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Check Is mdeOttoE. CrlzsInfteamount Q n mth@ b Itaaws" V
Dukakis campaign

0% Mr. Ernest Criezis is the president of the general pftner orp* and controls a m WWy
of the voting Modk. I am a onethird so kholdr in the generl partner corporation wth
voting rights. This check appeams on the ptnersh financial statement for September, tOS
as a deduction in the," advertising" c1tegory. Since the corporation owns 50% of the
partnership, it has therefore taken a $2500.00 deduction which, If all of the.above is as It
appears, is a violation of the Federal election laws. It would also appear that If this Is a

campaign deduction, it was made through a subterfuge of doing it indirectly through the
name of an individual, E. Criezis. I have no way of knowing Nfthis is, in fact, whatit apperto

be on the surface and would appreciate an investigation of this matter to clear it up. I do not

o) want to make allegations that are not true.

The address of Mr. Ernest Criezis is: 7942 Mulholland Drive; Los Angeles, Ca. 90046
The address of the secretaryttreasurer is: Mr. Antony Koursaris

c/o The Great Greek
13,362 Ventura Boulevard
Sherman Oaks, Ca. 91423

The address of the partnership is the same as for Mr. Koursaris..

I SWEAR THAT THE ABOVE IS TRUE AND ACCURATE TO THE BEST OF MY KNOWLEDGE

Sincerely,

Spero Criezis

Wednesday, October 18th, 1989.
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Dear Kr,, Crieuie#.

Thisetter ac receipt on O r , 1909 of
Inyour compljain l ~p4*~eviolatlona * thC e FeoralElection CampaignAc tf 1971, as amended the Act"). Therespondents vill be notified of this complaint Vithln five days,

You viii be noti*'fled as soon as the Federal Election
Commission takes flnal action on your complaint. Should youreceive any additional Information In this matter, please
forward It to the Office of the General Counsel. Such
information must be sworn to In the same manner as the originalC) complaint. We have numbered this matter NUR 2993. Please refer

qW to this number in all future correspondence. For your
information, we have attached a brief description of the

'0 Commission's procedures for handling complaints. If you have
any questions, please contact Retha Dixon, Docket Chief, at

- (202) 376-3110.

Sincerely,

Lavrence N. Noble
General Counsel

BY: Lols G. /erner
Associate General Counsel

Enclosure
Procedures



The ?F Z xtotion comission rocoiu, '..p.i.twhich
alleges tbat the is /iBentsen Committeeand you. as
treasurer, *ay haveviolated the Federal Rie*tionCacpalgn Act
of .1971, as-e-- ed (*tbe ACt"). A copy o f theomplaint is
enclosed. teb64e hnumbored this matter 3R1 2993. Please refer
to this number In all future correspondence.

Under the Act, you have the opportunity to demonstrate In
writing that no action should be taken against you in thiso matter. Please submlt any factual or legal materials which you
believe are relevant to the Commission's analysis of this
matter. Where appropriate, statements should be submitted under

CO oath. Your response, which should be addressed to the General
Counsel's Office, must be submitted within 15 days of receipt of

-- this letter. If no response is received within 15 days, the
Commission may take further action based on the available
Information.

This matter will remain confidential In accordance with
2 U.S.C. S 437g(A)(4)(D) and 9 437g(a)(12)(A) unless you notify
the Commission In writing that you wish the matter to be made
public. If you intend to be represented by counsel in this
matter, please advise the Commission by completing the enclosed
form stating the name, address and telephone number of such
counsel, and authorizing such counsel to receive any
notifications and other communications from the Commission.

If you have any questions, please contact Mark Allen, the
staff member assigned to this matter at (202) 376-8200.
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2144tion C 1,i10 Act of 1" tas, amadod 4 (t Aw Acopy
Of the .com a sit 1ielo604% e e'have lumbra ti matter MUMR
2993. Po40eerefer to this nmber in all future correspondence.

Under the Act, you have the opportunity to demonstrate in
vritlng that no action should be taken against you in this
matter. Please submit any factual or legal materials vhich you
believe are relevant to the Commasslon's analysis of this

C) matter. Where appropriate, statements should be submitted under
oath. Your response, which should be addressed to the General

Vr Counsel's Office, must be submitted vithin 15 days of receipt of
this letter. If no response is received vithin 15 days. the
Commission may take further action based on the available
information.

(This matter vill remain confidential In accordance vith
2 U.S.C. 9 437g(A)(4)(B) and 6 437g(a)(12)(A) unless you notify
the Commission in vriting that you Wish the matter to be made
public. If you Intend to be represented by counsel In this
matter, please advise the Commission by completing the enclosed
form stating the name, address and telephone number of such
counsel, and authorizing such counsel to receive any
notifications and other communications from the Commission.

If you have any questions, please contact Mark Allen. the
staff member assigned to this matter at (202) 376-8200.
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AV). AOO of the 4114t Iot elosn o 4 ehi*enumbered
this ,tter 1Was3 299. Please refor to this nubtr :in all future
Co crrespoa...

Under the Act, you have the opportunity to demonstrate In
writing that no action should be taken against you in this

cmatter. Please submit any factual or legal materials which you
believe are relevant to the Commission's analysis of this

0 matter. Where appropriate, statements should be submitted under
oath. Your response, which should be addressed to the General

Counsel's Office, must be submitted within IS days of receipt of
(73 this letter. If no response Is received within 15 days, the

Commission may take further action based on the available
-- Information.

This matter viii remain confidential In accordance with

2 U.S.C. 437g(A)(4)(B) and I 437g(a)(12)(A) unless you notify

the Commission In vriting that you wish the matter to be made

public. If you intend to be represented by counsel In this

matter, please advise the Commission by completing the enclosed

form stating the name, address and telephone number of such

counsel, and authorizing such counsel to receive any

notifications and other communications from the Commission.

If you have any questions. please contact Hart Allen, the

staff member assigned to this matter at (202) 376-8200.
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4A4tbMt'). a -yOf 'theC000l&0st ito'
'fl~~t aco.''sbr~ti attermon z 993 !lease rotor
to this un-.1 i inali future correspondence.

Ike) UAW rtb*-' Act, l you have the. opportulnity to demonstrate:i
writing that' o Ctionshould -be taken against you In this
matter. Nlaee submit any factual or legal materials Which you
believe are relevant to the Commissiones analysis of this
matter. Where appropriate, statements should be submitted under
oath. Your response, Which should be addressed to the General

0 Counsel's Office, must be submitted within 15 days of receipt of
this letter. If no response is received within 15 days* the
Commission may take further action based on the available
Information.

This matter vil remain confidential In accordance with
2 U.S.C. 9 437g(A)(4)(5) and 5 4379(a)(12)(A) unless you notify
the Commission In writing that you wish the matter to be made
public. If you intend to be represented by counsel In this
matter, please advise the Commission by completing the enclosed
form stating the name, address and telephone number of such
counsel, and authorizing such counsel to receive any
notifications and other communications from the Commission.

If you have any questions, please contact Mark Allen, the
staff member assigned to this matter at (202) 376-8200.
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Per our telephone onv etioo , Novosbu.T, I aswl s behalf of
The Great * Lt., whom owlr&fI to m t s n extension

IV of time for a response to your ltter datd O e 71. 1 . Our client
received that letter on October 30,which would W n

0November 14. By this letter I am wupOetUNNy requ es r a 20 day
extension of that deadline, which would make the response due no later

0 than Monday, December 4.

Our request for an extension of time is motivated by our desire to respond
fully and completely to your letter. We have very little Information about
this matter, and all relevant documents are in California. The relevant
individuals are in California as well. The brief extension of time to respond
will permit us to complete a preliminary Investigation of this matter and
allow us to provide the Federal Election Commission with a response that Is
more complete. Obviously, we believe this will be not only in our client's
interest but in the interest of the FEC as well.

Please advise me as promptly as possible of the Commission's or General
Counsel's disposition of this request. Please contact me If you have any
questions.

Sincerely,

Neal S. Manne

JSH-nsm-6494

cc: Roger Witten, Esq.
Wilmer, Cutler & Pickering
2445 "M" Street, N. W.
Washington, D. C. 20037-1420



'0 Re:

DearM.

Attached Is the 111S t0m"t1 Dsntooff Couns6l Ia thismatter, signed
by Ernest Criesis. You leaY have received the Roquet forEzxtenslon of
Time made on behalf of Mr. Criesis. Please n!t Il so$Mr, at the

1disposition of that request.

0 Sincerely,

N Ne ll4m-n n e

JSH-nsm-6494

Attachment

cc: Roger Witten, Esq.
Wilmer, Cutler & Pickering
2445 "M" Street, N. W.
Washington, D. C. 20037-1420

CA,
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Tke Gteat Gxeek Ltd.

13362 Ventu&oa Btvd._

Ske~man Oaka,, Ca 91423
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6tt 94. Mr. iaaAr

whi c r W e, V*AVd otosbot 9, 19690, requesting 'an exteonof 20, days to res nd o the Commisao8o41,6 Notication ltte.After conidering the Circuastances e -yorhave granted the requested extension, Accordingly¥, yourresponse is due by the close of business on December 4, 1989.
CO If you have any questions, please contact Mark Allen, thestaff member assigned to this matter, at (202) 376-5690.0

qw 
Sincerely,

Lawrence R. Noble
General Counsel

BY: Lois G. Lerner
Associate General Counsel



Duki#te iofl that t
!4 akl*/* CO olated the Pederal'

S...t wit'to an apparent•
916.tift. in th "*0_eontribui ma de by Jrt"Vt 1

we have, looked in ouz computer ftles', and neither the
Dukakis/ ntoen Committze. or theflbukakis for President Committee
has any record of ever having received any contribution from NE.
Criezis,' 'Ernest Criezia, or anyone else with the last name of

OCriezis.' Further, we have no record of any contribution made
in the name of "The Great Greek, Ltd.,' or *Cafe Piaf." Needless
to say, our FEC reports list no such contributions either.

I would appreciate a notification as soon as possible that
O the Dukakis/Bentsen Committee, to whom this complaint is

addressed, has not committed any violation of the Act with
respect to MUR 2993.

C3 Sincerely

Carol C. Darr, Esq.
Legal Counsel



Roo7 .5
Washington, D.C. 3040., .,?? !i.:: /

V

Re:U~2

Dear Mr. Allen:

We have reviewed the allegations in the complaint
against Mr. Crioeis and wish to meet with you to discuss the
facts of the case and to explore the possibility of a conciliation
before consideration by The Commission of whether there is rreason
to believe.' We will call you this week to arrange an
appointment.

Thank you for your consideration.

Sincerely,

Roger N. Witten
Kristina Anent

cc: Mr. Neal Manne

U)
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0 aft undue waste

IVS I~$ ~oif~ urareetthat you
viii not quote, rear MM*, in'ay 6 tbor way information

which vo provIdwdd o I ce gfI odf r basis.IWeubderstand that this

0 information viii not be uged in any oral or written communications
qr vith the Commission. '*fus, in SA-Oui"ting vith the Commission

regarding 'reason to believe,' we d that you vill only

C3 use information gathered by other meams than our proffer. The

only such information is the complaint filed in this action 
by

Spiro Criezis. Please call us immediately if our understanding on

this matter is incorrect.

If a 'reason to believe' finding is made, we remain

willing to negotiate a mutually agreeable conciliation in 
this

matter.

Thank you for your consideration.

Sincerely,

Roger Witten
Kristina L. Ament

By Hand



244S N Attee4,
Washington, DOCW

Dear Kr. Witten:-

I an writing in R or" to your Letterof *c e 20.
1989, regarding tb CotmSios .s u of in O tit*E 4cussed at

meeting with JOna"toR RrWt n Xark-A1141:t; y staff on

December 14, 1989. while- tere vas no agreeiiflt no tto use

information provided, •your presentation discussed
-.fctS Of a

hypothetical nature which would not be 
appropriat* for inclusion

in an analysis of the complaint in this 
matter.

Sincerely,

Lawrence it. noble
General Counsel

BY: Lois G. Lerner
Associate Gener Counse



Duk itk Lwittlr a" lt ..

RELEVANT STATUTES: 2 U,.C. S 441s,(a()(1)
) 2 U.S.C. S 441b(a)

2 U.S.C. S 441fRELEVANT REGULATIONS: 11 C.i.R. S 110.1(e)

ac INTERNAL REPORTS CHECKED: AO .19895
C) AO 1981-54AO 1981-56

AO 1980-132

FEDERAL AGENCIES CHECKED: none

I. GENERATION OF MATTER

The Office of the General Counsel received a complaint on
October 23, 1989, from Spero Criezis. Named as respondents are
Ernest Criezis, The Great Greek, Ltd. ("the partnership"), The
Great Greek, Inc. ("the corporation"), and the Dukakis/Bentsen

Committee, Inc., and Robert Farmer, as treasurer ("the Dukakis

Committee"). The corporation is the general partner in the

partnership. The complainant is a limited partner in the
partnership and a one-third stockholder, without voting rights, in



a positble Vi614tion otf PC& both botemas. it amoats to a
corpo-to contriMotIon 6Adbecaus . it constitutes the making of&

NO contribution in the name of another. Commission records indicate
that Irnest Criesis together with his vife Vicki contributed
$10,000 to the DNC Services Corporation/Democratic National

Committee ("DNC") on September 12, 1988. The Office of the

O: General Counsel has received a response from the Dukakis/Bentsen
Wr Committee (Attachment 1). This Office has also received a

7response from the partnership and Ernest Criezis that requested

conciliation before the Commission considers reason to believe

findings (Attachment 2). This Office informed counsel that such

request was premature and also met with counsel who wished to

discuss the possible resolution of this matter. Because of

collateral proceedings now underway, counsel declined to submit a
substantive response to the complaint. Accordingly, the

Commission has received nothing constituting a denial of the

complaint's allegations.

II. FACTUAL AND LEGAL ANALYSIS

Pursuant to 2 U.S.C. 5 441a(a)(l)(B), a person may contribute



ket sh$are,6 TT A 0,*# # *oides t
"~ti.*-1 on -Of. 4 romtb*"

of a or ratntha t 0...t..iection, does allo&I

patesi ontrtibultiotls ** thougha partner ts a corporation.

oonly when the partners have agreed that the contribution Is'
N+ attributed to non-corporate partners. See AO 1980-132.

Nr Pursuant to 2 U.S.C. S 441b(a), it is unlawful for a

corporation to make a contribution in connection vith a federal

election. This section also forbids corporate officers to consent

to a corporation's contribution. Section 441f prohibits the

making of a contribution in the name of another person. This

section also prohibits an individual from knowingly permitting the

use of his or her name to be used to effect such a contribution.

In addition, under 5 441f a campaign committee may not knowingly

accept a contribution made by one person in the name of another.

A. The partnership

The complaint alleges that Ernest Criezis used The Great

Greek partnership money to make a campaign contribution in his

name. As the source of the funds, the partnership thus appears to

have violated 2 U.s.c. 5 441f by making a contribution in the name

of another. in addition, any partnership contribution would be

illegal under 11 C.F.R. s 110.1(e) because the corporation is a



partnership viojat. fa-Is 4 441b(a
-- S 110.1(e ).... . -

M,- B. The corporation

1n light of the allegation that the corporation is the
general partner in the partnership, the partnership money used for
the contribution was partly corporate money. Because corporations

0C) are forbidden to make campaign contributions under 2 U.S.C.

qW 5 441b(a), this Office recommends that the Commission find reason
to believe that the corporation violated 2 U.S.C. 5 441b(a) by

- making a contribution through the partnership and Ernest Criezis.

