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Schramm, Williams & Associates, Inc.

517 C Street, NE @ Capitol Hill, DC 20002-5809 ® (202) 543-4455 ® Fax (202) 543-4586

December 20, 1993

Mr. N. Bradley Litchfield
Federal Election Commission
Washington, D.C. 20463

15 R W 22 J30€6

Re: Advisory Opinion Request
Dear Sirs:

We are writing on behalf of the Western Pistachio Association’s
polJ.t:.ca.L action committee, NutPAC, to obtain an advisory opinicn
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
throug? 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 reqﬁest permission to
solicit their employees to participate in the golf tournament.

Gr e

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

Sineer

be¥t S



December 29, 1993

Robert Schramm

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. SponSOts 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 wxll
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 "(t]hen
the sponsors’ equal contribution would move to the segregated
account." In the event that non-members may not play, you



Letter to Robert Schramm
Page 2

ask whether the non-members may become members at
tegistration 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
ragqulaticns 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 1l12.1(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-'"
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 thxs
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.

{3) Clarify informaticn as to how non-members would learn of
the golf tournament, e.g., thrcugh 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
ncn-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 1982-35.

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 M.Noble
General Counsel

' . - Py , "_" ,\~ )
R

N. Bradley Litchfield
Associate General Counsel

Attachments
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January 18, 1994

Mr. N. Bradley Litchfield
Associate General Counsel

ederal Election comnission ADR. 19940l

Re: Your December 29, 1993 lLetter
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Dear Mr. Litchfield:

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

Per your letter (enclosed), I have prov;ded the responses to your
questions below. To assist you in reviewing my response, the

numbers below correspond to the numbered questlons 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 pistachxos 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

HIEERS
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meétinq 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.

Reqular 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 #5); 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.
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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.

Robert I. Schramm

Enclosures



YES, 1 want to support the Western Pistachio Association.

Enclosed is my membership check for §

PISTACHIO ASSOCIATION

WESTERN
and send in the enclosed pre-addressed envelope.

Dues paymems are deductible as ordinary and necessary husiness expeises for federal income tax purposes
under Section 162 of the Internal Revenue Code. Dues are not deductible as charitable contributions.

DUES FORMULAS:
GROWER: Acres x $2.00
(Minimum $50.00)
PROCESSOR: Up to S million Ibs. - $1,000
' S 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 pri:) Telephone
Employer or Company Name
Address
City and Seate : Zip
Please make checks payable to:
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GOVERNMENT OF THE DISTRICT OF COLUMBIA
OEPARTMENT OF CONSUMER AND REGULATORY AFFAIRS
BUSINESS RESULATION ADMINISTRATION
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IFICATE AND ARTI(C'.ZS OF INCORPORATION OF *®.
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as the same appears of e« = -h's oftrice

IN TwSTIMONY WHEREOF ~ave hezeun set my- hand and cau.;:e'd the

seal of this office to be aifixed r+ ‘s the 3rd day of AUGUST .
1992

Sarbara E. Brown
acting Director

James E. Kerr

~Zministrator

Bui;pes§ Regulation Aadm:.istraction
) .

-
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TZIRICIA E GRAYS .
Assistant ,é.mer atendent- of Corpcza*xens
“ .rrerations Division oo -

Government of the Disi:r. - whr ia
Sharon Pratt Kelly, May
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GOVERNMENT OF THE DISTRICT OF COLUMBIA
DEPARTMENT OF CINSUMER AND RESLU.AT2RY AfFFa.Rg
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CERTIFTICATE

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 s hereby issued o
WESTERN PISTACHIO ASSQCIATION

P

as of AUGUST 9TH ! 1989 '

Donald G. Murray
Director

Henry C. Lee, III
Administrator
Business Requlation Administration

Miriam Hellen Jonzg ;

Superintendent of ‘€orporations
Corporations Division

Marion Barry, Jr.
Mayor



ARTICLES CF _INCORPORATION
of
WESTERN PISTACHIO ASSOCIATION

A Domestic Non=-Profit Corporation

TO: Departzant of Consumer and Regulatcry aAlrfairs,
Regulation Administration
Corporation Division
613 H Street, N.W., Washington, D.C. 2900C1

We, the undersigned natural perscns of the age cf Twenty-cne

years or more, acting as incorporators of a ccrgoration under

the NON-PROFIT CORPORATION ACT (D.C. Code, 1981 edition,

Title 29, Chapter 5), adopt the following Articles cf

Incorporaticn: ,

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

SECOND: The pericd of the duration of the Ccrperation shail
ke perpetual.

