold a golf
tournament on March 9, 1994, at its annual meeting, to raise
funds for NutPAC. The Association wishes to solicit sponsors
from its membership to help offset the costs of the
tournament (e.g., course rental, food, and awards). They
would be asked to contribute in various categories entailing
contributions ranging from $100 to $5,000. These
contributions to the PAC are in addition to the annual dues
collected by the Association. Sponsors will pay by personal
check but the sponsor or the sponsor's company may be
recognized. You state that sponsors will be allowed to play
in the tournament free of charge while other participants
will pay a $150 entry fee. You estimate that 60 to 70
players will play in the tournament. You state that you will
contact the Association's corporate members to request
permission to solicit their employees to participate in the
tournament. You state that Association's members will be
charged $150 green fees, and that the funds would be
deposited in NutPAC.

You note the possibility that non-members may learn of
the tournament through industry discussions, by reading about
the tournament in the Association's quarterly magazine sent
to both members and non-members, or by hearing of the
tournament at the registration desk. You ask whether
non-members may "contribute" and play in the tournament. You
state that, if they may contribute, you plan to use their
green fees to reduce the $5,600 golf course fee, and "(tjhen
the sponsors' equal contribution would move to the segregated
account." In the event that non-members may not play, you
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ask whether the non-members may become members at
registration time.

The Act authorizes the Commission to issue an advisory
opinion in response to a "complete written request" from any
person with respect to a specific transaction or activity by
the requesting person. 2 U.S.C. $437f(a). Commission
regulations explain that such a request "shall include a
complete description of all facts relevant to the specific
transaction or activity with respect to which the request is
made." 11 CFR 112.l(c).

In addition to information pertaining to your questions
about the participation of non-members, several features of
your request require clarification. Responses to the
following questions will provide the information required by
this office.

(1) Commission records indicate that the California
Pistachio Association Nut Political Action Committee is
registered with the Commission and you are its assistant"11"
treasurer. The California Pistachio Association is disclosed
as its connected organization. There is no FEC record of a
Western Pistachio Association Political Action Committee.
Please clarify which political action committee and which
connected organization is involved in your proposal. Please
explain the relationship of the Western Pistachio Association
to these organizations. Please clarify whether the relevant
organizations are incorporated.

(2) State whether the proposed "sponsors" are individual
members, corporations that are members of the. Association,
representatives of such corporate members, individuals in the
restricted class of member organizations, or other entities
or organizations. Clarify the idea of payment by a personal
check, stating whose accounts will be used and whether this
is being done in anticipation of reimbursement to an
individual by a corporate member.

(3) Please describe the criteria for becoming a member of
the Association, including requirements for dues or other
financial contributions. Please describe the members' rights
to participate in the Association and vote. If there are
different types of membership, please describe these
obligations and rights with respect to each type.

(4) Please clarify which entity will receive the sponsor
payments, entry fees, and other fees, and which will pay for
the expenses such as course rental, food, and awards. When
discussing the possibility of non-members' green fees not
being placed in the SSF, clarify what you mean by the idea
that "the sponsors' equal contribution would move to the
segregated account." Please describe any arrangements for
the payment of dues in conjunction with sponsor payments or
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tournament fees.

(5) Clarify information as to how non-members would learn of
the golf tournament, e.g., through industry discussions.
Describe how you plan to publicize the tournament, including
how it will be publicized in the Association's magazine.
State the circulation of the 'magazine to members and to
non-members.

(6) Describe the arrangements for non-members becoming
members at registration time. Your description should
include, but not be limited to, when registration would
occur, the contents of a statement signed by the registrant
to become a "member," the payment of dues at that point,
and whether those not associated with the industry would
become "members."

To assist the Office of General Counsel in analyzing the
proposed situation, please send a copy of the Association's
articles of incorporation and by-laws and any similar
governing documents of the SSF.

For your information and guidance, we are enclosing a
copy of 11 CFR 114.7 and 114.8 and the recent amendments to
membership regulations, along with their explanation and
justification. We are also enclosing copies of Advisory
Opinions 1992-41 (partially overruled, i.e., as to dual
criteria for membership requirement), 1992-20, 1990-4,
1989-18, and 1982-36.

Upon receiving your response to this letter, this Office
will give further consideration to your inquiry as an
advisory opinion request. If you have any questions about
the advisory opinion process, the enclosed materials, or this
letter, please contact the undersigned.

Sincerely,

Lawrence H.Noble
General Counsel

N. Bradley Litchfield
Associate General Counsel

Attachments



A S S O C I A T I O N

517 C Street, NE • Cipitol Hill, DC 20002-5809 • 202-543-4455 • FAX 543-4586

January 18, 1994 *-
C— CO

Mr. N. Bradley Litchfield ^ £J
Associate General Counsel
Federal Election Commission
Washington, D.C. 20463

Re: Your December 29, 1993 Letter ^ =H

—jDear Mr. Litchfield:

Thank you very much for your quick response to my previous
correspondence.