3C. Ernest Criezis

Ernest Criezis together with his wife Vicki contributed

$10,000 to the DNC. This contribution falls within the legal
limit for personal contributions to national committees under

2 U.S.c. S 441a(a)(1)(B). Because Criezis allegedly made the
contribution with partnership money, however, this transaction
constitutes a contribution from The Great Greek partnership in his
name. According to the allegations in the complaint, therefore,

it appears that Ernest Criezis has violated 2 U.S.C. S 441f by



ceck Cllegedoy mVa;- the. Pukaki
C4 ........ omi..Sln re4on t4r 0* ttibtion by Ernesta d ,

Vicki Criesis to the DMC but Ao contrllbwtioto the Dukakis
Committee. This Office receivd aL response from the Dukakis
Committee stating that the Committee had no record of any
contribution from Ernest CrieisI Secause the Dukakis Committee
received no contribution from Ernest Criesis, this Office
recommends that the Commission find no reason to believe that the

C) Dukakis Committee violated any provision of the Act in this

- matter.

CN E. The DNC

The DNC, the actual recipient of Ernest Criezis, allegedly
illegal contribution, is not named in the complaint. According to

1. The $10,000 contribution to the DNC was made jointly byErnest and Vicki Criezis. This Office, however, has noinformation at this time regarding Vicki Criezis, role in thealleged partnership payment; the complaint only names ErnestCriezis and he is the sole payee on the check stub of the $5,000partnership check. Therefore, this Office makes no recommendationat this time regarding Vicki Criezis. If during the investigationof this matter it becomes evident that Vicki Criezis wasreimbursed for her contribution, this Office will make appropriaterecommendations.



2.0 5~*
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3. Vid reason toliie.e tbat truest C ri* sis violated 2 u.s,11 441b(a) and 441!.C
4. Find no reason to believe that the Dukakis Committee violteOdany provision of the Act in this matter.

5. Approve the attached interrogatories, requests for production.of documents, factual and legal analyses, and letters.

Lawrence f. Noble
General Counsel

L ~~~k

BY: Lois G. Lerne
Associate Gen* ral Counsel

Attachments
1. Dukakis/Bentsen Committee response
2. The Great Greek, Ltd. and Ernest Criezis response
3. Letters (3)
4. Factual and Legal Analyses (3)
5. Interrogatories and requests for documents (3)

0

Date
IW-m- A. m



.wseoret-y r he ,*deral lection
Comalssion do hereby certify that on January 31, 1990, the

Commission decided by a vote of 4-0 to take the following

actions in MM 2993:

1. Find reason to believe that The Great
0 Greek, Ltd. partnership violated 2 U.S.C.
. 55 441b(a) and 441f and 11 C.P.R. 5110.1(e).

2. Find reason to believe that The Great
Greek, Inc. violated 2 U.S.C. 5 441b(a).

3. Find reason to believe that Ernest CriezisOY\ violated 2 U.S.C. 55 441b(a) and 441f.

4. Find no reason to believe that the Dukakis
Comittee violated any provision of the Act
in this matter.

(continued)



Com.issioners Ae offaWt andThoas vot d

affirmatively for the decision; Commisstirners tlliott and

McDonald did not cast votes.

Attest:

Date - j i W. Emmons
Secretary of the Commission

Received in the Secretariat: Fri., January 26, 1990 4:19 p.m.
Circulated to the Commission: Mon., January 29, 1990 11:00 a.m.
Deadline for vote: Wed., January 31, 1990 11:00 a.m.
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60 Octbr 1b 7, 1909, the federal Election Commission notified
N the Oukakis/sntsneaC ommittee, Inc., and Robet A. Farmer, as

treasurer ('the Committee') of a complaint alleging violations of
certain sections of the Federal Election CampaignAct of 1971, as
amended.

On January 31, 1990, the Commission found, on the basis of
the information in the complaint, and information provided by the

cO Committee, that there is no reason to believe the Committee
violated any statute within the Comiission's jurisdiction.

0 Accordingly, the Commission closed its file in this matter as it
pertains to the Committee.

This matter will become a part of the public record within 30
days after the file has been closed with respect to all
respondents. If you wish to submit any materials to appear on the
public record, please do so within ten days. Please send such
materials to the Office of the General Counsel.

The Commission reminds you that the confidentiality
provisions of 2 U.S.C. SS 437g(a)(4)(B) and 437g(a)(12)(A) remain
in effect until the entire matter is closed. The Commission will
notify you when the entire file has been closed.

Sincerely,

Lawrence M. Noble
General Counsel

BY: Lois G. Lerner
Associate General Counsel



on October 27, 1 9, tbe Federal xlection. Cousesion notified..
your client, The ,Gra*tG*ek. Ltd., of a, cmplatat-allegitng .
violations of certain s4ections of the Federal Election Campaign
Act of 1971, as amended ("the Act*). A copy of the complaint was
forwarded to your clients at that time.

upon further review of the allegations contained in the
complaint, the Commission, on January 31 , 1990, found that
there is reason to believe that The Great Greek, Ltd., violated
2 U.s.C. SS 441b(a) and 441f, provisions of the Act, and 11 C.F.R.

C) S 110.1(e). The Factual and Legal Analysis, which formed a basis
for the Commission's finding, is attached for your information.

Under the Act, you have an opportunity to demonstrate that no
action should be taken against The Great Greek. You may submit
any factual or legal materials that you believe are relevant to
the Commission's consideration of this matter. Please submit such
materials to the General Counsel's Office along with answers to
the enclosed questions within 15 days of receipt of this letter.
Where appropriate, statements should be submitted under oath.

In the absence of any additional.information demonstrating
that no further action should be taken against The Great Greek,
the Commission may find probable cause to believe that a violation
has occurred and proceed with conciliation.



Request$ for extensions of time will not be routiuely
granted. Requests must be made in writing at least f d
prior to the due date of the' response and specific good cawe sst

40 be demonstrated. In addition, the Office of the General Coiunstl
ordinarily will not give extensions beyond 20 days.

This matter will remain confidential in accordance with
2 u.s.C. S5 437g(a)(4)(B) and 437g(a)(12)(A) unless you notify the
Commission in writing that you wish the matter to be made public.

If you have any questions, please contact Mark Allen, the
staff member assigned to this matter, at (202) 376-5690.

Sincerely,

0

LeerAnn Elliott
Chairman

Enclosures
Questions
Factual & Legal Analysis
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corporation") 6Tborporation is thep s:r pe r in'the

0. partnership. Ernest Criesis is the preident of the oporation

and controls a majority of the voting stock.

IV The complaint focuses on a check drawn on the partnership

account payable to Ernest Criesis. According to the check stub, a

Nr copy of which was included in the complaint, the check, dated
CO

August 31, 1988, was made out to "E. Criezis" in the amount of
0)

$5,000. The stub lists the "Dukakis Campaign" as the purpose of

the check. The complaint asserts that this transaction indicates

-- a possible violation of the Federal Election Campaign Act both

because it amounts to a corporate contribution and because it

constitutes the making of a contribution in the name of another.

Commission records indicate that Ernest Criezis together with his

wife Vicki contributed $10,000 to the DNC Services

Corporation/Democritic National Committee ("DNC") on September 12,

1988.

The Federal Election Campaign Act of 1971, as amended ("the

Act"), provides that a person may contribute up to $20,000 to the

political committee of a national political party during a



s1o~o~dt~o 
* * 9apwri athi4pcontvibu t 1Ek

"do,.000-1,tb* topc~s~n£h patn~. 1t

Section does, allow forpa rnhp otibt eve01ynto

partnewr is a Ccrorrtin. 'Only when the partners have agreedtt#

0 the contribution is attributed to the non-corporate 
partners."I

CO Pursuant to 2 U.S.C. 44lb(a), corporate contributions i v;i

connection vith federal elections are prohibited. Section 441f

prohibits the making of a contribution in the name of another

person. This section also prohibits an individual from knowingly

permitting the use of his or her name to be used to effect such aC)

contribution. The complaint alleges that Ernest Criezis used The

Great Greek, Ltd. partnership money to make a campaign

contribution in his name. As the source of the funds, the

partnership thus appears to have violated 2 U.S.C. s 441f by

making a contribution in the name of another. In addition, any

partnership contribution would be illegal under 11 C.F.R.

5110.1(e) because the corporation is a partner, and there is no

agreement between the partners pursuant to this section

attributing contributions to the non-corporate partners. Section

441b(a) prohibits direct and indirect corporate contributions. A

partnership contribution under such circumstances thus constitutes
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In furtherance ofitsa l i the abo eWapttoned

40 matter, the Federal ZlectioCU4t1 *, hereby requests that you

submit answers in writing and under oath to the questions set

forth below within IS days of your receipt of this request. in

addition, the Commission hereby requests that you produce the

documents specified below, in their entirety, for inspection and0

copying at the Office of the General Counsel, Federal Election

Commission, Room 659, 999 E Street, N.N., Washington, D.C. 20463,

on or before the same deadline, and continue to produce those

ON documents each day thereafter as may be necessary for counsel for

the Commission to complete their examination and reproduction of

those documents. Clear and legible copies or duplicates of the

documents which, where applicable, show both sides of the

documents may be submitted in lieu of the production of the

originals.



The response to each interrogatorT 10,9 ed herein shall
set forth separately the identificatton a *ach person capable of <
furnishing testimony concerning the .rspuse given, denoting.
separately those individuals who provided-iinformational,

no documentary or other input, and those who assisted in drafting the
interrogatory response.

If you cannot answer the following interrogatories in full
after exercising due diligence to secure the full information to
do so, answer to the extent possible and indicate your inability
to answer the remainder, stating whatever information or knowledge

00 you have concerning the unanswered portion and detailing what you
did in attempting to secure the unknown information.

qShould you claim a privilege with respect to any documents,
communications, or other items about which information is

r requested by any of the following interrogatories and requests for
production of documents, describe such items in sufficient detail

-- to provide justification for the claim. Each claim of privilege
must specify in detail all the grounds on which it rests.

unless otherwise indicated, the discovery request shall refer
to the time period from January 1, 1987 to the present.

The following interrogatories and requests for production of
documents are continuing in nature so as to require you to file
supplementary responses or amendments during the course of this
investigation if you obtain further or different information prior
to or during the pendency of this matter. Include in any
supplemental answers the date upon which and the manner in which
such further or different information came to your attention.



"Persons" ska il _Vbo..es..d to inelvid,.bo ...s .S
plural, and shall M anTnatural poinson ' paxti
association, cotpoieiton, or any other'type of'organtsati o.':
entity*

"Document" shall mean the original and all non-identical .1.
copies, including drafts, of all papers and records of every ty *

00 in your possession, custody, or control, or known by you to ex., "t-
The term document includes, but is not limited to books, letters,
contracts, notes, diaries, log sheets, records of telephone
communications, transcripts, vouchers, accounting statements,
ledgers, checks, money orders or other commercial paper,
telegrams, telexes, pamphlets, circulars, leaflets, reports,
memoranda, correspondence, surveys, tabulations, audio and video
recordings, drawings, photographs, graphs, charts, diagrams,
lists, computer print-outs, and all other writings and other data

o) compilations from which information can be obtained.

"Identify" with respect to a document shall mean state the
(D nature or type of document (e.g., letter, memorandum), the date,

if any, appearing thereon, the date on which the document was
prepared, the title of the document, the general subject matter of
the document, the location of the document, the number of pages
comprising the document.

"Identify" with respect to a person shall mean state the full
name, the most recent business and residence addresses and the
telephone numbers, the present occupation or position of such
person, the nature of the connection or association that person
has to any party in this proceeding. If the person to be
identified is not a natural person, provide the legal and trade
names, the address and telephone number, and the full names of
both the chief executive officer and the agent designated to
receive service of process for such person.

"And" as well as "or" shall be construed disjunctively or
conjunctively as necessary to bring within the scope of these
interrogatories and requests for the production of documents any
documents and materials which may otherwise be construed to be out
of their scope.



'Ott 1pb~.t b ~rorf
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3. State-vbat Position oad butintelo inte rest Ernest Crieuis thain The Great Greek, Ltd.

The Commission requests the following documents:
LI) 1) Copies of all checks (front and back) from The Great Greek,13 Ltd. made out to Ernest and Vicki Criezis as reimbursement forpolitical contributions that are listed in response to question 1

above.

2) The Great Greek, Ltd. partnership agreement.
3) All other documents that refer, relate, or in any way pertain
to the transactions described in response to question 1 above.

C)



Dear mr. witten:

IV On October 27, 1989,the rederl Election Commission notifiedpol your client, Ernest Criesis, of a complaint alleging violations ofcertain sections of the Federal Election Campaign Act of 1971, asamended ("the Act*). A copy of the complaint was forwarded to
your clients at that time.

Upon further review of the allegations contained in thecomplaint, the Commission, on January 31, 1990, found that thereis reason to believe that Ernest Criezis violated 2 U.S.C.
SS 441b(a) and 441f, provisions of the Act. The Factual and LegalAnalysis, which formed a basis for the Commission's finding, isattached for your information.

Under the Act, you have an opportunity to demonstrate that noaction should be taken against Ernest Criezis. You may submit anyfactual or legal materials that you believe are relevant to theCommissions consideration of this matter. Please submit suchmaterials to the General Counsel's Office along with answers tothe enclosed questions within 15 days of receipt of this letter.
Where appropriate, statements should be submitted under oath.

In the absence of any additional information demonstratingthat no further action should be taken against Ernest Criezis, theCommission may find probable cause to believe that a violation has
occurred and proceed with conciliation.



Requests for extensions of time ,w-ill not be routinely
granted. Requests must be made in writing at least five da'
prior to the due date of the response and specific good caue*-4
be demonstrated. In addition, the Office of the General Cons i
ordinarily will not give extensions beyond 20 days.

This matter viii remain confidential in accordance with
2 U.S.C. Sf 437g(a)(4)(9) and 437g(a)(12)(A) unless you notify the
Commission in writing that you wish the matter to be made public.

If you have any questions, please contact mark Allen, the
staff member assigned to this matter, at (202) 376-5690.

C0 Sincerely,

'" Le&,&m Elliott
Chairman

Enclosures
Questions
Factual & Legal Analysis



Partnership. lapqn4.nt Ernest Cri~i. isthe pei~i of too.

10 corporation and coatcols A majority of the voting staok.

The complaint focuses on a check drawn on the partnership

account payable to Ernest Criesis. According to the check stub, a

copy of which was included in the complaint, the check, dated

August 31, 1988, was made out to "E. Criezis" in the amount of

$5,000. The stub lists the "Dukakis Campaign" as the purpose of

C:) the check. The complaint asserts that this transaction indicates

-- a possible violation of the Federal Election Campaign Act both

Cbecause it amounts to a corporate contribution and because it

constitutes the making of a contribution in the name of another.

Commission records indicate that Ernest Criezis together with his

wife Vicki contributed $10,000 to the DNC Services

Corporation/Democratic National Committee ("DNC") on September 12,

1988.

The Federal Election Campaign Act of 1971, as amended ("the

Act"), provides that a person may contribute up to $20,000 to the

political committee of a national political party during a



" ' ,rt::ib u~ he .pt ,rtners have agreed tha.. ... .. .. .. ...

~ioVto pta7-r ~ ~iik s even thout 0'

Partnert s, ir tp~rOl Ron1

-the tontcibution tatiuf t henntlpr ates

00 Purest t to 2 U.S.C. 5 441b(a), it is unlawful for a

corporation to make a contribution in connection 
with a federal

election. This section also forbids corporate officers to consent

to a corporation's contribution. Section 441f prohibits the

making of a contribution in the name of another person. This

section also prohibits an individual from knowingly permitting the

use of his or her name to be used to effect such 
a contribution.