THIRD: This .Corporation is a non-profit. domestic
" ccrporation organized under the Distric:t =f
Czlumbia Non-Profit Corporatlon act The purges=s
for which the Corporaticn is crcanlzec irbluﬂe, but

are not limited to, providing assistance in various
gcvernment related issues and activities which
directly or indirectly affect domestic gpistachios
in national and international markets.

FOUR: The Corporation shall have members.

FIFTH: The Corporation shall have twc (2) classes of
membership, regular members and asscciate members.
Regular membership of the Corpcration shall consist
of any individual, partnership, corpora.lon or
other type of bu51ness entity which is in the
business of produc1ng, 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
ary other person who is over the age of 1§, of gocod
character and dedicated to the purposes cf the
Ccrporatlon.



SIXTIi:
Corporation.

SEVENTH:

‘The manner ci agutintmant

Corporation is s&T fcrth in che

NS M s
R Pl

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 prorerties cf the Corpcraticn c¢r of any

income earned or derived therefrom shall
the benefits cf any member, director,

individual.
Corporation,

In the event of dissolution
its assets shall be transferred to a

inure tc
crivate
of the

Qr

non-profit organization as defined by the Intarnail

Revenue Code.

EIGHTH:

The address, including street and number and zip
- code, of the initial registered office and the name

of the Registerad Agent are:

Schramm & Associates,
517 C Street,
D.C.

Washingten,

NINTH:

Inc.
N.E.
20002

The number of directors constituting tha initial

board of directors is seven (7) and names and
addresses, including street and number and zip

code,
initial directors until

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 0. Mollner
Pistachio Corporation of
Arizona, Inc.

3280 Hemisphere Loop %130
Tucson, AZ 85706

TENTH: The names and addresses,

of the persons who are to serve as the
the first arnual mest
until their successors be elected and qualifi

ng

i
ed

Jchn H. Lake
140 Luring Drive

Palm Springs, CA 92262

William R. Koch
3426 E. Rochelle Avenue
Las Vegas, NV 89121

Joseph C. MaclIlvaine

33141 E. Lerdo Highway
Bakersfield, Ca 933023

including street and
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zip z=zde, cf each incorperator

The signatures of each Incorporator are attached.
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Thz princizzl siiicsa Zor tas tranmsacticn I othe zusLiness o
The Zorperatisn narainaZtar WEvincical Téacutivve 2fZic2tt Ls
.ccatad in the Z-strict of Columbia. The 3cardi of Diractors
rherainaftar "tihe 3cardi") is grantad full pcwer and authority <3
shange .3aid Princig:al Iuzacustive ISZiz2 Ircm cne l:scazizsna s
anctlher.

SZTTIZN . STHEZR CTTICES o

The 3card =nz2v sstTisilish zrangh sificas 3t 3ny Tlice: vher:
<he Torgeraticn s zuzlifisd <z dc susiness
AgmT Ny T -
This Ccrsceraticn 13 a acnprefit corgeraticn anéd s ncc
srganizad for cthe zrsiis cor gain cf any ce*scn. No part zZ =ma
ol rati
b ]

net earnings of the ZT:srpo on shall inure to the tenefi: ¢
mexcer or other iIndividual It is osrganized under the MNenpr
Corporation Act of the DlstriCt of Columbia. The purposes £

which this Corporation is formed include but are not limited
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to

oroviding assistance in various government related issues and

ctivities which directly or in directly affect domest
plshachlos in national and international markets.

Notwithstanding any other provision of the Articles, th
Corporation shall nct engage in any activities that are not
the furtherance of the purposes of this Corporation.
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stall have twe (¢! classes 2f aemtership.
asscciate nenbers.

(&) REFUIAZ MINEEZRSHIZ.