Per your letter (enclosed), I have provided the responses to your
questions below. To assist you in reviewing my response, the
numbers below correspond to the numbered questions in your
letter.

(1) We apologize for any confusion that may have occurred due to
the Association's name. In 1989, the California Pistachio
Association changed its name to the Western Pistachio Association
(WPA) to accommodate directors from states other than California.
Under separate cover, we are sending the appropriate papers to
reconcile this problem. Thank you for bringing this discrepancy
to our attention;

The Western Pistachio Association is incorporated in the District
of Columbia (see attached papers).

(2) The proposed sponsors are or will be individual members of
WPA, or they will be senior management for a corporate member or
partnership. Payment will be by personal check, and funds will
be taken from the personal account of the individual writing the
check. The individual writing the check will be informed of the
prohibition against being reimbursed.

(3) There are two types of membership in the Western Pistachio
Association: Regular and Associate. Regular Membership to WPA
consists of any individual, partnership, corporation or other
type of business entity which is in the business of producing,
processing, or marketing domestic pistachios and whose residence
or principal place of business is located in Arizona, California,
Nevada, New Mexico, Texas, or Utah. Regular Members are expected
to serve on committees when appointed, support and participate in
fundraising functions, attend all regular meetings and pay dues
as determined by the Board of Directors. WPA holds an annual



meeting each year - rotating between Washington,. D.C. and
California. This year, the meeting is being held in Monterey,,
California.

Associate Membership to WPA consists of any individual,
partnership, corporation or other business entity which is in any
way associated with the production, processing, or marketing of
domestic pistachios or any other person who is over the age of
18, of good character, and dedicated to the purposes of WPA.

The current dues structure is as follows: $2.00/acre for growers
with a $50.00 minimum contribution; between $1,000 and $3,000 for
processors depending on size; and $250.00 for Associate Members.

Regular Members have voting rights; Associate Members do not.

(4) NutPAC will receive "the sponsor payments, entry fees, and
other fees." NutPAC will pay for "the expenses such as course
rental, food, and awards." If, under your Advisory Opinion,
non-members are allowed to play, their registration fee will be
used solely to pay for the rental of the golf course.

We are proposing to stretch the "one-third rule" to allow the use
of non-member personal contributions in lieu of corporate funds
to help off-set the cost of the course rental. However, could
WPA be substituted for the corporate rule and pay up to one-third
of the cost?

Below, I have listed five possible scenarios contingent on the
Commission's Advisory Opinion:

1) An individual member or senior management corporate
member employee who shows up pays $150, by personal
check, to play in the tournament. All funds go to
NutPAC.

2) A non-member hears about the tournament through one of
the examples listed below (Question 15); pays a fee to
join WPA (membership fees discussed above); then pays
$150 to play in the tournament. Dues go to WPA;
tournament fees go to NutPAC.

3) A non-member hears about the tournament and pays $150
to play in the tournament. $82 goes to pay green fees
associated with playing in the tournament and $68 goes
into the WPA account., which is used to administer WPA.
$82 is then transferred from sponsorship funds into
NutPAC account. No non-member funds go to NutPAC.

4) A non-member hears about the tournament and pays $82
dollars for green fees. Money goes to pay course
rental. No money goes into WPA or NutPAC accounts but
is deposited in a segregated account. Payment from the
segragated account goes directly to the golf course.



5) Members pay the course fee with a business or corporate
check for $82 and pay the NutPAC contribution, $68,
with a personal check.

(5) Non-members could hear of the tournament through discussions
with WPA members or while registering at the hotel.

Also, as you noted, we will put an article in the WPA's magazine
explaining the tournament, the cost, the time and date, and any
restrictions on participation. WPA's magazine is sent to both
members and non-members. The circulation of the magazine is
approximately 1,500. We have approximately 250 members and use
the magazine as a tool to recruit membership.

The tournament will also be publicized by a letter sent to all
WPA members inviting their participation.

I think it is important to note that the golf tournament will
take place prior to any WPA meetings. Individuals participating
in the tournament will be arriving early specifically to play in
the tournament. Also, we have rented the golf course for the
entire morning. We will control who has access to the course.
We will not allow anyone who does not conform to the Commission's
final determination to participate in the tournament.

(6) Should the Commission find that non-members are not allowed
to participate in the tournament, they will be told they must
join WPA in order to enter the tournament. This will help
increase WPA's membership. Non-members who hear about the
tournament prior to arriving at the hotel will be asked to
contact WPA's Membership Chairman to discuss becoming a member.
They will, in turn, be instructed to register with the Membership
Chairman or an alternative at the hotel prior to the tournament.
Those who are unable to do so or who are unaware of this
requirement prior to the day of the tournament will be instructed
to come to the tournament site at the scheduled time of check-in
to join WPA. Individuals will receive a receipt and proof of
membership.

I have enclosed an example of the form we require members to
submit.