The complaint alleges that Ernest Criezis used The 
Great

Greek, Ltd. partnership money to make a campaign contribution 
in

his name. In light of the allegation that the corporation is 
the

general partner in the partnership, the partnership money used for

the contribution was partly corporate money. Corporations are

forbidden to make campaign contributions under 2 U.S.C. 5 441b(a).

Ernest Criezis together with his wife Vicki contributed

$10,000 to the DNC on September 12, 1988. This contribution falls

within the legal limit for personal contributions to national

committees under 2 U.S.C. 5 441a(a)(1)(B). Because Criezis



'2 .S.C. S 441b(a) by * Ido.4L ZIC

contribution. .refo** tet.i a raIlon ,to belII

Criesis violated 2 U-0.b C. 441b(a).0
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~tuest



-in furtherance of its investijatiouI'heaoocato

m 3atter, the Federal Election Coma," e Ireut

submit answers in writing and under oath to the questions set

forth below within 15 days of your receipt of this request. In

addition, the Commission hereby requests that you produce the

documents specified below, in their entirety, for inspection and

copying at the Office of the General Counsel, Federal Election

Commission, Room 659, 999 E Street, N.W., Washington, D.C. 20463,

on or before the same deadline, and continue to produce those

documents each day thereafter as may be necessary for counsel for

the Commission to complete their examination and reproduction of

those documents. Clear and legible copies or duplicates of the

documents which, where applicable, show both sides of the

documents may be submitted in lieu of the production of the

originals.



set forth separately the identificationof esa04 pers* e
C' furnishing testinonyfconcerning the response given. d4Ot

separately those individuals who provided intfrattoal
documentary or other input, and those who assistd in ..a.ting the
interrogatory response.

If you cannot answer the following interrogatories in full
after exercising due diligence to secure the full infornation to
do so, answer to the extent possible and indicate your inability
to answer the remainder, stating whatever information or knowledge
you have concerning the unanswered portion and detailing what you

0) did in attempting to secure the unknown information.

Should you claim a privilege with respect to any documents,
communications, or other items about which information is
requested by any of the following interrogatories and requests for
production of documents, describe such items in sufficient detail
to provide justification for the claim. Each claim of privilege
must specify in detail all the grounds on which it rests.

Unless otherwise indicated, the discovery request shall refer
to the time period from January 1, 1987 to the present.

The following interrogatories and requests for production of
documents are continuing in nature so as to require you to file
supplementary responses or amendments during the course of this
investigation if you obtain further oi different information prior
to or during the pendency of this matter. Include in any
supplemental answers the date upon which and the manner in which
such further or different information came to your attention.



~~ *Peea~us' shall ~be doeedto w@uebtangiw04
4 pIUlura , and: shalt, en n at r l f s n, p rt 1hi , @o M

asscitio, orpraion o an ohe type of Organization Q
entity.

p) *Document" shall mean the original and all non-identical
copies, including drafts, of all papers and records of *very type
in your possession, custody, or control, or known 

by you toY"94

The term document includes, but is not limited to-books, letteri,"
contracts, notes, diaries, log sheets, records of telephone

communications, transcripts, vouchers, accounting statements,
ledgers, checks, money orders or other commercial paper,
telegrams, telexes, pamphlets, circulars, leaflets, reports,
memoranda, correspondence, surveys, tabulations, audio and video
recordings, drawings, photographs, graphs, charts, diagrams,
lists, computer print-outs, and all other writings and other data

0 compilations from which information can be obtained.

"Identify" with respect to a document shall mean state the
nature or type of document (e.g., letter, memorandum), the date,
if any, appearing thereon, the date on which the document was

-- prepared, the title of the document, the general subject matter of
the document, the location of the document, the number of pages
comprising the document.

"Identify" with respect to a person shall mean state the full
name, the most recent business and residence addresses and the
telephone numbers, the present occupation or position of such
person, the nature of the connection or association that person
has to any party in this proceeding. If the person to be
identified is not a natural person, provide the legal and trade
names, the address and telephone number, and the full names of
both the chief executive officer and the agent designated to
receive service of process for such person.

"And" as well as "or" shall be construed disjunctively or
conjunctively as necessary to bring within the scope of these
interrogatories and requests for the production of documents any
documents and materials which may otherwise be construed to be out
of their scope.



td*vwho solicited th*ee contrt44..~b tZ Ata taiicosandca"micti1

3 . . G.if&II vertos who made payments to you and '

Criesiitlainq tou contributions listed in riix e
question 1. for eachperson, list the dates, amounts, d
of these piayments.

V 4. With regard to the persons listed in response to qu !ntio# 2
and 3, of those that are partnerships, list the corporate partners
in the partnerships. Describe the relationship between the
corporate partner and the partnership, including but not limited
to what percentage of partnership profits the corporations are
entitled to.

5. State what title, position, and business interest you have in
each partnership and corporation in which you are involved.

The Commission requests the following documents:

qr 1) Copies of all checks (front and back) made out to Ernest and
Vicki Criezis as reimbursement for political contributions that

CD are listed in response to questions 1 and 3 above.

2) Copies of all checks (front and back) from Ernest and Vicki
Criezis made out to political committees as contributions for
which Ernest and Vicki Criezis were reimbursed.

3) Articles of incorporation and by-laws of each corporation
that is a partner in any partnership that reimbursed Ernest and
Vicki Crieizis for political contributions.

4) Partnership agreements of any and all partnerships that
reimbursed Ernest and Vicki Criezis for political contributions.

5) All other documents that refer, relate, or in any way pertain
to the transactions described in response to questions 1, 2, and 3
above.



Dear Mr. Kourstt-s

On October 27C 1mi9, the Federal slection Commiasion notified

V The Great Greek, Inc. of a f omlaint alleging violations of
certain sections of the Federal Slection Campaign Act of 1971, as

fw) amended (Othe Act"). A copy of the complaint was forwarded to The

Great Greek, Inc. at that time.

-Upon further review of the allegations contained in the

complaint, the Commission, on January 31 , 1990, found that

0 there is reason to believe The Great Greek, Inc. violated 2 U.S.C.

5 441b(a), a provision of the Act. The Factual and Legal

Analysis, which formed a basis for the Commission's finding, 
is

attached for your information.

Under the Act, you have an opportunity to demonstrate that no

action should be taken against The Great Greek, Inc. You may

submit any factual or legal materials that you believe are

relevant to the Commission's consideration of this matter. 
Please

submit such materials to the General Counsel's Office along with

answers to the enclosed questions within 15 days of 
receipt of

this letter. Where appropriate, statements should be submitted

under oath.

In the absence of any additional information demonstrating

that no further action should be taken against The Great 
Greek,

Inc., the Commission may find probable cause to believe that a

violation has occurred and proceed with conciliation.



IRqquests for .i sin ftime vi-11i not be routInei
granted. Requests meet, b* Mad. in writing at least fjIiO 4
prior tothe due date of the response and specific good cme *os t
be demonstrated. In addition. the Office of the General Co0ns**1
ordinarily will not give extensions beyond 20 days.

If you intend to be represented by counsel in this matter,.
please advise the Commission by completing the enclosed form
stating the name, address, and telephone number of such counsel,
and authorizing such counsel to receive any notifications and
other communications from the Commission.

This matter will remain confidential in accordance with
2 U.S.C. 55 437g(a)(4)(B) and 437g(a)(12)(A) unless you notify the

0 Commission in writing that you wish the matter to be made public.

Vol If you have any questions, please contact mark Allen, the

staff member assigned to this matter, at (202) 376-5690.

Sincerely,

" X e,

- Lee?nn Elliott
Chairman

Enclosures
Questions
Designation of Counsel Form
Factual & Legal Analysis



ty,' .,-., . ." " ' h m h .... .....

in hecorporatt0one-.thi rd stockholder, itbftt vott*" r~g)htsite

The corporation it the genra ptr in the partnership.

arnest Criezis is the president of the corporation and control* a

majority of the voting stock.

The complaint focuses on a check drawn on the partnership

account payable to Ernest Criezis. According to the check stub, a

copy of which was included in the complaint, the check, dated

0 August 31, 1988, was made out to "E. Criezis" in the amount of

$5,000. The stub lists the "Dukakis Campaign" as the purpose of

the check. The complaint asserts that this transaction indicates

a possible violation of the Federal Election Campaign Act both

because it amounts to a corporate contribution and because it

constitutes the making of a contribution in the name of another.

Commission records indicate that Ernest Criezis together with 
his

wife Vicki contributed $10,000 to the DNC Services

Corporation/Democratic National Committee ("DNC") on September 12,

1988.

The Federal Election Campaign Act of 1971, as amended ("the

Act"), provides that a person may contribute up to $20,000 to the



Ssection ds allow.for partnership co*tributonoS even-

Corporation is a partner only where the partners have a' 
tI t

the Contribution is, attributed to the non-corporate 
parctfl#

Pursuant to 2 U.s.c. S 441b(a)t it is unlawful for a corporation

to sake a contribution directly or indirectly in connection with a

Nr federal election.

CO The complaint alleges that Ernest Criezis used The Great
a

0 Greek, Ltd. partnership money to make a campaign contribution in

his name. In light of the allegation that the corporation is the

general partner in the partnership, the partnership money used for

the contribution was partly corporate money. No partnership

agreement is known to exist that would attribute partnership

contributions to non-corporate partners. Because corporations are

forbidden to make campaign contributions under 2 U.S.C. 
S 441b(a),

there is reason to believe that The Great Greek, Inc. violated

2 U.S.C. 5 441b(a) by making a contribution through 
the

partnership and Ernest Criezis.



in furtherance ~ ~

matter, the Federal R93 ~ . *7 q att that7

submit answers in writing "duk thequestions set

forth below within 15 days' of'yovt zwc.,p of this request. In

addition, the Commission hereby requests that you produce the

c . O documents specified below, in their entirety, for inspection and

0 copying at the Office of the General Counsel, Federal Election

Commission, Room 659, 999 E Street, N.W., Washington, D.C. 20463,

on or before the same deadline, and continue to produce those

documents each day thereafter as may be necessary for counsel for

the Commission to complete their examination and reproduction of

those documents. Clear and legible copies or duplicates of the

documents which, where applicable, show both sides of the

documents may be submitted in lieu of the production of the

originals.



?eresponse to each Intierrog~tt -jUn. h#in ohal
set fotth separately the identification o*ach person carbicof
furnishing testimony concerning the rea sMWVent dot '19
separately those individuals who provided informatio&al,

O documentary or other input, and those who assisted in drafting the:

interrogatory response.

If you cannot answer the following interrogatories in full

after exercising due diligence to secure the full information to

do so, answer to the extent possible and indicate your inability

to answer the remainder, stating whatever information or knowledge

you have concerning the unanswered portion and detailing what you

did in attempting to secure 
the unknown information.

qW Should you claim a privilege with respect to any documents,
communications, or other items about which information is

r3 requested by any of the following interrogatories and requests for

production of documents, describe such items in sufficient detail

to provide justification for the claim. Each claim of privilege

must specify in detail all the grounds on which it rests.

Unless otherwise indicated, the discovery request shall refer

to the time period from January 1, 1987 to the present.

The following interrogatories and requests for production of

documents are continuing in nature so as to require you to file

supplementary responses or amendments during the course of this

investigation if you obtain further or different information prior

to or during the pendency of this matter. Include in any

supplemental answers the date upon Which and the manner in which

such further or different information came to your attention.



Oftvsons,*llhall u

'tesus ba* o.."dto incluoeboth sinla rca~
plural am- shall o aaatural persOn, partnerthip, s
associration or any other type of organisatift

entity.

*Document" shall mean the original and all non-identical,
copies, including drafts, of all papers and records of every tV"

o in your possession, custody, or control, or known by you to exiwt.
The term document includes, but is not limited to books, letters, *

tn contracts, notes, diaries, log sheets, records of telephone
communications, transcripts, vouchers, accounting statements,
ledgers, checks, money orders or other commercial paper,
telegrams, telexes, pamphlets, circulars, leaflets, reports,
memoranda, correspondence, surveys, tabulations, audio and video

recordings, drawings, photographs, graphs, charts, diagrams,

lists, computer print-outs, and all other writings and other data

C) compilations from which information can be obtained.

"Identify" with respect to a document shall mean state the

nature or type of document (e.g., letter, memorandum), the date,

if any, appearing thereon, the date on which the document was

prepared, the title of the document, the general subject matter of

the document, the location of the document, the number of pages
comprising the document.

"Identify" with respect to a person shall mean state the full
name, the most recent business and residence addresses and the

telephone numbers, the present occupation or position of such
person, the nature of the connection or association that person
has to any party in this proceeding. If the person to be

identified is not a natural person, provide the legal and trade
names, the address and telephone number, and the full names of
both the chief executive officer and the agent designated to
receive service of process for such person.

"And" as well as "or" shall be construed disjunctively or
conjunctively as necessary to bring within the scope of these
interrogatories and requests for the production of documents any

documents and materials which may otherwise be construed to be out
of their scope.



3. SUto *hot title. position, a9d bininess intest Rt i4

Criesis hs -in. The Great'"Grook Inc.

ir4 The Commission requests the following documents:

o 1) Copies of all checks (front and back) from The Great t*k#
Inc. made out to Ernest and Vicki Criezis as reimbursement for
political contributions that are listed in response to question 1

tabove.

2) Articles of incorporation and by-laws of The Great Greek,
Inc.

3) Corporate minutes relating, referring, or in any way

pertaining to the Great Greek, Inc.'s relationship with all

qr partnerships identified in response to question 2 above.



te) Re: Criss/Federel klectiop Cofaion,

Dear Mark:

This letter is to conflrm your repremtation to my seeretary by telephone
earlier today that The Great Greek Ine' resposs to the Commimioners
February 6 Oreason to believe' letter and the accompanying discovery

V requests will be due 15 days from today (February 28).

Thank you for your ssistance.

Sincerely,

el S. Manne

JSH-nsm-6567

Attachment

ce: Roger Witten, Esq. (via telecopy) 0 --
Tina Ament, Esq.
Wilmer, Cutler & PickeringrC -
2445 M Street, N. W.
Washington, D. C. 20037-1420

Z*e .

Nj



Gederal so

g zaStreet, , W.
Washington, D. C. 2046

Re: Cwesl/FederaElection CommIssIon

Dear Mr. Alen:

As I explained to you on the telephone earlier today, my firm and
Mr. Witten's firm represent not only Mr. and Mrs. Criesis and the
partnership In this matter, but the Great Greek, Inc. as well. I am
attaching to this letter a copy of a new Statement of Designation of
Counsel, formalizing our representation of the corporation.

In Its February 6 letter, the FEC notes that we should make a written
request If we are "interested in pursuing pre-probable cause conciliation"
pursuant to 11 C.F.R. S 111.18(d). Please consider this letter the
corporation% formal request for pre-probable cause conciliation. As you
are aware, we were perfectly willing to engage in conciliation even before
the issuance of a "reason to believe" letter, but our offer to do so was
declined by the Commission. We would like to meet with the Commission
staff at its convenience to discuss the possibility of settlement.

The February 6 letter encloses a request for production of documents and
also poses some interrogatories. As I mentioned to you in our telephone
conversation earlier today, my hope is that our formal request for
conciliation will have the effect of suspending, during settlement
discussions, the interrogatories and document requests. If, during the
course of those discussions, the Commission has need for particular
documents or information, we certainly will provide it.