Regular mexzcerszlz o tha Ccorperaticn shall consist of any
individual, parsnarsilz, ccorperaticsn 3r cther tvte S tSusiness
antity which is iIn the business ¢ grcoducing, srocessing o
sarketing dcmestic pisztachiss and whesa rasidence cor principla
s<ac2 3 Tusinass 15 .scats=d in Ariccrna, lalifsmnia, MNevada, YNew
Aaxice, Taxas, :tr Ttax., 3 regular zsmzer snall sarva on
sonmittees when aprointad, suprort and participate in fund
raising func=icns, 3:Ttznd all rssgular asstines and ray duss as
iazarminsd v tis 3cari in thelir scia iilscrstich,

‘T)  ASSCTCIATE MZM3ZESEID. e

Asscciata zaxbkersiiiz cI the Iorsceraticn shall sonsist ¢ ancs
sndivigdual, sartnosrzhiis, scrgeration or ozther tuze I susinsss
antTity who is i any wavy zsscciatad it the srasductian, '
srscessing cor =srXeting 3I Zomsstic sistachiics 3r any sther
serscn who is sver th2 age =i 13, of jocd cnaractar and dedizazad
=S tha gurgeses I ths Iorzcracisn. '

STSTIoN o JFANSFIR OF M3ZMBIRSHI?.

NO memfer =2y tTransiar a zexzersfily Or aay right arising
Ircm it. All rizhts I Zexrerships cease <n tihe zender’s deatza,
ramoval, resignazion sr the iissciution of any partnership or

‘ccrporate memcar.

ARTICLE 1V
MEETING O MBERS
SECTION 1. PIACE OF MEEITING.

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.



ausacrizad cerscns wioc =3y csall A sgecial neetinq or the
memters zay se cailagd v tn2 Zcardi, zhe ?._s;*en:, the Secretary,
cr <ive percsent (3% :=5r xzcra I tha regular mexkters.

SECTICN 4. NCTICE JF MZMBEIRS’ MEETINGS.

fa) 3eneral Megize Zont:n=s. ALl notices af meet ;ngs shzll

Ze ziven in acceorianca vita Tals secticn act lass than Lo
ncr acra than %0 days reisra the jata of the meet-ng. The nct:.:ce
shall specify the glace, iatz, and acur of the reeting and in =:x=2
sase $2 a speclial neeting, :tns stecific purzcse Icor which the

meeting is called.

¥ ST .tszLs Netice =i any zeeting =i
aqencers =ha_- Se giwven gerscnzlly Sr 3y first-class zall, pestacsse
:r=pa*d addressad to each zemter 2:ither at the address of that
JemEer apvearing on the Zccks I e Carpora“'cn cr the address
ziven o7 the memrer T =ihe Isrzerzticon for the purgese £ oactice.
12 nc addrass agrears cn the Icrzcraticn’s bdcecks, notice shall ze
deened %+ have teen given 1I aither (i) nuc‘*e is sent £3 %£haz
aencer oy first-class mall s the Jorzeraticentds principal
axacuzive office, or .ii; ncziza is g.\.b].lshed at least conce iz 2
nswstager z£ "enerzl sirsulztizn in th ccunty wher: that 3iii:»
is Zccatad, Wcz;:e snall ze izazed O *ava Jean jiven at 2
<ime when Zelliversd persgcnall :-r lepositad in :he ;mail.

‘ay  ASZidawi< 22 Ma-” == ‘zziza, An affiiaviz of zhe
malling cor ctihsr means I 3iving anv actise i any aenpers’
meeting may ke axscutad 3y th2 sacratary sS- oagant cf the
Corzcraticn and 1f so 2iacucad, snall te filsd and maintained .
The minuta zecx =i the Csroeratich.

SZCTTON 5. QUCRCM.

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

(b) Loss of Ouorum. A zeeting at which a quorum is
initially present may continue to transact business
notwithstanding the withdrawal of enough memkers ts leave less
than a quorum, if any acticn taxkan is approved by at least a
majority of those remaining at each meeting.

SECTION 6. ADJQURNED 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.
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a) Zilgibiliss So Towa, agular zexkers as 2f the daca
detarmined in aczssrianca with 3ecstizsn 10 2f tahis Article shall :za2
entitled TO wvcte at any neeting o memters.