Individuals joining WPA at the hotel or at the tournament site
will be required to make the dues payment at the time they join.

And finally, you asked "whether those not associated with the
industry would become %members. "• Individuals not directly
associated with the industry will not be allowed to contribute to
the political action committee.

One follow-up question, can we award cash prizes to tournament
winners? No prize will exceed $75 dollars per winner.



I believe this answers the questions posed in your letter. I
have also enclosed the materials you requested. Please do not
hesitate to contact me should additional information be required,

Thank you again for your timely assistance.

Sine*

Robert I. Schramm

Enclosures



YES, I want to support the Western Pistachio Association.

Enclosed is my membership check for $

DUES FORMULAS:
GROWER: Acres x $2.00

(Minimum $50.00)
PROCESSOR: Up to 5 million IDS. - $1,000

5 to 10 million Ibs.- $2,000
Over 10 million Ibs. - $3,000
(Two-year average volume)

ASSOCIATE: (Suppliers, rebaggers, retailers, bankers,
importers, etc.) - $250

Name (Please type or prim)

Employer or Company Name

Address

City and Scale Zip
Please make checks payable to:

WESTERN PISTACHIO ASSOCIATION
and send in the enclosed pre-addressed envelope.

Dues payments are deductible as ordinary and necessary business experts fcx fciirrd income tax pupates
under Section 162 of the Internal Revenue Code. Dues are not deductible as charitable contrihuticMVs.



GOVERNMENT OF THE DISTRICT OF COLUMBIA
DEPARTMENT OF CONSUMER AND REGULATORY AFFAIRS

BUSINESS REGULATION ADMINISTRATION

•TL"TC *IfliD *
ful L, t.» *e

44*1 k.aat t!1* pages attachpd e«e to consti«"ite a
T pf 9 ccov cf :

CERTIFICATE AND ARTICLES Or INCORPORATION OF
PISTACHIO ASSOCIATION A3 RZCIIVZD AND FIL °89.

as the same appears ot oft ice

IN TESTIMONY WHEREOF/ I -av? ne:eun set my hand and caused the
seal of this office to be affixed *• s the 3rd day of AUGUST ,
1992 .

Barbara E. Brown
Acring Director

James E. Kerr
Administrator
Busirxess Regulation Admits*: ration

E. GRAYS-
Assistant /§ -ider ntehdent" of Gorpotarions

. r :x: ations Division ;/i . * :•'.

Government of the Dist t.
Sharon Pratt Kelly, May

uinr i a
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GOVERNMENT OF THE DISTRICT OF COLUMBIA

MENT Of C 2 N S U M E B A NO W E G C . * ~ C O > 4 c r A . o s

C E R T C A T E

THIS IS TO CERTIFY that all applicable provisions of the DISTRICT

OF COLUMBIA NONPROFIT CORPORATION ACT have been complied with and

accordingly, this CERTIFICATE Of INCORPORATION is hereby issued to

WESTERN PISTACHIO ASSOCIATION

as of AUGUST 9TH , 1989

Donald G. Hurray
Director

Henry C. Lee, III
Administrator
Business Regulation Administration

Superintendent of
Corporations Division

Marion Barry, Jr.
Mayor



TO:

ARTICLES CF INCORPORATION
Of

WESTERN PISTACHIO ASSOCIATION

A Domestic Non-Profit Corporation

Department of Consumer and Regulatory Affairs, Business
Regulation Administration
Corporation Division
614 H Street, N.W., Washington, D.C. 20001

We, the undersigned natural persons of the age cf f.%enty-cns
years or more, acting as incorsorators of a corporation under
the NON-PROFIT CORPORATION Ad" (D.C. Code, 1981* edition,
Title 29, Chapter 5), adopt the following Articles cf
Incorporation:

FIRST: The name of the Corporation is WESTERN PISTACHIO
ASSOCIATION.

SECOND: The period of the duration of the Corporation shall
be perpetual.

THIRD: This Corporation is a non-profit. domestic
' corporation organized under the District cf
Columbia Non-Profit Corporation Act. The purposes
for which the Corporation is organized include, bun
are not limited to, providing assistance in various
government related issues and activities which
directly or indirectly affect domestic pistachios
in national and international markets.

FOUR: The Corporation shall have members.

FIFTH: The Corporation shall have two (2) classes of
membership, regular members and associate members.
Regular membership of the Corporation shall consist
of any individual, partnership, corporation or
other type of business entity which is in the
business of producing, processing, or marketing
domestic pistachios and whose residence or
principal place of business is located in either
California, Arizona, New Mexico, Texas, Utah, or
Nevada. Associate membership of the Corporation
shall consist of any individual, partnership,
corporation, or other type of business entity who
is in any way associated with the production,
processing, or marketing of domestic pistachios or
any other person who is over the age of 18, of good
character and dedicated to the purposes of the
Corporation.



SIXTH: The summer c: -i:::;r:int:-or:t -:f dir's*:rcri- -: t:*.«
Corporation is ser forth in the Bylaws cf trie
Corporation.