S Ifn 0 hf -te b.+ -teooltiatlon does not

690'g ' ryNO. ev. IteItcstu qet
pemft aeby the srtOe n.t nmet cor Vicki C

l188," srttViq the date, t . pupose of each payment.
Greek n.bi Is a clow e s ectrol by Mr. Criesis. To
the literal termsNof +lter tOsy No. 1 would be xL
burdenome and tlme-oonvmbm , yet.would shed no particular I
I.e being investigated by the Commission. It should be sufficient
to list any and all payments made by the Great Greek Inc. to -'0

Vicki Criezis during 1988 that related in any way to a political camp ip pm
political contribution. Surely other payments by the corporation baovan
relevance to the Commissions Investigation. Please advise me whetheRb' t
Commission will narrow Interrogatory No. 1 without the necessity of our

o filing a formal objection.

I would appreciate a prompt response to the issues raised in our
conversation and in this letter.

Sincerely,

0

JSH-nsm-6567

Attachment

cc: Roger Witten, Esq. (via telecopy)
Wilmer, Cutler & Pickering
2445 M Street, N. W.
Washington, D. C. 20037-1420
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The Great Greek In.

13362 Ventura Boulevard

Sherman Oaks, California 91423
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Re: MUR 2M

Crieslj/Federal Election Commissoq

Dear Siw

Enclosed for filing Is the following:

o 1. Answers of the Great Greek, Ltd. to the Federal Election
Commission's Interrogatories and Request for Production of
Documents.

As this filing Is by telecopy, we will be sending you a hard copy (including
the original signed Declaration of 0. Ernest Criezis) by Federal Express.

Sincerely,

Nnne

JSH-nsm-6567

Attachment

cc: Mark Allen, Esq. (via telecopy)
General Counsel
Federal Election Commission
999 E Street, N. W.
Washington, D. C. 20463



Xn~rr~~ ~. 1:List any mdall payments a*b
! Vhw reat Greek, Ldr to rnut or Vicki Crie is during 1988.

Itate th. date and a , and explain the purpose of each
C3
kn) payment.
f')Answer

IT The Great Greek, Ltd. is responding to this

co interrogatory pursuant to an agreement between Neal Manne, one of

0 respondent's counsel, and Mark Allen of the Commission's Office of

IV General Counsel. As narrowed, the interrogatory requests only

information concerning payments relating in any way to a political

campaign or political contribution. On August 31, 1988, the Great

Greek, Ltd. wrote a check to Ernest Criezis for $5,000. The check

was partial reimbursement for an August 29, 1988, $10,000

contribution by Ernest and Vicki Criezis to Victory Fund

'88/Federal Account. A copy of the check is supplied herewith.

Interrogatory No. 2: Identify the corporate partners in

The Great Greek, Ltd. partnership. Describe the relationship

between the corporate partner(s) and the partnership, including



Ca f is the ;eee Pstnmr in the ar~

Greek .... *wat' mG ',AI is e6 t itled to Vat

the net partrWhip profit. It also receives a $75,000 per year

fee for managing the Great Greek cafe.

Intarrogatory No 3: State what position and business

interest Ernest Criezis has in The Great Greek, Ltd.

Ernest Criezis owns a one-third interest in and is

president of the Great Greek, Inc., the general partner in the

o Great Greek, Ltd. In addition, Spero Criezis - who also owns a

one-third interest in The Great Greek, Inc. - has irrevocably

assigned his voting rights to Ernest Criezis. Ernest Criezis has

day to day responsibility for the management of The Great Greek

cafe and partnership affairs.

With respect to Interrogatory No. 1, Ernest and Vicki

Criezis could provide testimony. With respect to Interrogatories

No. 2 and 3, Ernest Criezis could provide testimony. In addition

to counsel, Ernest Criezis assisted in drafting the foregoing

interrogatory responses.



..I,

have rwv*ve6,the fwregoing Anuwerw f-heGi

O" l ek ;4VLtA. to the Federal Election Commission's Interroga i4%:

a On ath, I swear and affirm that the answers are true and orree

to the best of my belief. I an authorized to make these awers-

on behalf of Great Greek, Ltd.

Mr,

Dated:9

Subscribed and sworp to
before me this 27r day
of - ,1990. 1 RL

- Octba6.1

Uotary ii



VA I"F ACALIFORNIA LZMTt ATESI

TEE LZRZUP ARTERSHIP INTERESTS-IssuED PUtSUmA TO TUI$AR-
N HAVE' E N PURSUANT TO A vOi."UrLrr rG, AND AC4OfINGLY,

IN CONFORNITY w CALIFORNIA CORPORATIONS CODE SECTION 25102(f). THE
PRIVATE OFFEIG EXEMPTION UNDER SECTION 4(2) OF THE SECURITIES ACT or
19339 AS AMENDED AND THE RULES AND-GpLATIONS PROMULGATED THEREUNDER
BY THE SECURITIES AND EXCHANGE COMMISSION. SUCH INTERESTS HAVE NOT BEEN

0 QUALIFIED WITH THE COMMISSIONER OF CORPORATIONS OF THE STATE OF CALIFOR-
NIA, NOR REGISTERED WITH THE SECURITIES AND EXCHANGE COMMISSION. THE
REGISTERED HOLDER OF SAID LIMITED PARTNERSHIP INTEREST HAS EXECUTED AN
INVESTMENT REPRESENTATION WITH RESPECT THERETO. ACCORDINGLY, THE SALE,
TRANSFER* PLEDGE, HYPOTHECATION OR OTHER DISPOSITION OF ANY OF SAID

-- LIMITED PARTNERSHIP INTERESTS IS RESTRICTED AND MAY NOT BE ACCOMPLISHED
EXCEPT IN ACCORDANCE WITH SUCH INVESTMENT REPRESENTATION, AND THIS
AGREEMENT.

Exhibit "Aw
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ARTICLE 1

OMASNX&TION

1.1 Formation, The General Partner and the Limited Partners

agree to form a limited partnership (the OPartnership" herein) pur*e

suant to the Uniform Limited Partnership Act of the State of Califor-

nia as set forth in Chapter 2 of Title 2 of the California General

Corporation Law.

1.2 Name. The name of the Partnership shall be Cafe Piaf,

a California limited partnership; provided, however, that the name

of the Partnership may be changed by. the General Partner from time

to time, upon notice to the Limited Partners.

ARTICLE 2

PRINCIPAL PLACE OF BUSINESS

The principal place of business of the Partnership shall initially

be located at 8481 Melrose Place, Los Angeles, California 90069, but,

after purchase as set forth herein, shall be located at 13362 and
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2n#..ius .v.'W#,a the Patnership in SubstantIaIl2y

the, f or'f bibht he..*5 retb o ( the "License Aroent"). *T

tangible and Intangible assets of the Partnership (including godwil1

pertaining to its restaurant enterprise or otherwise are hereinafter

referred to as the *Partnership P-operty'.

ARTICLE 4
0

TERN

The Partnership shall comence upon the date of recordation

of this Certificate and Agreement of Limited Partnership and shall

continue for a period of twenty (20) years thereafter unless sooner

terminated because of the dissolution and winding up of the Partner-

ship in accordance with the provisions of Article 14 hereof or

by operation of law.
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as in the GeerlPartnrs sole discretion- is then available for
distribution tothe Pznarsafter allcurrent debts and obligations

of the Partnership have been paid or provisions therefor have been

made and a reasonable reserve for operating expenses and for normal

0
working capital has been set aside by the General Partner (which

reserve shall be determined by the General Partner in its sole and

-_ absolute discretion).

5.3 Capital Account. "Capital Account" shall mean a general

ledger account to be kept for each Partner to which shall be added

(as of the end of each accounting period) all capital contributions

of such Partner, increased by the amount of Net Profits allocated

to such Partner and decreased by the amount of:

(a) Net Losses allocated to such Partner, and

(b) All distributions made to such Partner.
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such otbec pevsowas vho are admitted to' the Partnership either'&*,

additional or substituted Limited Partners and who are then ovnert

of an interest In the Partnership. Reference to a OLimited Partners

U") shall mean any one of the Limited Partners.

n ~5.7 Net Profits and Net Losses. The terms "Net Profits" and

V "Net Losses" shall mean the Partnership's net profits and net

losses as ascertained for federal income tax purposes through the
0

use of the Partnership's tax and accounting principles consistently

applied.

5.8 Partners. "Partners" shall mean collectively the General

Partner and the Limited Partners. Reference to a Partner shall

mean any one of the Partners.

5.9 Partnership. "Partnership" shall mean the limited part-

nership created under this Agreement.

5.10 Percentage Interest. The "Percentage Interest" of any

Limited Partner shall mean that fraction, expressed as a percentage,

having as its numerator the Adjusted Capital Contribution of such

Limited Partner at the time such percentage is determined and having
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0 0oEtributiogn my boe *A* t Use**It* 41eartion of the Gen~eral

Partner, by contributing to the Partnership various out-of-pocket

costs and exp-enses previously incurr d by the General Partner for
WV)

the benefit of the Partnership, with the balance of the $25,000.00

to be paid in cash at the time of the formation of the Partnership.

o 6.2 Limited Partners. Each Limited Partner of the Partnership

qT shall make the case capital contribution to the Partnership as

described in Exhibit "A" attached hereto.

6.3 Additional Ca2ital Contributions. No Partner shall be

required to contribute additional capital in excess of his or its

Initial Investment; providede however, that a Partner may contribute

additional capital with the consent of the General Partner and Limited

Partners oweing 511 of the Percentage Interests in the Partnership,

in which event such contributing Partner shall have his Adjusted

Capital Contribution adjusted accordingly and all Limited Partners

shall have their Percentage Interests adjusted accordingly. Nothing
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howeve r, the TatiaLU Invotsent of a Limited Partner shall b. sub.

ject to the risks of the business of the Partnership and subject.

U1) to the claims of the Partnership's creditors and, that after any

pe) Limited Partner has received the return of any part of his Initial

Investment, he will be liable to the Partnership only for:

(a) his proportionate share of any sum, not to exceed

the amount of such return of his Initial Investment, necesary to

discharge any liabilities of Partnership creditors (including to

the General Partner) whose claims existed at the times such returns

of Initial Investment were made; and

(b) his proportionate share of any sum, not to exceed

the amount of such return of Initial Investment wrongfully distri-

buted to him and necessary to discharge any liabilities of the

Partnership to any creditors (including the General Partner).

6.5 Role of Limited Partner. No Limited Partner shall take

part in or interfere in any manner with the conduct or control of

the business of the Partnership or have any right or authority to
A-7
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contributions of " v ital to the Partts ora to prof its, lI

or distributions.
00

6.7 Loans to ,artnership. The General Partner may in its "1

discretion lend funds to the Partnership on a secured or unsecured..

basis: provided, however, nothing herein shall be construed to requhige

Nr the General Partner to lend funds to the Partnership. in the event

o . the General Partner lends funds to'or advances money on behalf of

0 the Partnership on an unsecured basis, the General Partner shall

have all the rights of a general creditor, except as provided in

the California Uniform Limited Partnership Act, or as a secured

creditor, if security is granted by the Partnership to the General

Partner in respect of such loan or advance. No loan made by the

General Partner to the Partnership shall increase the General

Partner's interest in the Partnership. Any loan made to the Part-

nership by the General Partner shall bear interest at the lower of

the maximum interest rate permitted by law in the State of

California or a rate equal to the prime rate of interest charged

from time to time by Crocker National Bank, Studio City Office,
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ind ayortop-n, Any advances or payments made by

the 4ntal Partter fotr or on behalf of the partnership may be

treatod at the-election of the General Partner, as a loan to the

Partnership under Section 6.7 hereof, if not fully reimbursed within

thirty (30) calendar days from the date of advance or payment.

ARTICLE 8

ALLOCATION OF PROFITSr LOSSES AND DISTRIBUTIONS

8.1 Allocation of Net Profits and Net Losses.

(a) Net Losses. Net Losses resulting from the operations

of the Partnership in the normal course shall be allocated as follows:

(i) ninety-nine percent (99%) to the Limited Partners

and one percent (11) to the General Partner until the Limited Partners

shall have been allocated Net Losses equal to the sum of their
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Partners i

(i) thereafter, eighty per nt (80%) to the Limited,

Partners until they shall have been allocated Net Profits equal "to

seventy-fivo percent (7SM) of the capital contributions of the

Limited Partners and twenty percent (20%) to the General Partner;

(iii) thereafter, sixty percent (601) to the Limited
C: Partners and forty percent (40%) to the General Partner until the

aggregate Net Profits so allocated to the Limited Partners shall

have equalled the capital contributions of the Limited Partners; and

(iv) thereafter, fifty percent (50%) to the Limited

Partners and fifty percent (50%) to the General Partner.

8.2 Cash Distributions. Distributions of Cash Available for

Distribution derived from the operations of the Partnership in the

normal course may be made only if, in the absolute judgment and

discretion of the General Partner, they will not in any way jeop-

ardize or limit the business activities or prospects of the

Partnership. Subject to the foregoing, it is the intention of the
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Pftt* r 'and tveW peY*rcent (204) :to the Genoral, Partner until the

41ggreat. Payments otIC~h AMai labi. for Distribution made to: th

Lialted Partners pursuant to this subparagraph and subparagraph

An .(a) above shall have equalled seventy-five percent (75%) of the

capital contribution of the Limited Partners;

(c) thereafter, sixty percent (60%) to the Limited Partners

and forty percent (40%) to the General Partner until the aggregate
0

payments of Cash Available for Distribution made to the Limited

Partners shall have equalled the capital contributions of the

Limited Partners; and

(d) thereafter, fifty percent (50%) to the Limited

Partners and fifty percent (50%) to the General Partner.

8.3 Allocation of Net Profits and Net Losses in Certain

Capital Transactions. The Net Losses of the Partnership derived

from any sale of all or any portion of the Partnership Property,

from any condemnation or similar proceeding or from any casualty

covered by insurance or from any other capital event in any fiscal

year shall be allocated to and apportioned among the Partners at
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*.4 c 1tA1 4JO t ftribgtions Subject to provisions of

Article 14 with respect to distributions upon dissolution of the

Partnership, the Cash Available for Distribution derived by the

Ln Partnership from unused capital contributions, from any sale of

all or any portion of the Partnership Property, from any condemna-

tion or similar proceeding, from any casualty covered by insurance

or from any other capital event shall be distributed only if in

the judgment of the General Partner such distribution will not

jeopardize or limit the business or prospects of the Partnership.

Subject to the foregoing, Cash Available for Distribution under

0this Section 8.4 shall be distributed as follows:

(a) one hundred percent (1000) to the Limited Partners

to the extent of their aggregate Adjusted Capital Contributions;

(b) thereafter, one hundred percent (100%) to the General

Partner to the extent of its Adjusted Capital Contribution; and

(c) thereafter, fifty percent*(50%) to the Limited

Partners and fifty percent (50%) to the General-Partner.

8.5 Tax Credits. Any tax credit to which the Partners may
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place 'at busines Of "oPartnzrship, and at all reasonable tim.*,,

upon reasonable notice shall be open to the inspection of and *ay 

be copied and excerpts taken therefrom by any Partner or his duly

authorized representative provided that such inspection is made intrO
good faith and without any intent to damage the Partnership or any

of the Partners. The books and records of the Partnership shall be

CO kept in accordance with a generally accepted method of accounting,

0 consistently applied, and shall reflect all Partnership transactions

and be appropriate and adequate for the Partnership's business.