{®) Manpner 3% C io3 "etas. Voting may be by voice cr
sallct, provided that any =l2cticn ¢f directors must be by ballct
iZ Ze2manded =v Any ragular nemsar,

) ~ Renrasented h

Crtheriis If a gucrum is present,
<h2 affirmative vvota I che nadcsoity of the ragular nembers
reprasentad at tile mesting siiall te the act of the membders.

SZoTTIM 3. NAZTTZE IF OUUTICIZ SR OCCTUSZINT 37 A3sziT
MEM3ERS.

(2) Wxitssn Waivsr = Scnssnt., The :zransactions cf anv
aeeTing >I mexmzars shall z2 3s valld as thcuclh.taken at a zeeting
duiv nheid aftar regular call and nctice LfE, alizther hefor2 or
af<3r tae me=2tTing, 2ach serscn 2ntitia2d T vet2, Who Was ncs-
gresant, signs a Writtan walver oI notice :or censent to a
noiding of tae aeeting, cr an arsroval of the ainutas. The
walsar 3f zcocnsent nas€ nct spec.iy th2 businass T te transaczTail
3r <he surgcese = any annual JOr sgecial nesting of memcers. ALl
such walsers, ccnsents, sr astrovals shall e Zilad with the
scrperata racerds or made 3 zars 3£ the ainutas of the meering.

S #alwss 2w odzzand=aste,  ATTsEndance Sy 2 jerscna at 2
mesting shall coastitute 2 walvar of nctice 3£ that neeting,
axcest whsn tha serscn cziacts at the 2eginning of the meezing ::
the transacticn of any zusiness

SECTION 9. ACTIZSN 37 WRITTEN CONSZNT WITHOUT MEETING.

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

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

etermi bv_Bo irectors. 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," which shall be not more than 60 nor
fewer than 10 days before the date of any such meeting. Only
menbers of racord on the date so fixed are entitled to notice, to
vote, to give consents, or take other action, as the case may be,

4



nctwithstanding any t-ansfer s any

y, ST vy zemrership on the tccks of
=he Czrzeraticn aftar the raczcri date.

Sem v -y - -
- J T

STCTooi Lo, PRCXIZS

Zazh ragular zsmcer shzll 2 2atitiad Ts sast cne vetTa oo
3l maztzars submittzd =5 3 /nt2 Asscciate members shall have no
72

......... fall T2 zovssnel v oRggezs s deo2 ST Srisc. as
such rila3s may se revwissed Irca tine te tiame, wascfar as suca
rales ars nct inccnsistant with or in conflict with these 3ylaws,
vith <Th2 arziclss oI Inceorscraticn. cSr owith law.

AT e r -
LISEINTMIVT ST SIITCTODRS
ST2TTIH 3 ACTHIUATICNS 0D 3CLICITATIONS FCR TLTZIS.
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Azrciathen by iractsys. AT the 3card zeecting
immediscalyy gSricor Ts th2 znnual zasting sf the zexbkers, tha
Shalirmaa s th2 3cari shall 3ccezt acminatiscns Zor diractIy sea:zs
subject T agpeintTment Isr that y2ar. CTpen thie ticsa = ncaina-
ticns, the 3cari v a malterity trcta2 shall 3ppceint a diractTor Iz
2ach seat suri=act to . agseintmant Ior that vear. ’

The Secratary shall advise 2ach memcer of the nanes ¢ :the
new dirsctors -selected ty a maicrity vota of tae 3ocard.

a -

ARTICLE VI
TRS
SECTICN 1. POWERS .

Subject to limitations of these Bylaws, activities of the
Corporation shall be conducted and all corporate powers exercised
under the directicn 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:



cfficers, agents, and
ascrike pcwers and duties feor
2 the law, the Articles cf

(a) To select and remcve 3a’.
2nplovees -f the Corgecraticn, o T
-hen as may nct te inczrsistant ~it
Inccrperaticn and thes2 3ylaws.