SEVENTH: Provisions for the regulation of the internal
affairs of the Corporation shall be specified in
the Bylaws cf the Corporation. No part of the
funds and properties of the Corporation cr cf any
income earned or derived therefrom shall inure to
the benefits cf any member, director, or private
individual. In the event of dissolution of the
Corporation, its assets shall be transferred to a
non-profit organization as defined by the Internal
Revenue Code.

EIGHTH: The address, including street and number and zip
code, of the initial registered office and the name
of the Registered Agent are:.

Schramm & Associates, Inc.
517 C Street, N.E.

Washington, D.C. 20002

NINTH: The number of directors constituting the initial
board of directors is seven (7) and nar.es and
addresses, including street and number and zip
code, of the persons who are to serve as the
initial directors until the first annual meeting ir
until their successors be elected and qualified
are:

John J. Feder
President

Dole Dried Fruit and Nut Co
7170 N. Financial Drive

Fresnc, CA 93710

Ronald Khachigian
350 N. Fulgham Road
Visalia, CA 93291

Ralph S. Weber
2921 Hangar Way

Bakersfield, CA 93330

Henry O. Mollner
Pistachio Corporation of

Arizona, Inc.
3230 Hemisphere Loop =130

Tucson, AZ 85706

John H. La!-:e
140 Luring Drive

Palm Springs, CA 92262

William R. Koch
3426 E. Rochelle Avenue
Las Vegas, NV 39121

Joseph C. Macllvaine
33141 E. Lerdo Highway
Bakersfield, CA 93303

TENTH: The names and addresses, including street and



number and z i r? cc-io. of each irv-crpcratcr are

* The signatures of each Incorporator are attached.



BYLAWS

A :ionprofit Corporation

OFFICES

PRINCIPAL :F?ICZ

Iccatad in the Iistriot of Columbia. The 3card of Directors
(hereinafter "the Beard") is granted full power and authority to
3har.ge.said ?rir.n~il r::2cu~iva Cffioa frcn :r.e Iccaii3n 10
another.

- —T-'— »3 « ?T" ••̂ TC ™ *"
- ...«>' •* . . _<».~w •

Ths 3c^r- .T.a" -ssiiciisr. brar.cr. zfficas
-he Cor^cr^-i^r. is r-alifiad -o ic business.

C5JZCTIVZ3 A2ID ?T.'3POSIS

This Corpcriiicr. is a ncnprcii- corporation and is nee
organized for whe profit or gain of any person. No pare of zhe
net earnings of "he Corporation shall inure to the benefit of any
meirJser or other individual. It is organized under the Monprcfi-
Corporation Act: of the District of Columbia. The purposes for
which this Corporation is formed include but are not limited to
providing assistance in various government related issues and
activities which directly or in directly affect domestic
pistachios in national and international markets.

Notwithstanding any other provision of the Articles, the
Corporation shall not engage in any activities that are not in
the furtherance of the purposes of this Corporation.



ARTICLE III

SZCTICN' 1. MZM3ERS .

The Corpcra-icn shall have -we ^2) classes of oiemcership.
regular meirjoers and associate members.

• • -> —• **r • •• • •• \f ~*'~ "^ C ̂ « "" "^

Regular merger ship of "he Corpora-ion snail consist of any
individual, par-r.ersr.ip, corporation- or ether type of business"
entity which is in trie business of producing, processing or
-arketing dcr»es-ic pisiachics ar.d wiicsa residence or principle
placs of busir.ass is L3C2-=i in Arizona. California, Nevada, NTs
Mexico, Texas, :r Uta.i. A regular zienifer sr.all sear/e on
ocnniittees when appointed, support and participate in fund
raising functions, a--=nd all racular meetings and pay iues as
iacamined cy 'r.a 3cari in ir.air sola iiscrszicn.

fc) AS5CC:.VT2 :-!ZM3I?.SHI?.

Associate reriersr.ip 3f -r.e :orpcra-icn sr.a'll consist of a
_nd*/ Lcvia^ , pamr.sr2n.Lp , ocrporation or o~ ner "vps or cusLness
enzizy who is in any way assccia-sd vizli ~he production,

erscn who is over ~r.e age of 13, of ?-ci character and iedioa-
c the uroses of rhe Icrcr-ai ion.

No aeniher zay transfer a oierjoersnip cr any rignz arising
froa it. All rights of seoicersiiips oease on -he aeraaer's ieain
removal, resignation or the dissolution of any partnership or
corporate member.

ARTICLE IV . •

MEETING OF MEMBERS

SECTION 1. PLACE OF MEETING.

Meetings of the members shall be held at any place within or
outside the District of Columbia as designated by the Board.

SECTION 2. ANNUAL MEETING.

The annual meeting of members shall be held once a year on a
date chosen by the Board.



SECTION 3 . SPECIAL MUTING.