9.2 ReportsP Fiscal Year. As soon after the close of each

fiscal year (which shall be the calendar year) as is reasonably

practicable (not to exceed ninety (90) days), a full and accurate

inventory and accounting shall be made of the affairs of the Part-

nership as of the close of such fiscal year. Upon such accounting

being made, the Net Profits or Net Losses sustained by the Partner-

ship during such fiscal year shall be ascertained and credited or

debited, as the case may be, in the books of account of the Partner-

ship to the Partners in the proportion specified in this Agreement.

A-13



*W#pw1t. utart4~W l* be t ~ tonsaittodl-to ea W

and/or tax credits for such yar for federal and state income tax i

tn purposes.

deposited in the name of the Partnership in such bank account or

other accounts, including, in the sole discretion of the General0
Partner, money market funds. or other short term investments, as

7shall be determined by the General Partner. All withdrawals

-- therefrom shall be made upon checks signed on behalf of the Part-

N nership by the General Partner or by any person or persons author-

ized by the General Partner to sign checks on behalf of the Partner-

ship.

ARTICLE 10

RIGHTS, POWERS AND DUTIES OF GENERAL PARTNERt RESTRICTIONS

10.1 Management and Control. The General Partner shall have

exclusive authority to direct and manage the affairs of the Part-
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without limted artfnt~s,.Ve* tthat' the General Partner shall

have no authority to:

U1 (a) do any act in contravention of this Agreement;

(b) do any act which would make it impossible to carry

* on the ordinary business of the Partnership;

(c) confess a judgment against the Partnership;
0

(d) possess Partnership assets or assign the rights of

the Partnership in any Partnership assets for other than a Partner-

ship purpose; and

(e) continue the business of the Partnership after its

retirement, removal, adjudication of bankruptcy, insolvency, or

dissolution, except as otherwise provided in this Agreement.

10.3 Other Business Ventures. Subject to the provisions of

this Section 10.3, any partner, or any shareholder, officer, director,

employee or other person holding a legal or beneficial interest in

an entity which is a Partner, may engage in or possess an interest

in other business ventures of any nature and description, indepen-
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restaurant owned by the Partnership, and neither the Partnershp

nor any Partner shall have any rights to the income or profits

therefrom or to such name or any similar name (other than as pro-

vided to the Partnership by the License Agreement), concepts or

Othemes, or otherwise to participate in any such venture except

0 and to the extent of the following: In the event that the General

Partner and/or Ernie Criezis or Spero Criezis develop any other

Cafe Piaf restaurant, and in the event the ownership thereof is

syndicated on a basis reasonably similar to the offering of the

Partnership Interests in this Partnership, then the Limited Part-

ners herein, in their individual capacities* shall have the right

of first refusal to participate therein on whatever terms are then

being generally offered to other investors.

The fact that a Partner is employed by or is directly or

indirectly interested in or connected with any person employed
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0 4$4* ma muiat fee by the W
nership for 100-:0t~* * the services of Ernest and/or apr

rN CrIezis on apar .-tie and nonxclusive-basis, to supervise the
pN management and operations of the restaurant owned by the Partnershi

payable monthly cmmencing with the first month of operations of

the restaurant, at the annual rate of Seventy-Five Thousand

Dollars ($75,000.00). The management fee shall terminate upon the

0 death or permanent and total disability (as determined by the

qW General Partner, in its sole discretion) of both Ernest Criezis

CD and Spero Criezis. Any increase in the management fee will be

subject to the prior approval of Limited Partners holding fifty-one

percent (51%) of the Percentage Interests in the Partnership.

10.5 Time Devoted to Partnership Affairs. The General Partner

need devote only such time to the affairs of the Partnership as it

deems necessary to properly manage the Partnership affairs and may

delegate at the cost of the Partnership such duties and authority

in connection with the management and operation of the Partnership

and its restaurant business as the General Partner deems necessary

or appropriate, in its sole and absolute discretion.
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General Partt, u Macits afiite oshall be personally liable for

. the return of capital or any contributions of the Limited Partners

to the Partnership, such return to be made to solely from Partner-

ship assets,"nor shall the General Partner or its affiliates be

liable to the Partnership or to any Limited Partner for any negative

0 or debit balances in their capital accounts. No Partner shall be

q. liable or responsible in damages or otherwise to any other Partner

Q for acts performed in good faith within the scope of this Agreement.

The Partnership shall indemnify the General Partner and its affiliates

and hold them harmless from and against any and all loss, damage,

liability and expense, including costs and reasonable attorneys'

fees, to which any of them may be put or which any of them may

incur by reason of or in connection with any act performed by the

General Partner or its affiliates, or any omission or failure to

act, if the performance of such act or such omission or failure

is within the scope of the authority conferred upon the General

Partner by this Agreement or by law.
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#a'nc*alnot 'have the right to sell, astiLW, @* hvpothecate
all or any portion of its general partnership inteorst in the Part-

.ership nor any interest in Net Profits, Net Losses, Cash Available

for Distribution or tax credits without the prior approval of

00 Limited Partners holding fifty-one percent (51) of the Percentage

0 interests in the Partnership; provided, however, nothing in this

Section 11.1 shall be construed to prohibit or require the consent

of Limited Partners to the sale or other transfer of not more than

forty-nine percent (49%) in the event of the death or permanent

and total (as determined by the General Partner, in its sole discretion)

disability of Ernest and/or Spero Criezis.

11.2 Restrictions on Transfers of a Limited Partner's Interest.

A Limited Partner may assign or hypothecate his interest in the

Partnership, provided that prior written notice of such assignment

is given to the General Partner and provided further:

(a) Compliance with Securities Laws. In the opinion of
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GOural Partner.

'The assignment shall be effective as of the first day of the

U) calendar month succeeding the month in which all of the foregoing

requirements have been met. Unless and until admitted as a sub-

stituted Limited Partner pursuant to Article 12 hereof, an assignee

shall have only the right to receive the share of the Net Profits*

Net Losses, Cash Available for Distribution and tax credits to which

his assignor would otherwise be entitled in respect of the Partner-

ship interest assigned. The Partnership shall, after the effective

date of the assignment, credit all Net Profits, Net Losses, and tax

credits and pay all further distributions of Cash Available for

Distribution on account of the Partnership interest so assigned to

the assignee. In the absence of notice to the GeneralPartner of

the assignment of any Partnership interest, whether by operation

of law or otherwise, any payment to an assigning Limited Partner

or assignee or to his executors, administrators or legal represen-

tatives shall acquit the Partnership and the General Partner of
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12.1 Restrictions on Subst~tUti~ft.? otwithstanding anything

AIJI in this Agreement to the contraryt

(a) no Limited Partner shall have the right to substi-

CO tute an assignee as a contributor in his place, and

0 (b) no assignee of the whole or any portion of a Limited

Partner's Partnership Interest shall become a substituted Limited

Partner in place of his assignor# unless all of the following con-

ditions are satisfied:

(i) a duly executed and acknowledged written instru-

ment of assignment which is satisfactory in form and substance to

the General Partner is filed with the Partnership setting forth the

intention of the assignor that the assignee become a substituted

Limited Partner in his place;

(ii) the assignor and assignee execute and acknow-

ledge such other instrument or instruments as the General Partner
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bVIthin t* o 014and absol -discretion of the

-General Part~rl aand

(v) an amended certificate of limited partnerhip
listing the assignee as a Limited Partner is recorded in accordance

with the laws of the State of California.

12.2 Waiver of.Conditions. Should the General Partner deem,

in its sole discretion, that such treatment is in the best interests

of the Partnership, then, at the election of the General Partner,

an assignee who has not become a substituted Limited Partner by

satisfying the conditions hereinabove set forth shall become a sub-

stituted Limited Partner in the place of his assignor.

12.3 No Consent of Limited Partner Required. No consent of

any Limited Partner is required to effect the substitution of a

Limited Partner except that a Limited Partner who assigns his

interest must, as hereinabove provided, evidence his intention

that his assignee be admitted as a substituted Limited Partner in

his place and execute any instruments required in connection there-

with.
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vency, dImlotion or cessation of tb* ietesO as a legal entit

It) of a Limited Partner, the authorized representative of such Limitet

Partner shall have all of the rights of a Limited Partner for the

purpose of effecting the orderly winding up and dispositin of the

business of such Limited Partner, and such power as such Limited

Partner possessed to constitute a successor as an assignee of his

0 interest in the Partnership and to join with such assignee in

-- making application to substitute such assignee as a Limited Partner.

ARTICLE 14

DISSOLUTION OF THE PARTNERSHIP

14.1 Specified Events. The Partnership shall be dissolved

upon the first to occur of the following events:

(a) the expiration of -the term of Partnership;

(b) the bankruptcy of the General Partner;

(c) the continued conduct of the business of the
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14.2, 'ietribloit C* rsip Agsst*,* Upon dissolution of,
' the Partnership reetjn9 frm the occurrence ofany of the above-

described events or by aoration of law, the Partnership shall be

terminatedo in which event the General Partner shall take full

account of the Partnership assets and liabilitiese and the receiv-

o ables of the Partnership shall be collected and its assets liquidated

as promptly as is consistent with obtaining the fair value thereof;

provided, however, that the General Partner may, in its sole and

absolute discretion, distribute all or any portion of the assets

*of the Partnership in kind. Upon dissolution, the Partnership shall

engage in no further business thereafter other than that necessary

to collect its receivables and liquidate its assets.

14.3 Application of Proceeds. The proceeds from the liquida-

tion of the Partnership assets and collection of the Partnership

receivables together with assets distributed in kind, to the extent

sufficient therefor, shall be applied and distributed in the

following order:
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* 14.4 Recourse to WP*rtn*"hi+ +Mtg Only. Bach Partner shall,

U7O look solely to the assets of the Partnership for the return of his

or its investment, and if the Partnership assets remaining after the
qr

payment or discharge of all debts and liabilities of the Partnership

are insufficient to return the investment of each Limited Partner#

Isuch Limited Partner shall have no recourse against the General

0 Partner or its affiliates or any other Limited Partner.

oK ARTICLE 15

POWER OF ATTORNEY

15.1 Appointment. Each Limited Partner hereby irrevocably

constitutes and appoints the General Partner his true and lawful

attorney-in-fact, with full power and authority for him, and in

his name, to make, execute, acknowledge, publish, file and swear

to in the execution, acknowledgement, filing and recording of:

(a) this Agreement and any amendments hereto, and any
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(d) any documents which WAY be :required to effect the

continuation of the Partnership, admission of an additional or
substituted Limited Partner# or the dissolution and termination

of the Partnership.

15.2 Nature of Power. The authority granted to the General

- Partner:

(a) is a special power of attorney coupled with an

interest, is irrevocable, and shall survive the death or disso-

lution of a Limited Partner;

(b) may be exercised by the General Partner for the

Limited Partners by executing an instrument as an attorney-in-fact

for the Limited Partners whose names shall be lieted in the instru-

ment as Limited Partners; and

(c) shall survive the delivery of an assignment by a
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"he power of attorney granted to the General Patner, this . r.*-

PO) ent shall govern.

ARTICLE 16

ELECTION WITH REGARD TO BASIS OF SUBSTITUTED LIMITED PARTNERS
co The General Partner, in its solo discretion, may cause the
0 Partnership to make or revoke the election referred to in Section

qT 754 of the Internal Revenue Code of 1954 and Section 17917 of the

California Revenue and Taxation Code or any similar provision

enacted in lieu thereof.

ARTICLE 17

AMENDMENT OF CERTIFICATE OF LIMITED PARTNERSHIP

The Certificate of Limited Partnership of the Partnership

shall be amended upon the occurrence of any of the events speci-

fied in Section 15524, as amended from time to time, of the

California General Corporation Law.
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U') In case of service by malIl, it shall b deemed cKmplete on the day

of actual delivery as shown by the addressee's receipt or at the
Nr

expiration of the third day after the date of mailing, whichever

is earlier in time. The address to which such notices and demands

q- to the General Partner shall be delivered or sent may be changed

(J from time to time by notice served as hereinabove provided by the

General Partner upon the Limited Partners. The address to which

notices and demands to any Limited Partner shall be delivered or

sent may be changed from time to time by notice served as herein-

above provided by any Limited Partner upon the General Partner who

shall notify the other Limited Partners of such change of address.

ARTICLE 19

REMOVAL OF GENERAL PARTNER

19.1 Removal. Upon the vote or written consent of Limited
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twos, and against any and all loss# damage liability and expa nse,

including costs and reasonable attorneys' "fees, to which the re-

moved General Partner and its affiliates may be put or which any

of them may incur by reason of or in connection with any of the

debts, obligations and liabilities of the Partnership thereafter

made, incurred or created; and

(c) the Partnership shall purchase the General Partner's

interest in the Partnership, determined and payable pursuant to

Sections 19.3 and 19.4 hereof.

If the General Partner is removed, the Partnership shall promptly

comply with the provisions of Division VII, Chapter 5 of the

California General Corporation Law, as amended from time to time.

19.2 Notice. Written notice of the removal ("Removal Notice*)

of the General Partner shall be served upon it in the manner herein-

after provided and shall set forth the date upon which the removal

is to become effective, which date shall be not less than the later
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General Partner's Partnership interest shall be paid to the Genera)11, .

Partner as a condition to its removal, and shall be of an amount

to be agreed up6n by the Partners; provided, however, that should

the Partners be unable to agree upon a price within a period of

o thirty (30) days after service of the Removal notice on the General

Partner, the price shall be determined by an appraiser experienced in

valuing the types of properties then held by the Partnership. If

t he Partners are unable to agree upon an appraiser, rthe removed

General Partner shall choose one appraiser, a majority in interest

of the Limited Partners shall choosa one appraiser, and the two

appraisers so chosen shall choose a third appraiser. All such

appraisers shall be experienced in valuing the types of business

then operated by the Partnership. The decision of the majority of

said appraisers as to the fair market value of such Partnership

interest shall be final and binding and may be enforced by legal

proceedings. The removed General Partner and the other Partners

A-30



vaueo ~patement costs, Whicee shg~1rcial if

- any, shall be valued at their face mOunt, less a reasonabl* a l ow

ance for uncollectible itemsr and liabitties shall be deducted at.

their face value. No adjustment shall be made to account for any._

special allocation of Net Profits or Net Losses which would have

been allocated to the General Partner under the Partnership Agree-

o mont.

ARTICLE 20

GENERAL PROVISIONS

20.1 Modification and Amendment. This Agreement may be

modified or amended only by the written agreement of the General

Partner and Limited Partners holding collectively at lease fifty-

one percent (51%) of the Percentage Interests in the Partnership.

20.2 Successors. The provisions of this Agreement shall be

binding upon and shall inure to the benefit of the heirs, execu-

tors, administrators, successors and assigns of each of the Part-

ners.
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1'04" Ad, not in#iotnded to ovCW*K

the General Partner shall be required to determine its authority

to make any cmmLtment or undertaking on behalf of the Partnership,

nor to determine any fact or circumstance bearing upon the existence

of its authority. In addition, no purchaser of any.property or

interest owned by the Partnership shall be required to determine

the sole and exclusive authority of the General Partner to sign and

deliver on behalf of the Partnership any instrument of transfer or

to see to the application or distribution of revenues or proceeds

paid or credited in connection therewith unless such purchaser shall

have received written notice requiring it to do so.

20.6 Gender. Where the context so requires, the use of the

masculine gender shall include the feminine and neuter genders;

the word Operson" shall include corporation, firm, partnership or

other forms of association.