(b) To ccnduct, nanage, and control the activities of th
Zorporaticn and to maka such rulas and regulations therefor not
inccnsistent with the ilaw. the Arzicles of Inccsrpecration and
these 3v_aws.

(t

18]

()]

[N
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/4y T2 change the trincizal axscutive sSfiice or orincizal
susiness s3Zi1z2 Irxsa csns Locatisn T oanctiher and cause ta
Sorscrazicn T sSe judiilisd to ic susiness In any sther stata,
territorv, dependency or county.

STZTOoM 3. NUMEBEIXR 2T ZIRECTICRS.

Tha autihcrized numper 22 dirsctsrs shall nct ce lass efian
2ive (3! ner acrs than elaven {Ll: until changed :=v Amendment =2
the Bvlaws. Hcwever, t=2 aumker of iirsctors may never de lass
—aan five 3. zach dirsctsr snall 2ither se an ilnadividual,
sar=ner, =r empidvee I taa preoducer or srocesscr Sf sistachics
wnc pas a Iinancial Intarsst in sroducing or causing Lo se
srocuced cr in . processing sistachios Sor market. YNot acr2 than
<wc such dirsctors shall ce zerscns ampicved Sy, or ccnnectas I
any sagpacizy wWith the same ccorgeratisn, firm, parThersalic.
asscciatizn, sr susiness corganizatizcn. '

S=CTINT 2. TERM 7F CFFICE Or DIRECTORS.

The term of the six (5 initial dirsctors named in the
Articles of Incorporaticn shall expire one (1) year from their
appointment. All other directors will be appointed for a two (2)
year term. Thereafter, the term of all directors shall be for a
two (2) year term. '

SECTION 4. VACANCIES.

(a) Ewvents Causing Vacancv. 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



nay rasign when the Ilorperaticon weuld then be left with less than
chree [3) duly appcintad iiracTors.

{c} Wacanciss T:lled oV C.I3CTIYS. YVacancies cn the Board
shall ke <iled by a -sgular aemter, aprrcved tv a majority of th
3card, whether cr nct less than a Jucrum is present at the
meeting appointing such director.

{d) 2emgwa. I 3z Ti¥=soToT L iiZscTIr ozav e razmevad with
>r witihcut cause Lz 31 matcerity Jota2 of ail remaining dirsczors
at a special meeting cf the 3card, exgpresslv called for +hat
curzcse.

(2) ) ot ¥ Nu o iractors Nc
raduczicn 2f the 3utihcriczed nunkser =3I dirzctors shall hawvs ths
3ZZ2CT oI rTesmoving :ny Iir=cTIr selsrez Taat dirscToris terma cd
sfZica axpirss. :

:'.‘C"H“'“\.[ - 31_.4:-"“: T 'J-‘.“?H‘\r':d

SICTISY =, FLalz 27 uMEzZoD 3

The neeting oI 2 3card snali-s2 Z2ld at anv zlace
iesignatad oy k2 3Zoard -

STCTISM 5. RIGUILAR MZIZTINGSE.

Regular neetings I the 3card szall 2 2li wizh call :r
nctice 3n such Zatss as ZeTarnined Tv th2 3caszi.

SECTIIM T STITCIARI MZETIUCE

Sgecial meetings 2f tae Scard Zsr any surzese aay sz osallad
2% any tTim2 zZv tha Prazsidsnct, Tize2-Prasiisnt, Secra2itary. - sr=-
=aixd 1,/3) ol the iirsczsrs.

Special neetings s the Bcard may te held upon £ive (3) 3aws
written notice served sy Certiified Mail Return Receipt Requestad,
first-class mail, or forty-eight hours notice given perscnally or
oy telephcne or other similar means of communication. Any suca
written nctice 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 reqularly 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.



SECTICH 3. 2UCRUM.

A dajority of Ziractors Ionstitutes A jucrua 3£ the Beard
Isr the transactizcn S cusiness 2xCept TS adjcurn. Every act by
A majority of the dirscticrs sza ze regarded as an act cf the

-

rin Is initially zresent may
ithstanding the withdrawal of

approved bv a1t least a madcriss

aimime ge an em esae- -
] =T

3card. A meeting at wnich a Juc
continue £o5 transact ktusiness nc
direczors if any acticn taken is
=< <Thesa o=

—ad'w .