Authorized oersor.s vr.c r.2v rail. A special meeting of the
-e-joers nay be called by -.-.a 3-oard. "he President, the Secretary,
or five percent i5V cr r.cra o: the regular mergers.

SECTION 4. NOTICE 3F MEMBERS' MEETINGS.

(a) 3er.qr-»l Retire rcr.tsr.ta. All notices o-f meetings shsll
be given in acccrianca vit.i this section net less than 1C

ncr acre than 90 days before the date of the meeting. The notice
shall specify the place, data, and hour of the seeting and in tr.e
case of a special meeting, tr.a specific purpose fcr which the
meeting is called.

i'b; Mar.r.er ;f 31 vine: .':~iC3. Met ice o-f ar.y meeting cf
aeroioers shall be given personally or by first-class rsaii, posture
prepaid, addressed to each roerxer either at the address of * that
ineirJoer appearing on the becks 21 the Corporation or the address
given by the T.e::J:er tc -r.a :cr^criticn fcr the purpose of nctiza.
If no address appears en tr.e ̂ crpcration's bcclcs, notice shall be
deeded to have been giver, if sither (i) notice is sent to tJjat
.tenber by first-class sail tc the Corporation's principal
executive office, cr ,ii; notice is published at least once in a
newspaper cf general circulation in the county whers that cffua
is located. Notice shall ce ise.te-d to have been given at the
tir.e vhen deiivera-d perscr.allv sr iepositad in the nail.

r-c) Affidavit cf Ma ill.-.? :icr.ice. An affidavit cf the
r.ailir.g cr ether T.ear.s zz givir.g my notice cf any zieshers'
r.eetir.g r.ay be executed by -.-.e secretary or agent cf the
Corporation and if so 3::ecutsd, shall be filed and maintained ..-
the niinuta bccx of tr.a Corporation.

SECTION 5. QUORUM.

(a) Percentage Required. Five percent (5%) of the regular
members shall constitute a quorum for the transaction of.business
at a meeting cf the members.

(b) Loss of Quorum. A meeting at which a quorum is
initially present may continue to transact business
notwithstanding the withdrawal of enough members to leave less
than a quorum, if any action taken is approved by at least a
majority of those remaining at each meeting.

SECTION 6. ADJOURNED MEETING.

Any meeting of members, whether or not a quorum is present,
may be adjourned by vote of the majority of the regular members
represented at the meeting.



S£CTIC?f 7 . VOTING .

(a) SI is ib'.l •.*:•;• -.2 "i~*. ?.eguiar servers as of the data
determined in accordance vitr. Section 10 of this Article shall ba
entitled to vcta a- any rr.ee-ir.g cf meisbers.

(b) Manner cf Casting ''eras. Voting may be by voice or
ballot, provided "hat any election cf directors must be by ballet
if demanded bv inv recjular merger.

(c) Only Majority cf P.ecular Members Represented at Meeting
Required, L?r.less Otherwise Specified. If a quorum is present,
the affirmative vote 22 -he majority of the regular members
represented at the veering shall be the act of the members.

(a) Writtan Waiver *f Crr.sent. The -ransactions cf any
Tise-ir.g zt r.erJ:ers shall is as valii as though. taken ar a -ee-ir.c
duly held after regular rail ar.d notice if, ei-her before cr
aftar ~.ie Tieezir.g, each cerscn er.iiwiad wo vote, who was r»c—-
present, signs a writzan waiver of notice cr a ocnsent to a
holding of rhe 'veering, or an approval of the minutes. The
vaivar sf consent r.eec r.ct specify the business to be transacted
or the purpose 3f any annual ar special meeting of meabers. All
such waivers, consents, or approvals shall be filed with the
corporate records cr r.ade a part 3f the minutes of the meeting.

;b; Waiver bv Attar.da.-.ts. Attendance by a person at a
meeting shall constitute a waiver of r.ctice of that meeting, .
except when the perscr. objaczs at the beginning of the meeting -c
the transaction of any business.

SECTION 9. ACTION 3Y WRITTEN CONSZNT WITHOUT MEETING.

General. Any action may be taken without a meeting and
without prior notice if consent in writing, setting forth the
action so taken, is signed by all members entitled to vote with
respect to the subject matter thereof.

SECTION 10. RECORD DATE FOR MEMBER NOTICE, VOTING, GIVING
CONSENTS AND OTHER ACTIONS.

To be Determined bv Board of Directors. For the purposes of
determining which members are entitled to receive notice of any
meeting, to vote, to give consent to corporate action without a
meeting, or to take any other action, the Board may fix, in
advance, a "record date,11 which shall be not more than 60 nor
fewer than 10 days before the date of any such meeting. Only
members of record on the date so fixed are entitled to notice, to
vote, to give consents, or take other action, as the case may be,



notwithstanding any transfer cr any zesbership on the becks of
the Corporation after the raccrt iate.

SECTICH 11. PF.CXIZJ

Members shall r.ct ce ar.titlad to vcta by proxy.