20.7 Governing Law. The laws of the State of California

shall govern the validity of this Agreement# the interpretation

A-32
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had never boolk c404taihed- he"In and the same saU eefr

to the fullest extent peaittod: by lay.

l IN WITNESS WHERSOF, the parties hereto have executed

this Agreement as of the date set forth above.

eGENERAL PARTNER

0

BY

LIMITED PARTNERS:•
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oaSaw"'fo d ~a~ obelieve

tb kt truest Critte violat.d 2 US.C. S 441b(a) and 441f. The

, Co i6sion also found'reason to believe that The Great Greek, Ltd.

("the partnership") violated 2 U.S.C. 5S 441b(a) and 441f and

11 C.F.R. S 110.1(e). in addition, the Commission found reason to

believe that The Great Greek, Inc. ("the corporation*) violated

2 U.S.C. S 441b(a). Finally, the Commission found no reason to
0

believe that the Dukakis/Bentsen Committee, Inc., and Robert

0 Farmer, as treasurer, violated any provision of the Act 
in this

matter. Also on January 31, 1990, the Commission approved sets of

CK interrogatories and document requests.

This matter arose out of a check drawn on the partnership

account payable to Ernest Criezis for the purpose of making a

political contribution. Criezis apparently made a political

contribution using these funds. Because the corporation is a

partner in the partnership, this transaction appears to be both a

contribution in the name of another and a corporate contribution.

The Office of the General Counsel has received responses to

the interrogatories and document requests from one respondent.
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413 W. EM014SDZOm
ARY Or Tax CONE? sEXON

MARCH 30, 1990

SUBJECT:

to

0

0D

MIUR 2993 - COMPREHENSIVE INVESTIGARVE REPORT #1
GENERAL COUNSEL'S REPORT DATED
MARCH 19, 1990.

The above-captioned matter was received in the Commission

Secretariat at 10:55 a.m. on March 2Q. 1990

and circulated on a 24-hour no-objection basis at 4:00 D.m.

on Tuesday, March 1990.

There were no objections to)the above-captioned matter.

V~OR,

DAT3:



WU I tet. 2"6Wwasbingtos. D.¢C. M4P

Re: KUR IM
Crless/fedeal Election Commission

Dear Mark:

Enclosed are all of the documents responsive to
for production of documents from Mr. Criesis
corporations with which he is moeiated.

the Commissions request
and the partnerships and

By separate cover, Christina Ament anWor Roger Witten of Wilmer, Cutler
& Pickering are filing with the Commission the related answers to
interrogatories.

If you have any questions, please do not hesitate to call.

Sincerely,

TVa4A
Neal S. Manne

JSH-nsm-6567

Enclosures

0

ofi



TheGeneral Partner
into a limited"pa

California Revised Lmt t

102 tls.O nu f t):U*1R*WR*4 ~h b
The Moonlight Tango Ce ai~t~ 1ie pr*whp
or such other name as the General Partner shall dos4ignate by
notice to the Limited Partners.

O .1.3 rI. The purpose Of the OPrtnrship

0 shall be to (i) purchase, develop, own and operate a
restaurant (the "Restaurant") in Sherman Oaks* California,

IV and (ii) engage in activities related thereto. -

1.4 Place of BUsintsS. The Partnership's
- principal place of business shall be at 13730 Ventura

Boulevard. Sherman Oaks, California 91423. or at such other
place or places as the General Partner shall designate by
notice to the Limited Partners.

1.5 certificate- of Limited- PartnershiO. The
General Partner shall execute, acknowledge and file with the
California Secretary of State a Certificate of Limited
Partnership (the "Certificate") and any amendments thereto,
in accordance vith the CRLPA,.

1.6 T . The term of the PArtnership shall on
commence on the date the Certificate 1sfiled vith the
California Secretary of State, and shall end on the
tventieth anniversary of such filing, unless sooner
terminated under Article 10 of this Agreement.

33403514
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Limited

contri~butionl to the ateWr aLitePtW@W
Limited Parnrs In consi s or th purihas of *.i.

Loan to the Partnership stall not be considered a Capital
Contribution.

2.4 "Cash Available for Distribution" for l

period means the SMa of i) net operating income or loss for
such period adjusted by (a) adding back an depreciatioo r

amortization deductions included in computing net operating

income or loss and (b) deducting the principal payments for

such period on any indebtedness of the Partnership,A
(ii) cash proceeds from a sale, refinancing or other

disposition of Partnership Properties remaining after
retirement of indebtedness and payment of all expenses

relating to the transaction I&= (iii) adjustments for

reserves as determined in the sole discretion of the General

Partner.

2.5 "Certificate" means the Certificate of

Limited Partnership provided for in Section 15621 of the

CRLPA.

2.6 "CRLPA" means the California Revised Limited

partnership Act.

2.7 "General Partner" means The Moonlight Tango

Cafe, Inc., a California corporation, and any additional 
or

successor General Partner (s).

2.8 "Limited Partners" means the persons

admitted to the Partnership as limited partners (including

any additional or substituted Limited Partners). "Limited

Partner" means any one of the Limited Pattners.

-2-
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2*13 ofttnl@w mean1st * k t and the

created by this Agreement.

*2.15 'properties' means all real and personal
properties or any interest therein, acquired directly or

indirectly by the partnership, in whole or in part.

"Property" moans any one of the Properties.

no 2.16 "Restaurant-means the restaurant in Sherman

Oaks, California which the Partnership shall purchase,
0 develop, own and operate.

2.17 "Subscription Agreement" means the
(D prescribed Subscription Agreement set forth in the

Memorandum, which must be executed as a condition precedent
to becoming a Limited Partner.

"2.18 "Unit" means a limited partnership interest

in the Partnership.

ARTICLE 3. THE GENERAL PARTNER AND LIMITED PARTNERS

3.1 General Partner. The General Partner shall

be The Moonlight Tango Cafe, Inc., a California corporation.

3.2 Limited Partners. The names and addresses

of the Limited Partners shall be set forth on the signature

page of this Agreement.

33403514



toato ot*5 5 tE@ to
(1 *00* frthe oq tiAW of k0% 11s-and@to

equpmnt nd(ii $00,00 for other epeS in Cnet~
with the develo9pent and operation of the Restaurant.

's..4.2 aCtal_ Contributions of the Limte
'I,,

4.2.1 Each of the Limited Partners shall
t") contribute cash to the capital of the Partnership in the

amount of $6,875 per Unit, payable on delivery of the
Subscription Agreement. The General Partner reserves the
right to sell subscriptions for one-half Unit. The General
Partner may reject subscriptions in whole or in part for any

CO reason. All funds from rejected subscriptions will be
returned without interest or deduction. Subscriptions areo irrevocable.

4.2.2 The Partnership is offering 80
Units. The General Partner and/or its Affiliates shall
purchase that number of Units equal to the difference
between (1) 59 Units and (ii) the number of Units purchased
by the other Limited Partners. In any event, the General
Partner and/or its-Affiliates shall purchase at least one
Unit. Units purchased by the General Partner and its
Affiliates may be resold without being subject to the
restrictions on transfers of Units provided for in
Section 8.2.1.2. By purchasing Units the General Partner
and its Affiliates shall thereby become Limited Partners,
subject to all the rights and liabilities of Limited
Partners.

4.3 Additional Ca2ital Contributions. The
Limited Partners shall not be required to make any
additional Capital Contributions to the Partnership.

-4-
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LI) i the5 the Limted p are*sboll take so r
inteoperation oftePanespansalha#0

to act for or bind the PartnerShIp, excep -s it 1 Y
tl a gtoed voting rights contained int this Areet

Limited Partners may engage in or possess an nt r e st, in ay

othr bsiessvetur, ithout offering any interest or

'4 participation therein to the partnr orthe other
Partners.

5.1.2 Limited Partners shall have the

interest of the Limited Partners, to approve or. disapprove
only the following matters# and no others:

5.1.2.1 Subject to Sections 8.1

-- and 9.2, admission of a General Partner;

5.1.2.2 Subject to Section 9.1,

removal of a General Partner;

5.1.2.3 Subject to the consent of

the General Partner, sale or other disposition of all 
or

substantially all of the assets of the partnership other

than in the ordinary course of its business;

5.1.2.4 Subject 1;o Section 12.2,

the amendment of this Agreement.

5.2 Liabilities. A Limited Partner shall not be

liable for liabilities of the Partnership in excess of 
the

M5-
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sity(6) as tb. icene t 1W t o he
shall cause a witenrooti@ eivnoth
Partners that a meeting vill be hold at a tine f 1*04

person calling the meeting ard at a place fixed by:~

General Partner. meetings shall be conducted in a
with rules and regulations adopted by the General P..'.

consistent Vith the provisions of the CELPA. The
'I) Partner shall be free to vary any provisions of the C*..&

with respect to oetings as fully as if the rules SR6

regulations adopted by the General Partner were part @2 his

Agreement and approved by each of the Partners.

5.4 Any action which may be taken by the Limited

Partners at a meeting may be taken without a meeting If a

Cconsent in writing, setting forth the action so taken, is

signed by the holders of Units having not less than the
o minimum number of Units that would be necessary 

to authorize

or take that action at a meeting. Any such consent nay be

Ow signed in counterpart.

ARTICLE 6.GP ER

6.1 Rghs

6.1.1 subject to the voting rights of

Limited Partners as provided in Section 
5.1.2, the General

Partner shall manage and control the Partnership 
business,

6.1.2 Without limiting the generality of

Section 6.1.1, the General Partner shall 
have full power to:

6.1.2.1 Acquire or lease Property

on behalf of the partnership;

-6-
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asid av a~e~all prior actio staken b7tV

its Affiliates on behalf of the ,artneti#.

6.2 Limitationn iahts.

6.2.1 The General Partner shall not: haVe

the authority to:

6.2h.11

contravintion Of this Agreement;
Do any act in

6.2.1.2 Do any act which would

make it impossible to carry on the ordinary business of the

partnership;

6.2.1.3 Do any act with the

intention of harming the business of the Partnership**

6.2.1.4 Admit a person as a

General Partner except with the consent of the aimited

Partners as provided in Section 5.1.2;

6.2.1.5 Admit a person as a

Limited Partner, except as provided in this Agreement.

6.2. 1.6 Cause the Partnership to

purhs or lease property from# or sell or lease Property

to. the General Partner or any of its Affiliates;provided*

however, that any purchase of. Property by the Panersip

from the General Partner or any 
of its Affiliates m~y only

be at the lesser of cost or 
fair market Value, any purchase

Of Property by the General 
Partner Or any of its Affiliates

from the Partnership may only be at the greater of cost or

fair market value and any 
lease from the Partnership 

to the

General Partner or any of 
its Affiliates or from the 

General

-7-
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.2 ~all tra sctions for or ith the
Parnerhip th e rowWOZtnr sallact In godfaith andPnae which the General Partner believes to b or

n opposed to, the interests of the Partnership.

6.3 Gneral prt r's Dutz = to DeVotS ' . The

IGeneral Partner and its Affiliates shall devote to the
partnership business the amount of time which they shall

-determine in their discretion to be reasonably necessary to

oanage such business. The General Partner and its
0 Affiliates are not obligated to devote full time to the

qT partnership business. .-

C) 6.4 Gneral Partner -a Knaaae in Other

Activilies. The General Partner and its Affiliates,
- shareholders, partners, agents and employees shall have the

right to engage in any other business (including, without

limitation, acting as a general partner in other

partnerships formed for the purpose of engaging in the

restaurant business) and to compete, .directly or indirectly,

with the business of the partnership, and neither the

Partnership nor any Partner shall have any rights or claims

as a result of such activities. The General Partner and its

Affiliates shall have no duty whatsoever to offer, 
share, or

offer to share investment opportunities with the 
Partners or

the Partnership. The Partners hereby vaive any and all

rights and claims which they may otherwise have against the
General Partner and its Affiliates, shareholders, partners,

agents and employees as a result of any of such 
activities.

--81
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by.ntax the t$ S*4 I'll"

ed'*t, to, e
protestinl c sv1

represent te Partneshpitiseg .Eah23
Partner agrees to co ate with the General Patner *adto
do or refrain from doing any things reasonably required bY'
the General Partner to conduct such pr ings, j

6.7 Liabiltv of the General Partner. its

t A Affiliates and their Agents. The General Partner, s
Affiliates and their agents shall not be liable to the.
Partnership and the Limited Partners for errors in )d et
or for any other acts or omissions that do not contitUte
bad faith, willful misconduct or gross negligence and that
are within the authority granted by this Agreement.

6.8 Tndemnification. The Partnership shall, to

the fullest extent permitted by law, indemnify the General
O Partner, its Affiliates and their agents (individually, the

"Indemnitee" and collectively, the Indemnitees") from any
and all liabilities (including, without limitation,

:-) attorneys' fees and costs) incurred by any Indeunitee by
reason of the fact that such Indemnitee is or was a General

- Partner, Affiliate or agent, provided such liabilities are

not the result of the Indenitee's bad faith, willful
misconduct, gross negligence or acts or omissions outside

the authority granted by this Agreement. Such
indemnification shall be satisfied only out of Partnership
assets * The Partnership may purchase liability insurance
which insures the Indennitees against liabilities as to

which the Indemnitees are permitted to be indemnified. In
addition, the Indemnitees shall not be liable to the
Partnership or the Limited Partners for liabilities incurred
by them as a result of the Indemnitees. being or hang been
a General Partner, Affiliate or agent, provided such
liabilities are not the result of the- Indemnitees' bad

faith, willful misconduct, gross negligence or acts or

omissions outside the authority granted by this Agreement.

-9-
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0 shall.py n't Aan * $48.0..
to ¢zis, a WApq WSet

servicesb is .mnto vith hey

and ooi~i t the IstU t
r of the Rostmant'

supervise tbewad igo h fi~Wth ht

cxooept. . ------ t-emaea iop , t

ptof, any devel*z fee to hich he is entitledi
his sole dr screion, det that such action is xA the

bst interests of the patesap.

6.9.3 (.f)l oFee. By virtue of the
Generl Patnrs asinmaent o acep ens areetothe

pfany er p the ferersip shalsucpaycfiis of the

besnter satnerOftest and Victraceianana

license fee of to se e

Cafe." 6.9.4 ians to partnershin. Ut the
GeneralPartr or" any of its Affiliates provides ncng

nersh p tPartnership prson(s) shall e enitled to

receive inteoest and other financin, char feeaheng

comparable to those charged by unaffiliated financing

institutions.

--10-
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ART!CLE 7.MS I. bLZ.+ DM hI-+h

7.1 In

70W*1 AnOllocations ddt tcst
which the Limited Partners are entitld sa i e .* to

each Limited Partner in the ratio t mbrf Units

held by that Limited Partner. bears to the t ot4 l  of
qT Units outstanding.

CO 7..1. 1 Upon tranfers of Units
o or admissions of Limited Partners. lot Income and Net Loss

shall be allocated to the record owners of a Unit based upon
the Net Income or Net Loss during that period of. the fiscal
year the respective persons were such owners. For the

C) purpose of such allocations, gtransfers or admissions during i

a particular month shall be deemed to have occurre on the

-- last day of the prior month. Cash shall be distributed to I
record owners as of the date of the distribution.

7.2 &llogationS.