SECTION 2. PARTICIPATICN N MEETINGS 3V CONFERENCE
TELEFHCNE.

121 2 zeetiag Tar

mmunicaticns sl

O w

[{]
3
’

]

The %&ransacticn =2 anvy z2seting = tha 2card shall ze valli
i2 a jyucrum is zsressnt and oI :ltnar selsre or altas the aeeting
2ach, of %he dirsctors nct sresent, signs a wriztan valver <
actice, 2 scnsent tc acliing tha2 meeting ST an agproval coi-ths
ainutas therscI., ALL suCh walvers, ccnsents. and argrovals
shall be filed with tae corzcrat2 ra2cerds oy nada 2 fart 32 tasz
ainuces 22 zThe meeéting. Hctis2 = 2 ze=Ting snall 2lsc te izzx
given Ttz any Zirectsr wnc attands tihe meating without srotass
sricr tharata the iack :I axctice.

SICTION -, ASSCUmIMZNT.

A maizoricy of tnia dirsctors srasant, vhi2tlier Ir o acT 2
quorun, =may adicurn any dirscisr 3 aseting.

STCTZCM 12. ACTICH WITHCUT MZZTING.

Any action taken py the 3card nay Se takan without a meeting

if all the directors ccnsent in writing to such action. Written
consent shall have the same force and effact as a unanimous otz
of the Board and shall be filed with the ainutas of the

proceedings of the Board.
SECTTO . 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. '



A matceriTy 3
~he pieasurs &I the Eca

powers as cesignated oy

ate scmmittaes to serve a-
Tae snhall have thcse
he 3card.

The -3card may apgci
of the sane b-m:;t“ae an

"«
0

at, in the same manner, alternate memters
d =mav subscrile the manner in which the

—mvn e e -

.. v e eavaa - ‘e --.._-w-_’.*. :r‘.li"‘
ctherwise ;::viied, the zeetings and actiens cf any such
committae shall be gcoverned my :he erovisicns acul-cable to the

meet-ugs and 3cticons cf the 2zard. Minutes shall :e < 2zt cf =2a:n
meeting ¢f =22ca cSomnalittae. The Zhailmman oif the 3cari shall te :nm
ex-officic =en

zer of =2ach cocomizzae.

STCTI M L3, REIMIURSIMINT T ziFTiusz:=.
- - - . — ES Y Y ) ey ape savel o - —-mtse wtelty antww

No dirsctcr shall receivve anv zscmpensaticn 3£ anv kind,
hcwaver, =23zh Ilractor xav za sa2izcursed for sus- -cf-ncckat
axgenses insurrad as a rasuslt oI carrving sut futias 3s 3
directer.

SECTIZN L ZIZCTICU.

DZiizzrs -2 The Zorsgratisn sihzll 22 2 Prssiiznz, Tica
Prasident, 3S=crestary, and Tre=asursr. The Iorgeritizsn nmay alss
have, at the iZiscreticn of tha 2card such sther siilisars as zavy
ce agpcintad in accc:iance w#izh tha2 srovisizsn 32 Sectizn 2 o:f
tais Aar-tizlzs. Any aumger o ciZizes amav ze aeli v the sanma
cerscn, excsast taat ne::ne- <h2 Sacraftary acr the Tr2asurer mav
serve concurrantly as the PresiZant.

SECTION 2. ELECTION.

Officers may be members oif the lorporaticn or may be memcers
of the Board, or any cther person. These officers shall be
appointed by a majority of the Board. Officers shall serve fcr
one year, or until their successor is named.

SECTICN 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.



SETCTICN 5. REMCVAL AND RESIGUATICN.
Any <cfiicsr may be rezcvid, with r withcout cause, ia the
same xanner as the vanmeval ¢of a iirssctor., '

Any officer may resign at any ti:e'by giving wrizzen notic
to the Corpcration, such resignaticn teing withcut prejudice to
the rights of the Corporaticn., Such resignaticn shall take

.
a2ffect at zth= dats 35 the rscalizt I such netizs oo ozt oany Las:ar
Time sgpeciiiac ctherain, and accactance cof such rasignatica shall
nct ke necessary to make it affsctive.