SECTION 12. VOTING :? CLASS IS.

Zach regular .-airier sr.a..- be r̂.titlad to cast cr.e vcta ^n
all natters subuiittsd to a vcta. Associate memfcers shall have no
vet a.

SECTION 13. RULES CJ CCNCUCT.

such rulas r»ay be revised ir-:- tizie to ti^ie, insofar as such
rules are net inccnsistant with or in conflict with these 3ylaws,
•vith tr.a Articles ?z Ir.ccrtrraticn. 3r with lav.

7 - •'

3I?ECTC?.S

scLiciT.-.nc-NS ?CR VCTZS.

' AT:ccint?.er.t by Beard 23 ^ir^ctsrs. At the 3card aeetinc
irjaediataly pricr t- tha ar.r.ual "aetir.g cf the r-erJiers. tha
Chairr.a.1 3; the 3cari shall accstt r4crr.ir.ati3r.s for iiractcr seats
subject to acccir.tr.er.t fsr that year. Upcn the close of nomina-
tions, the 3card by a r.ajcrity vota shall actcint a diractor :"2r
each seat suijact to .appcintr.er.t for that year.

The Secretary shall advise each member o.f the naaes of the
new directors selected by a majority vote of the 3oard.

ARTICLE VI

DIRECTORS

SECTION 1. POWERS.

Subject to limitations of these Bylaws, activities of the
Corporation shall be conducted and all corporate powers exercised
under the direction of the Board. The Board may delegate
management of the Corporation to any person or persons, provided
that the activities shall be managed and all corporate powers
shall be exercised under the ultimate direction of the Board.
Without prejudice to such general powers, the Board shall have
the following powers:



(a) To select and remove all officers, agents, and
employees cf the Corporation, to prescribe powers and duties for
thea as aay net be inconsistent *ith the law, the Articles of
Incorporation and thesa 3ylavs.

(b) To conduct, aanage, and control the activities of the
Corporation and to make such rulas and regulations therefor not
inconsistent with the law. the Articles of Incorporation and
thesa Bvlaws.

(c) To adopt, aalo ar.d jsa a corporate seal and tc altar
.the fora cf such seal.

(i) Tc 3har.ce the principal axacutive offica cr principal
Business 211133 frcra sr.s locaticr. to -another and causa the
Corporation to be qualified to ic business in any ether stata,
territory, dependency or county.

Tha authorized nuacer of directors shall not ce lass tttan
five (3) nor r.cra than eisver. {11: until changed by Amendment cf
the Bylaws. However, tr.a number cf iir actors aay never be lass
than fiva (3/ . Zach iiractcr shall aither be ar. individual,
parir.er, sr amplcyee cf t.ia producer cr processor cf pistachios
who has a financial intarast in producing or causing to be
produced cr in .processing pistachios for market. Not acra than
two such iiractors shall ZQ persons anployed by, or -connect ad Lr.
any capacity with the sane corporation, fira, partnership.
asscciaticn, cr business organization.

SECTION 3. TE3M Z: CrrlCS 3r DIRECTORS.

The tera of the six (8 initial directors named in the
Articles of Incorporation shall expire one (1) year from their
appointment. All other directors will be appointed for a two (2)
year tera. Thereafter, the tera of all directors shall be for a
two (2) year term.

SECTION 4. VACANCIES.

(a) Events Causing Vacancy. A vacancy on the Board shall
exist due to the death, resignation or removal of any director.

(b) Resignations. Any director may resign by giving
written notice to the President, the Secretary, or the Board.
Unless the notice specifies a later time the resignation shall
become effective immediately. If the resignation is effective at
a future time, the Board may appoint a successor to take office
as of the date when resignation becomes effective. No director



rssign when the Corporation wculd then be left with less than
three (3) duly appointed iiractors.

(c) Vacancies "illed ov rir^ctors. Vacancies en the Board
shall be filed by a regular :ae:rj:er, approved by a majority of the
3card, whether cr net less than a yjcrua is present at the
meeting appointing such director.

zr without cause uccr. a aajcrity vot3 of all remaining directors
at a special meeting cf the 3card, expressly called for that
purpose.

(e) No Vacancy en Reduction of Nuir.ber of Directors. No
raducticr. of the authorized -ur-bsr of directors shall hava -r.=

The meeting of tha 2caro sr.all be held at any place
oesigr.atsd by tha Board.

SZCTION 5. P.ZGULA3 MZZTIITG3 .

•Regular meetings of tha Soaro: sr.all oe held with call rr
r.ctice on such dat=s as ietartiir.ed by the 3card.

Special r»eeti.".gs of tr.a Beard f3r ar.y purpose :aay b-= zallad
at any tir»e by the ?rasider.t: Vioa-Prasident, Secratary. :r :r=-
third (1/3) of the iiractors.