7.2.1 Net Income and Net Loss. Net Income
or Net Loss for any fiscal year or portion thereof shall be
-allocated as follows: Until the Limited Partners have
received cash distributions equal to twenty-five percent

(25%) of their Capital Contributions, one hundred percent
(100%) to the Limited Partners; then, until the Likited

Partners have received cumulative cash -distributions equal
to one hundred percent (100%) of their Capital
Contributions, fifty percent (50%) to the Limited Partners

and fifty percent (50%) to the General Partner; and

-11-
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10 8.1 Geeral partner's. I
Partner shall have the right to tronser alZ p t0,t

n interest in the Partnership upon the a,,v,. f ,a mjority
in interest of the Limited Partners of the twfe 0 e 5 an

P) additional or substituted General Patner. ( its pucae

WT by the General Partner and its Affiliates shall not be
subject to the restrictions on transfers of Units provided
for in Section 8.2.1.2.)

O 8.2 Limited Partners' Interesls.

8.2.1 Except as provided in this

C3 Section 8.2, no Limited Partner shall have the right to
transfer that Limited Partner's interest in the Partnership.

_- No Units may be transferred unless (i) the instrument of
transfer shall be acceptable to the General Partner,
(ii) the General Partner has received an opinion of counsel
satisfactory to it that such transfer would comply with (or
be exempt from) the registration (qualification)
requirements of-applicable securities laws, (iii) the

transfer shall not result in the termination of the
Partnership for tax purposes, and (iv) the transferor and
transferee have executed such other instruments as the
General Partner may deem necessary. Transferees of Units
shall be subject to all conditions of this.Agreement.. A

transferee, whether or not admitted as & substituted Limited
Partner, shall be entitled to receive the transferring
Limited Partner's share of allocable Net Income and Net Loss
and distributions to the extent of the interest assigned.

-12-
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uuntst on. tbhe,
ter st.to >S$ ri itli

130-'4y p.iod ebel be 4pm8 a .d1ecton* Z
one Offer*e elects to prhas the Ottered t
Partnership shall have the fit right to p hO
Offered Interest Up to the extent it has chose to-40@
then the General Partner and then the other Offeret 4
have the right to purchase the remainder of the Of .

I Interest. The Offerees must purchase all the Of XWWra

Interest. To the extent it is necessary to apporti the
tn remainder of the Offered Interest among the other Ll*ted

Partners, the other Limited Partners shall have the right to
pe) purchase the remainder of the Offered Interest on a pro rata

IV basis. If the Offerees elect to accept less than all the

Offered Interest, the Offered Interest shall be deemed

C rejected by the Offerees. Delivery of notices of acceptance

to the offering Partner for all the Offered 
Interest shall

o create a contract between the Offering Partner and the

accepting Offerees for the sale by the Offering .Partner and

the purchase by the Offerees of the Offered 
Interest upon

-D the terms and conditions stated in the Offer Notice. 
It the

Offerees do not deliver notices of acceptance to the

Offering Partner for all the Offered Interest, 
the offering

Partner may, within ninety (90) days from the date the Offer

Notice was served by the Offerees, transfer the Offered

Interest to the transferee named in the Offer 
Notice on the

terms and conditions stated in the Offer Notice 
(and at a

price not lower than the price stated in the 
Offer Notice).

If the Offering Partner desires to sell the 
Offered Interest

after expiration of the ninety (90)-day period, the sale

shall again be subject to this Section 8.2.1.2.

8.2.2 No transferee shall- have the right

to become a substituted Limited Partner in place of the

transferor unless:

-13-
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1r amn~e~of a

sla 1. lt disolv* Upo na""

ou**Q f nysuch evenlthe ofce o itti-,#theO
Ch 4 sij"t.pe tner shall. for the pps of stlsuch p.b ec t al . -

tae all the rights (and be sbjpct to all
r im itat0onS) of a Limited Partner, and, with the prior

itte onsent of the General Partner,. which may beu
ithheld in ts sole discretion, may be substituted for Such

Limited partner.

ICLE 9.A-DEATH NKRUPTC

DISSOLUTION OF THE EEA ATE

9.1 moVal of General Partner. The Limited

partners, by the affirmative vote of eighty percent (80%) in

interest, may remove a General partner for cause. "Cause"

shall mean bad faith, willful misconduct, gross negligence.

or act or omission to act outside the authority granted by

n. As conditions precedent to the

effectiveness of a removal pursuant to this Section 9.1. th

partnership shall (i) give the General Partner at least

fory-five (45) days' notice of the effective date of such
frmoaI (ii) pay all ..mounts due to the General Partner,
iemovafliats and their agents, (iii) if the General
i ts Affiliates are the guarantors of any

obligations of the Partnership, have them released from all

such guarantees, and (iv) purchase all Of the General

Partner' s interest. ..

Itaon of partnrshID and ntinance9.2 2I~~M~
of partnershi. Tremoval, dissolution (without

continuation of the business), death, withdrawal or

-14-
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nzatiE~ L)* 1.or
iii 4~t~t * te I~it&P~St (f the

9* 3 h lMELthe @ccrrnc 6t es i
the' Partner hpis, cont Tnuedd n

al be entitled to receive tci thePartn"rs ip _.;
Market value of the Terminated General Partner's
as of the date of the Terminating Event, as caloulate& '

two (2) appraisers, one of whom shall be selected by
Partnership and the other by the Terminated General Part r'

In) In the event that such appraisers are unable to agree oft
said value, they shall promptly appoint a third appair

,N whose determination shall be final and binding. T I
Partnership and the Terminated General Partner shall -pay

L) their own respective expenses incurred in connection 41th
the satisfaction of the foregoing conditions, provided the

on costs of a third appraiser shall be divided equally. he

IV amount calculated to be due shall be paid to the Terminated
General Partner as follows:

9.3.1 Upon a termination of a General
0 Partner pursuant to Section 9.1, in cash; and

9.3.2 Upon the occurrence of a Terminating
Event other than removal, by a promissory note coming due
within sixty (60) months and bearing interest at an annual
rate equal to the then prime rate as listed in the "Money
Rates" or successor section of The Wall Street Journal, or
comparable index of prime rates if The Wall Street Journal
ceases to publish this information, with the interest and
principal payable in twenty (20) equal quarterly
installments;

ARTICLE 10. DISSOLUTION AND LIQUIDATION

10.1 Distributions. Upon (i) the sale or other
disposition of all or substantially all of the Partnership's
assets or (ii) judicial decree or opertioR *of law, or as
otherwise herein provided, the Partnership shall be
dissolved and its assets shall be liquidated forthwith. All
items of Net Income or Net Loss resulting from the sale of

-15-
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avaOnces ay
the 'a 4X= ut: f ** ay.~
repay ent, shal be insuffici t, hen pro rota on-
thereof.and

'o 10.1.3 To the setting up of any' vos r*

which the General Partner may deem reasonably neces5 or
NO any contingent liabilities of the Partnership or - ath

11 General Partner, arising out of or in connection vith the
Partnership. Such reserves may be paid over by the Genetal
Partner to an escrowee designated by the General Partner to

be held by such escrowee for the purpose of disbursing 
such

reserves in payment of any of the aforementioned

contingencies, and, at the expiration of such 
period as the

General Partner shall deem advisable, to distribute the

o balance thereafter remaining in the manner hereinafter

provided;

10.1.4 Then to all Partners in accordance

with their respective capital account balances, 
as adjusted.

10.2 Time. A reasonable time shall be allowed

for the orderly liquidation of the assets of the 
Partnership

and the discharge of liabilities to creditors so as to

enable the General Partner to minimize the normal losses

attendant upon liquidation.

10.3 Filing Certificate of Dissolution. Upon

dissolution of the Partnership, the General 
Partner shall

execute and file with the California Secretary 
of State a

certificate of dissolution.

10.4 Cancellation of Certificate of Liited

Partnership. Upon completion of the winding up of the

Partnership's affairs, the General Partner shall 
execute and

-16-
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2he Prnthip sAll be W I W
@ad of each fiscal r fte

1111.2 The f iscal year of P"tht*M
shall be the calendar year.

11.2 Maintenance of ]Record d&MaA
times, the General Partner shall mainttain0 to, be
maintained true and proper books, records* repotSand
accounts in which shall be entered fully and accurately all
transactions of the Partnership.

11.3 Reouired Records. The General Partner shall
maintain at the principal executive off ices of the
Partnership all of the following records:

0 11.3.1 A current list of the full name and
last known business or residence address of each Partner,
set forth in alphabetical order, together with the
contribution and the share in profits and losses of each
Partner.

11.3.2 A copy of the Certificate and all
certificates of amendment thereto, together with executed
copies of any powers of attorney pursuant to which any
certificate has been executed.

11.3.3 Copies of the Partnership's federal,
state and local income tax or information returns and
reports, if any, for the six (6) most recent taxable years.

11. 3.4 Copies of this Agrement and all
amendments thereto.

-17-
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~~* ~tn~ a~b Limit at1*

000w.r~tt e attorne.y or7tat~
t un reasonable reques o

11.5.1a Inspect at the princip arl exe*tiv

i of the partnership and copyaduring normal bus

hoUr* an Prtnrshjfp records the Partnership is required

to maintain, pursuant to Section 11.2 and 11.3 of this

Agreement.

CO .11.5.2 Qbtaifl from the General Partner,

promptlY after becoming available, 
a copy of the Limited

Partnership' federal, state, and local income tax or

information returns for each year.

0 y11.6 Financial tateents. The General Partner

shall issue an annual report 
containing a balance shoetw as

of the end of each fiscal year and an income statement and

statement of changes in financial position 
for each fiscal

o~. year. The General Partner shall send a copy 
of that annual

report to each Partner not later than one hundred twenty

(120) days after the close of each 
fiscal year.

11.7 Amendments to Areement. The General

Partner shall promptly furnish any Limited Partner who

executed a. power of attorney authorizing the General Partner

to execute an amendment to this Agreement with a copy of any

amendment to this Agreement executed by the General partner

pursuant to the power of attorney. --

11.8 Income Tax Data. The General Partner shall

send to each Partner, within ninety 
(90) days after the end

-18-
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the General Partner may frm tinme to time des

ARTICLE 12. SPECIAL POER O--ATTOEY:

12.1 Special Power of Attorney.
t1 12.1.1 Each Limited Partner grants t Oth4e

l) General Partner a special power of attorney irreVOC-8bl.
making, constituting and appointing the General 

P&rt*M,

with full power of substitution, the attorneyin-fac for

such Limited Partner with power and 
authority to act in the

Limited Partner's name and on the Limited Partnerls behalf

o to execute, acknowledge and swear to in the 
execution

acknowledgement and filing of documents, which Shall

include, by way of illustration, but not of limitation, 
the

following:

12.1.1.1 Any amendments to this

Agreement as provided for in Section 
12.2.

12.1.1.2 The Certificate and any

amendments thereto, which the laws 
of California or any

other state require to be filed 
or recorded, or which the

General Partner deems it advisable 
to file or record;

12.1.1.3 Any other instrument or

document which may be required 
to be filed or recorded by

the Partnership under the laws 
of any federal, state or

other governmental agency, or which the General Partner

deems it advisable to file or record; 
and

-19-
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p ramy pt0h of

Partner drth

12, 3, ....7 Any other int mt or

docucoent which the Genral Partner deoms necessary or
tn desirable *to*,4ffectu.e fully the provisions of this

AtgIreement in-acordance* with its trms.

12.1.2 The special power of attorney
granted by each Limited Partner:

O12.1.3 Is a special power of attorney
C) coupled with an interest, is irrevocable, shall survive the

death, disability or dissolution (as the case may be) of the

granting Limited Partner, and is limited to those matters
herein set forth; and

12.1.4 Shall survive a transfer by a
Limited Partner of all or any portion of such Limited
Partner's Interest, except that, where the transferee of the
Interests owned by a Limited Partner has been approved by
the General Partner for admission to the Partnership as a
substituted Limited Partner, the, special power of -attorney
shall survive such assignment for the sole purpose of
enabling the General Partner to execute, acknowledge and
file any instrument or document necessary to effect such
substitution.

12.2 Amendments.

12.2.1 The provisions of this Agreement may

be amended in any respect upon the the affirmative vote of a

-20-
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United Patners0 PrOVe e, that no anernamont sll
be adopted, pur nt to this Section 32 . 2,2 unless the

adoption thereof (a) is for the-benefit of and not odv rse
- to the interests of. the Limited Partners; (b) is consi£tO*

with the purpose of the Partnership; (c) does not alter
interests of the Partners in Nt Income and Net.Loss or in

"tn cash distributions of the partnership; 
and (d) does not, in

the opinion of counsel for the Partnership, by its terms
alter the limited liability of the Limited Partners 

or the

status of the Partnership as a Partnership for federal

income tax purposes.

12.2.3 In the event this Agreement shall be

O amended pursuant to this Section, 
the General Partner shall

amend the Certificate to reflect such change if it deems

such amendment of the Certificate to be necessary or

appropriate. The amendment to the Certificate shall be

) signed and sworn to by all Partners, and an amendment

substituting a Limited Partner or adding a Limited or

General Partner shall be signed also by the person 
to be

substituted or added.

ARTICLE 13. MICELLANEOUi

13.1 Entire Understandiln. This Agreement

expresses the entire understanding of the parties 
regarding

the subject matter of this Agreement.

13.2 California Law. This Agreement shall be

governed by California law.

-21-
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13 6 -* -_he rights
and remeisprvdd for in this shallbie

cumulative; resort to one right or : d ' 1 .not preclude-
resort to another or to any other right remedy provided
for by law or in equity.

13.7 1sxuMrabilit. If any ,povi*son of this
Agreement shall be held unenforceable as applied to any
circumstance, the remainder of this Agreement and the
application of such provision to other circumstances shall
be interpreted so as best to effect the intent of the
parties. The parties further agree to replace any such
unenforceable provision with an enforceable provision which
will achieve, to the extent possible, the purposes of the

IV unenforceable provision.

CD13.8 Additional Documents. The parties agree to
execute any documents as may be necessary or appropriate to
achieve the purposes of this Agreement.

13.9 Parties Bound. This Agreement is binding on
and shall inure to the benefit of the parties and their
respective successors and assigns, subject to provisions of
this Agreement regarding assignments.

13.10 Attornevs' Fees. In any action to enforce
this Agreement, the prevailing party shall be entitled.to
recover all reasonable costs, including, without limitation,
attorneys' fees. -

-22-
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LIMITED PARTNERS:
Address:

Address:
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ERNEST & VICKI CMWfzl
7942 MULHOLLAID I t.
L.A. CA 90046

~ RONNIE CLAIRE EDWARDS
* 4900 LOS FELIZ BLVD.

L.A. CA-90027

DR/fRS WILLIAM ESTRADA
1307 RIVERVIEW CIRCLE
HOUSTON, TX 77077

MS. JOY GARRETT
.11552 HESBY ST.
NORTH HOLLYWOOD. CA 91601

MICHAEL 6RAYSON
ATTORNEY AT LAW
16633 VENTURA BLVD.
ENCINO, CA 91426

V
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N GEORGE KIRVAY 72

600 N. SWEETZER " 2
L L.A, CA 90048

'1' ELINOR KRATZER
834 FOURTH ST 5103 5

o SANTA MONICA, CA 90403

LEONARD KRATZER JR.
7519 MULHOLLAND DR* 1
L.A. CA 90046

MR/MRS MIKE NICHOLS
2549 RIVER RIDGE 1
CONROE, TX 77385

MR/MRS TOM POSTON
c/o FRED NIGRO 121160 1
10100 SANTA MONICA BLVD.
L.A. CA 90069

MS. JANICE RULE
105 w.72ND ST. #12b
N.Y. N.Y. 10023 1
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no. *o this perli" do:

lawfulact or activity for whih a orraion SMab

organized under the General Lopo inl of Calt
other than the ba wigbusineSS vthe trust companly
or the practice of a profession permitted to be n@rO
by the California Corporations Code.