".‘CM?.‘“' = i C"'.‘

ZCTI2U 2. TARCAUCIZ

A vacancy in any cifizz 3 the Torperatizsn mav zZ2 filled oo
any ger-scn, wWhstlier Sr ot 2 namzcar Il thie Sorgorition Sr o2card
Zv a majericy vora oI tihe Zcard.

:‘JH——’? .'-_T
cam s m - W anas - - -
RECCESS AMD IZICRTS
-

SZCTICH -, UMARINTZIUVANCI 7 ZCEFTRATE REZCCRCS.

Tha nzll Zasp zdazuiata 3ind TIrTacT ICCH3 and
racgrds; mninctT: NT an Izrm =% the procea=2dings I iz
menkers 2 zcar d raczryi s3f its memkers, Jiving thelr
names and addrassas and the class = memkershis 1eld -v 2ach.

ALl such rscoris snall e xazt it the CorseratiIn s
princigzal =2xecutive ofiizae.

SECTISN S, MIZMBZESY H3FE

)

TZ3H RIGEHETS.

(a) (i) Any regular zenber nay inspect and zscpy the reccrs
of members’ names and addrasses and voting rights during usuail
business hours with five days’ prior written notice stating a

valid purposa for which the inspection rights are requested, or

(ii) oObtain from the secrestary 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 bocks,
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 reascnably related to such person’s interest as a reqular
member.

10



ST AN - A B Sl Ri ook ~L LAY Fo ) L e el R ~had ~lle Lo ol l 3 - ~yY v 3
:_---'....‘ = . MEIUTIZH&AICT ANT ZusFECTIU T ARTIC S ANMD
-

The Cgrzer as wacipal executive ciZice
3 sratizcn and 8vlaws which shall ke
] e

cpen %2 insgecticn TV The aentce at all reasonable times.

STCTICON =, ANURL BIESET TT MIMZIRS
{aj; NctT Zatar than 130 davs ai<ar the close of the Iiscal
. - - * 1 ‘e - l.-. -
vear, tha Bcard shall =zaka an znnual Cescrt Lo the regular
memrers. Ths 2oyt 3n3ll scnTzain in raascnaslsa detall L)
assets and I:-azilitiss and grincigpal changes thersof: (2) reveanue
cr raceipts: 3nd (3% 2 summervy = axpenses cr disbursements.

2, Tx2 =znnual reporT sazll s2 accoopaniad v otha
cerzificate =I an auzsherizaec 3£Zicar o tha Zorporaticn that suegh
stataments war2 prazarsd wizhcut audit Irca the deeks and raccsris
s the Zzrgormzicon

3
SSCTICY 5. FIsCaL IZAs. -
k™Y e mama” . -~ momay - T o= ammamw " > Yirerremes T - = -
A8 ZLSCa&. 2EAT SlN3AL. S8 cEITEISEer . T allUlSsT oo ST osach
Ta3xr,
XTIZ2ILE X
‘_',TT‘:“,('.“E""S
AAZIITUENT
STCTICN L. AMINTMZUTS 37 M4ZMEZERS.

These 3/7.3WS may cte anenced cSr rarealiad Ly Tie regular
mempers, pursuant ts Article IV, Secticn T cf these Bylaws, =T
Wwritten consent cf these perscns.

153

SZCTION 2. AMENDMENT BY DIRECTCRS.

The Boardi zay, by a vot2 cf a majority adopt, amend or
repeal these bylaws subject to the following:

(a) The limitation con the regular members’ power to adcct,
amend or regeal bylaws shall apcly to actions by the Becard.

(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.

11



I, undersigred, certify that I 22 the ;:e's ntly electad and
zc:i.':g Secretary of WISTERN PISTACHIC A3SCCIATICH, a Nonproflt
Srpcration, and the azcve Bylaws, cocnsisting cf ii _pages, are
-ne dylaws of tiis Csr':cratzon as adcm:ed at a meet.mq of the
3card of Directors hnel d on _ . ~ .. - e . 1987,
Q‘-‘-.-F":' - - Y -_-. - . .
SICRITARY
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