Special meetings of the Board may be held upon five (5) iays
written notice served by Certified Mail Return Receipt Requested,
first-class mail, or forty-eight hours notice given personally or
by telephone or other similar means of communication. Any such
written notice shall be addressed or delivered to each director
at the director's address as it is shown on the records of the
Corporation, or if such address is not shown on the records, the
place in which the meetings of the directors are regularly held.

Notice by mail shall have been deemed to have been given at
the time a written notice is deposited in the United States mail,
postage prepaid. Any other written notice shall have been given
at the time it is delivered to the recipient. Oral notice shall
be deemed to have been given at the time it is communicated to
the recipient or to a person at the office of the recipient. The
notice shall state the time and place for the meetings, but need
not specify the purpose of the meeting.



SECTION 3. QUORUM.

A majority of iir actors constitutes a quorum s: the 3card
:cr the transaction of cusir.ess except to adjourn. Every act by
a majority of the directors sha.ll se regarded as an act of the
3oard. A meeting at which a jucrua is initially present aiay
continue to transact business notwithstanding the" withdrawal of
directors if any action taken is approved by 'at least a majority

SECTION 9. PARTICIPATION IN MEETINGS 3Y CONFERENCE
TELEPHONE.

Members of the Board may participate in a meeting through
use of conference telephone 3r similar ccrjr.unicaticns equipaent.

5ECTICN 13. ;vAI"ER :? l.'CTI^I.

The transaction cf ar.y .?.ea-ir.g 21 ir.a 3card shall se valii
if a quorum is prasani ir.d if =ii.-.ar iefcra ;r aftsr. the mestir.g
aach. of the directors net cresar.t, sigr.s a vrittan vaiver of
notice, a consent to r.oliir.g tr.a meeting cr an approval of- -the
minutes theracf. All such waivers, ror.ser.ts. ar.c approvals.
shall be filed with tr.e corpora'^ racords cr maca a par* sf -.-.=
r»ir«utas cf tha meeting. jlctija :i a meatir.g shall alsc ce i=-=.7.s
given to any iiractor wr.o aitar.is -he meeting vithcut protas-.ir.r
rior thereto the lacic zf r.ctiza.

A majority of -r.a diractcrs prasar.t, vr.athsr pr nci a
quorum, may adjcurh any iiractcr 3 meeting.

SECTION 12. ACTION WITHOUT MEETING.

Any action taken by the 3card may be taken without a meetinc
if all the directors consent in writing to such action. Written
consent shall have the. same force and effect as a unanimous vota
of the Board and shall . be filed with the minutes of the
proceedings of the Beard.

SECTION 13. RIGHTS OF INSPECTION.

Every director will have the absolute right at any
reasonable time to copy all books, records, and documents of
every kind and to inspect the physical properties of the
Corporation.



CCMMITTEES .

A majority cf the Board may iesizr.ate ccrjsi-Tiaes to serve a-
the pleasura cf the Heard. Zacn ^cmmittae shall have these
powers as designated by resolution cf the Beard.

The Board may appoint, in the same manner, alternate members
of the same committee and may subscribe the manner in vhich the
prcce-2ci-rjr : :" ir.y su-r. i^ rjr.it 12 -5 shall be icr.ductad. Unless
otherwise provided, the meetings and actions cf any such
coirjaittee sr.all be governed by the provisions applicable to the
meetings ar.d ~c-ions cf the 3card. Minutes shall be !<apt of aacn
meeting of aaor. -rccaittae. The Chairman of the Board shall be *.-.
ex-officio me-ber of aach ccrjr.i~tae.

No director shall receive any compensation sf any !cindr
however, sarh iiractor may ba raimbursed f-r 3Ut-cf-ccc:cat

-•».»--v-^»a/i aa a T^aa'*"~ ^~ ^^^* ̂"- •^*^r» •* * •. ™ •• *. •"• • a c a e s•,..*»——-—•-* aa d — ss««_ . «. ^d. . • .«iu w«^. .»-..«._sa as a

CTirn— «»T ' •»» T̂ T!1" •»»!
J t̂ '̂  - — ̂  . I - . _ i 111 v»'» . -»> •

Officsrs :f -he Corpora-i»r. shall ^a a Prssiiar.-. Vi^a
Prasideni, Sacratary, ar.d Traasurar. Iha Ccrpcra-isn may a_sc
V* a ̂  T A a** "̂"̂ ^ -5*s^ v« ̂ +***»*» ^» "̂**̂  ^^^ "̂ m* s**^1"^ ^^"-^A^^ *^«»i. ̂M^JBM ^^ ^»^-.nave / a. — •...= ^.3v»A.sw^«ii w«. ...e ^wv2.^ avACH w ...3. w..»«3«o aS ^G. •

be appcin~ad in accordance vith -ha prevision :f Sac-icr. 2 ;f-
this Articla. Any number cf cf.iras may be held by ;he sama
person, excapt -hat neither the Sacratary nor the Treasurer T.ay
serve concurrantly as the President.

SECTION 2. ELECTION.

Officers may be members of the Corporation or may be inemrars
of the Board, or any ether person. These officers shall be
appointed by a majority of the Board. Officers shall serve for
one year, or until their successor is named.

SECTION 3. SUBORDINATE OFFICERS.

The Board may elect, and empower the President to appoint
other officers as may be required, each of whom shall hold office
for such period and have such authority, and perform such duties
as are provided by these Bylaws or the Board.



SICTICN 4. REMOVAL AND RESIGNATION.

Any c f f i ca r aay be rescvai. witr. cr without zause, in the
same manner 23 the removal c: a iiractcr.

Any officer may resign at any tiae by giving written notice
to the Corpora- ion, such resignation being without prejudice to
the rights of the Corporation. Such resignation shall take
.a - — af • a T- — '- .s -5 •» — 3 5 - ~~ 3 *-a.- a •' «- — -- = •» -"'n ^ c ~ : " * — """— ~~ •» •v/ ' -. ~ s.-~
W M ^ C^ *• SAW •*••«« • A W* W «w ^4. W»*C ^ . V N » ^ » . • • ^ ^te 2«l*«^** • « ^ ^ \ « ^ « « * w * mm ^ m» ^ « i ' •»•«««»•

tir.e specifies thersin, ar.ci ^ccaptar.ce of such rasignaticn shall
not be necessar to make it effective.

A vacancy in any cf f ica sf the "crpcraticn .?,ay ia fillad by
any parser., vr.s-her rr .-.=t 2 .r.=-::sr cf the Ccrpcriii-r. sr 3csri
by a aajcrity vcta :f tha 5Cird.

RECCHZS AMD ?.Z?CRTS

:-iA::rrz:JA;icz :? :C?.?CRATE RZCC-RCS.

records; sir.utas ir. vrittan izrz zi the proceedings sf its
r.enhers and beard; and a raccrd 3f its aenibers, givir.g their
names and addrasses and tha zlass 21 membership held sy'aach.

All such raccrds shall ca >:act st the Ccrtcratisr. s
principal executive office.

SZCTIC:? :. MZMBEP.S' :::S?ECTIC:; RIGHTS.

(a) (i) Any regular neiaber may inspect and copy the records
of members' n arses and addresses and voting rights during usual
business hours with five days' prior written notice stating a
valid purpose for which the inspection rights are requested, or

(ii) Obtain from the secretary of the Corporation, on
written demand and payment of charges, if any, a list of names
and addresses of members who are entitled to vote for the
election of directors. The demand shall state a valid purpose
for which the list is requested. This list shall be made
available on or before the 10th day after the demand is received.

(b) Any regular member may inspect the accounting books,
records and minutes of the proceedings of the Board and
committees, except records and minutes of executive sessions of
the Board or any of its committees, at any reasonable time, for a
purpose reasonably related to such person's interest as a regular
member.
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The Ccrpcri'i^r. sr.ail .-:asp a- its pri.icipal executive office
a ccpy cf the Ar^iclas zz Ir.ccrpcra-icn and Bylaws which shall be
open to inspeciicn by ihe aencers at all reasonable tiaes.

(a; Me- la~ar thar. 120 days after tr.e close of the fiscal
year, the Beard shall r.2/:2 an ar.r.ual repcr- to the regular
r.erJ:er3. The rspcr- sr.all ccr.inr. ir. rsascr.aila -detail (1)
assets and liaiilitias and principal changes thereof; (2) revenue
or receipts: sr.d (3' 2 suaaary 3f expenses cr disburseaenrs.

'-'.. The ar.r.ual rspcr- sr.a.l ce iccczpaniad ay "r.a
certificate cf an authorized officer of -he Corporation that such
statements were -srscared without ludit :rca the bocks and raccrds

SICTIC:T 5 . JISC.M YZA?..

SZCTIC:? i. .-J'Î CMZI.TS 37 /.ZI-IBERS.

These Bylaws may be amended or repealed by the regular
members, pursuant tc Article IV, Section 7 cf these Bylaws, sr b
written consent of these persons.

SECTION 2. AMENDMENT BY DIRECTORS.

The Board nay, by a vote cf a majority adopt, aaend or
repeal these bylaws subject to the following:

(a) The limitation on the regular members' power to adopt,
amend or .repeal bylaws shall apply to actions by the Board.

(b) The Board may not amend a bylaw provision fixing the
minimum and maximum number of directors.

(c) The Board may not adopt or amend bylaw provisions
concerning the following without the approval of the regular
members: (i) increasing the terms of directors: or (ii)
increasing the quorum for members' meetings.
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I, undersigned, certify that I aa the presently elected ar.;
acting Secretary of •"•ISTESJI PISTACHIO A3SCCIATICM, §a Nonprofit
-crpcration, and the sieve Bylaws, consisting of i / pages, are
the Bylaws of this Corporation as adopted at a meeting of the
Board of^ Directors held on ~ ~ . - ~ ''• ' - _ ,
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