Me I•

The name and address in the State of California of this
corporation's initial agent for service o process is:

Isrnie Crialts.7942 uholland

Los Anageles lifornia 90046

) IV.

This corporation is authorized to issue only one class
of shares of stock; and the total number of shares vhich
this corporation is authorized to issue is 7500e

DATED: juIy27. 1987

ATPIK9 B. PRMZC

-1-



individuals are hereby lo*

hold office until the
meeting of the stockholders

In their successors shall be el t !,s
shall qualify:

EREST CRIEZIS
VICTORIA HEARNECRIEZIS

This action by Incorporator is taken p to

and in accreordance vith Section 210 of the California

Corprations Code.

The undersigned directs that this Action Taken y

incorporator be filed vith the proceedings of the Board of

Directors of the corporation.

Executed this 29th day of July, 1987, at Encino,

California.

Inco;rLpora.re

incorporat or

521-3360(11)
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zaotet. ithi or ithut th St t

Z Section 2.0iI . te usns0tt@5U

from time to time be etbiu yteSad~P~~
at any place or places Where the corporation is ... ,L to
do business.

to. Sem pow'm . Tction 3he c poration pb
have auCh prpo~Ws as are noW or may hereaf ter be set ftht
in the Atcles of Xncorporation-and shall have and geie
such powers in furtherance of its purpose as are MOw r MaY

Ir icll, on3of- U -,.ratio8n41,

hereafter be set forth in the Aftice fIcroain

0
,a ARTCLI II

qW SNAREHOMEIW 0 MTINGS

Section 1. flZ. An annualsmeeting of shareholders

cshall be held for the election of directors on a date and at

a time stated in or fixed in accordance with the Bylaws and

any other proper business may be transacted thereat. Any
special meeting shall be held on the date and at the time as

the Board of Directors shall from time to tine fix*

Time of Meeting: 10:00 aem.

Date of Meeting: July 31st

Under no circumstances shall an annual seeting be held

more than 60 days after the date designated 
therefor or, if

no date has been designated, for a period of fifteen (15)

&Aw swims
GsNGM 6"som M-0442.
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10'"an", ten pwent ( of* UM*f the t the m
bLLy such othe esn smy be.poie nth ri1

Section 4. . Whenever shareholders are rq'4www
40 or permitted to take any action at a meting, a ritt

notice of the eting shall be given not les than ten 10
nor more than sixty (60) days before the date of the meet4
to each. shareholder entitled to vote thereat. Such notise

t:) "shall state the place, date, and hour of the meeting, and
(1) in the case of a special meeting, the general nature of
the business to be transacted, and no other business may be

0transacted, or (2) in the case of the annual meeting, those
matters which the Board, at the time of the sailing of the

0 notice, intends to present for action by the shareholders,
but subject to the provisions of the General Corporation

qW Law. The notice of any meeting at which directors are to be
elected shall include the names of nominees intended at the
time of the notice to be presented by management for
election.

Section 4.1 Notice of a shareholders' meeting or
any report shall be given either personally or by mail or
other means of written communication, addressed to the
shareholder at the address of such shareholder appearing on
the books of the corporation or given by the shareholder to
the corporation for the purpose of notice; or if no such
address appears or is given, at the place where the
principal executive office of the corporation is located or
by publication at least once in a newspaper of general
circulation in the county in which the principal executive
office is located. The notice or report shall be deemed to
have been given at the time when delivered personally or
deposited in the mail or sent by other means of written
communication. An affidavit of mailing of any notice or
report in accordance with the provisions-of this-subsection,

"aW OVMM

MWM. AMWao. -2-
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1 wr4obe b1eataa tmSe Iers oorng dAs
sdCR1im t nothe ig ti o66 t nore no

of the do e en A e the anotice Is not ie
within 206 ay after rcito herqasthepeSn
entitled all thhe notice.

Section 4,* 3 When a SareholderS meeting in
40 adj ourned toante time or Place.# notice UNe not be given
o of the adjourned soting if the time and place thereof are

arincunced.at thwhiig tv ch the adjormn is taken.
At the adjourned meeting, the corporation may transact any
business Which might have been transacted at the original

C: meeting. if the adjournment is for more than 45 days or if
after the adjournment a new record date is fixed for the
adjourned meting, a notice of the adjourned meeting shall
be given to each shareholder of record entitled to vote at

0-1 the meeting as provided in the bylaws or as the General
Corporation Law may require.

Section 4.4 The notice of any annual or special
meeting shall also include, or be accompanied by, any
additional statements, information, or documents prescribed
by the General Corporation Law.

Section 5. CONSaii. The transactions of any meeting
of shareholders, however called and noticed, and wherever
held, are as valid as though had at a meeting duly held
after regular call and notice, if a quorum is present either
in person or by proxy, and if, either before or after the
meeting, each of the persons entitled to vote, not present
in person or by proxy, signs a written waiver of notice of a

abo e m -42
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tegulx orspecal metingneedbe specifiditn
VFt**, vai*W, of notice.

gecics6.CNJCY 01KEZ9ZO.Meetings of the
sh7eoler shall be reided over by o1e of the folloIW
officers in Ithe following order Ofl meiority and iftrsn

an -ating-the President, a Vice president, or, If none of
the foregoing is in office and presents and acting, by a
chairman to be chosen 1by a majority of the Wsrs

* reresetedat the meeting and entitled to vote,

0Section 6.1 The Secretary of the corporation# or
in his abec, an assistant secretary, shall act as
secretary of every meeting, but, If neither the Sertr

CD nor an assistant secretary is present, the chairman of the
meeting shall appoint a secretary of the meeting.

Section 7, PROXY IMRESEMM 'ON. Every person
entitled to vote shares may authorize another person or
persons to act by proxy with respect to such shares either
at a soting or by written action. No proxy shall be valid
after the expiration of eleven months from the date of -its
execution unless otherwise provided in the proxy. Every
proxy shall continue in full force and effect until revoked
by the person executing it prior to the vote or written
action pursuant thereto, except as otherwise provided in
this section or by the General Corporation law.

Section 7.1 As used herein, a "proxym shall be
deemed to mean a written authorization signed by a
shareholder or a shareholder's attorney in fact giving
another person or persons power to vote or consent in
writing with respect to the shares of such shareholder, and

"aW swu.
eAum N Maws. 4 nuqq A 43
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:to e'mmtoep o v o t alo

a" o or heon 014 1of pieth aoiyo
apotpp ooinf

aty the -hMrO

one orfea, thr sappointed at a meeting On the re
0 one or more ahom or proxies the maorityo

represented shallon deterine w heth enor three inspes 0W
are to be appointed.

section a0I The inspectors of election sell

determine the rtber of sharesutstandg eand the voting

power of each, the shareseresented at the meetings the
existence of a quorum, the athenticity validity# and
effect of proxies, receive votes, ballots , if any, or

cosents, eareanddetermine all challenges and u aet, in

o any way arising in connection with the right to vote,•OcUnt
and tabulate all votes or consents* determine when the Pols
shall closea, determine the result and do such acts as MY
be proper to conduct the election or vote With fairnes (to
all shareholders.

Section 8.2 f there are three inspectors f
election, the decision, act, or certificate of a majority
shall be ef fective in all respects as the decision, act, or
certificate of all.

Section 9. suMsiDnh2L. QRPOhZLTIONS. shares of this
corporation owned by a subsidiary shall not be entitled to
vote on any matter. For purposes Of this section, a

subgidiarym of this corporation means a corporation of
whose shares those possessing more than fifty percent (50%)
of the total combined voting power of all classes of shares
entitled to vote are owned directly or indirectlytrog
one or more subsidiaries by this corporation.

aw Ounm
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oingjo o e sharese
perorp orby oja Pbut so other busin ss may be tr

xosp asbe"e bfore provided.

ectiong 10 d unless a rord date for V04",
phposness abe y fxeas provided in Section 4 Of Artice Vog
thse Byla , *thenPsubiet to the provisions of Chand s7
of the General Corporation LawOf NaHOria (relatingto

avoting of shares), only persons in wnoe n shares
entitled to voteostand on the stock records of the
conoation at the close of business on the bsiness ai
next preceding the date on which notice of the meti
given or,, if notice is wived at the sCloseofbusins ons.
the business day next preceding the day on which the etN
is held, shall be entitled to vote at sfuch mee4ting, n sc

hday shall be the record date for such meeting.

Section 10.2 In the election of directore a

plurality of the votes cast shall elef. No sharholdor
shall be entitled to cumulate votes for any one or more
candidates at a meeting for the election of directors nlss
such candidate or candidates' names have been placed in
nomination prior to the voting and the shareholder has given
notice at the meeting prior to the voting of the
shareholder's intention to cumulate the shareholders votes.
if any one shareholder has given such notice., all
shareholders may cumulate their votes for such candidates in
nomination.

Section 10.3 Except as otherwise provided by the
Geoneral Corporation Law, the Articles of Incorporation or
these Bylaws, any action required or permitted to be taken
at a meeting at which a quorum is present shall be
authorized by the affirmative vote of a majority of the
shares represented at the meeting and entitled to vote, and
shall thereby constitute an act of the shareholders.
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er1s Ion m ld to vote wby;es than u~lU

y all eolection and before the voting
.tingo"n otbebmtte, voting need not beo by ballot.

Section 12. BfZU WLMZNtotwi-thsadi
the above provisions9 in the event this corporation elects
to become a close orpotion,' an agreement betveen tvo or
more shareholders therof, if in writing and signed by the
parties thereto, may prvide that in exercising any voting
rights the shares hold by then shall be voted as provided by

Nthe agreement, or as the parties may agree or as deterinfed

in accordance with a procedure agreed upon by them, or as
othervise provided in Section 706, or may modify the above

- provisions as to shareholders' meetings and actions.

ARTICIE III

BOARD OF DIRECTORS

Section 1. FUNcTiogS. The business and affairs of the
corporation shall be managed and all corporate powers shall

w 
0442.

UaNS. aYSSS -'7--
WVan a in0 

K-0442.•



InmJ~i /  ordinarly prudI i

Section 2. • 0n:XO yar.
event that this aopZt
coxporation, as defn in SetonM ' 1ts shsazaolSU
enter into a Shareholdrs' Algrent s dfined and
in sections 286 and 300(b). otvittanding the pr siu
of Section 1 of this Article, said agreement may prde YoP
the exercise of corporate w sand the anagemt of the
business and affairs of this orpoatlon by the
shareholders, provided however such agremn2t shall, 1to the
extent and so long as the discretion or the powers of the
Board in its management of corporate affairs incontXOlled
by such agreement, impose upon each shareholder ho * Is a

o party thereof, liability for manageril acts perfoxe-d or
omitted by such person pursuant thereto that is ethervise
imposed by Section 300 upon Directors, and the directors
shall be relieved to that extent from such liability.

Section 3. OU,.IFICATIONS AND NUMBER. A director need
not be a shareholder of the corporation, a citizen of the
United States, or a resident of the State of California.

Section 301 The authorized number of directors
constituting the Board of Directors until further-changed
shall be two (2) u provided, however, the authorized number
of directors constituting the Board shall be at least three;
provided further that Whenever the corporation shall have
only two shareholders, the number of directors may be at
least two, and, whenever the corporation shall have only one
shareholder, the number of directors may be at least one.
Subject to the foregoing provisions, the number of directors
may be changed from time to time by an amendment of these
Bylaws adopted by approval of the outstanding shares. Any
such amendment reducing the number of directors to fewer

SAW .mms~z
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sharehol , dire+te thold
until th~ ex4at Oannulmein."o drc
dirctors who are electe to fillany vacdOs S1
office until the next annual -meetW%"-ing of hretdes
until their aussors have been elected and qualif1ed. O
until their earlier resignation, removal frM offioe, o
death.

Section 401 An OX officio director serves on the
Board by virtue of his official position. Ho shall remain
an ex officio director until he shall no longer hold a
designated position which is the basis for ox officio
membership.

Section 4.2 If in the interin between annual
meetings of shareholders or of special meetings of
shareholders called for the election of directors any
vacancies occur in the Board of Directors, Lncluding
vacancies resulting from an increase in the authorized
number of directors which have not been filled by the
shareholders, including any other vacancies which the
General Corporation Law authorizes directors to fill, and
including vacancies resulting from the removal of directors
which are not filled at the meeting of shareholders at which
any such removal has been effected, if the Articles of
Incorporation or a Bylav adopted by the shareholders so
provides, they may be filled by the vote of a majority of
the directors then in office or by a sole remainng
director, although less than a quorum exists.

Section 4.3 Any director may resign effective
upon giving notice to the Chairman of the Board, if any, the
President, the Secretary, or the Board of Directors, unless
the notice specifies a later time for the effectiveness of
such resignation. If the resignation is effective at a
future time, a successor may be elected to the office when
the resignation becomes effective.
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res outio Of.oes4 of aP1*.oto , fr orp~ of~ac
elotiuc of sesor Ida tore lectios o to W &'on

oS eion .1. 2 h iard of irecos ohl

BoardsPsI'.e490ise onefe.Ieteaipac

bDiectsIo ay be held at any plc within or without the

$tate of Clifornia hichI asLee designated in the notice
of the meeting or, i~f not stated in said notice or ift there

* s no notice given, at the place designated in these Bylaws

orlbycroltonffteor o iectos* nth asnce

of such designation, meetlings sall: be held at the princiLpal
executive office of the orormatiOn

Section 5.3 bpoial eetings. Meetings of the

Boardof Diector may e caledOatay ie bythehirman

of the Board, if any, tepresident, or anyIVice president,
or the Secretary, or any two directors.

0Section 5S4 2otie and Waiver Thereof. .o notice

shall be required for regular meetings for which the timeoand place have been fixed by these Bylaws or by resolution
of the Board of Directors. Special meetings shall be hold
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o amountof debt & stock.

15. Stock Purchase AM S
" --z'"epare S -- , - I-- t+

if applicable.

16. oentAgemnt: X
repare Employmt Agreem ts,

if applicable.

17. Transfer of Leases:
Transfer leases. *x 1applicable

18. asxe dentfation:.x
File zo]: OMPIo enmficatiwi
number, federal foam 1S-48
state foza DE-1.

19. insurance Carriers:x
Notify any insurance carriers
(f 5 :e A tropezt.lambilitye
professin a bLit [alpra-tice]

* etc.) relating to assets transferred.
Add corporation to Policies of
assets used in busiumss.
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IN WITNESS WHEREOF, I execute
this ce ificate and affix the Great
Seal of the State of California this

NOV 1 W
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the 9owttee of a'te--
US!t California Cc-oat

The name and address In the State of California m
corporation's initial agent for service of process is:

SHCLDON me.SLOAN
8481 Melrose Place
Los Angeles* California 90069

IV
This corporation is authorized to issue only one class0) of shares of stock; and the total number of shares which

this corporation is authorizssue Is

DATED: November 4, 92;3

I hereby declare thati IO*Oth ho spcuted the
foregoing Articles of Incoroismy
act and deed.



AR)4tH~P~* r of State ofthe,

That annexe tr ript has n compared wh
:the corporate recordon"file in this office, of which it

purports to be, a copy, and that same is full, true and
correct.

IN WITNESS WHEREOF, I execute
Vthis certifcate and affix the Great

Seal of the State of California this
JUN 2 6 1989
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t read , Ois

0The liability of this copor ation' a
directors for monetary aes shall be
eliminated to the f est exitent
permissible under California law.

Any repeal or modification of this
Article VI shall not adversely affect
any rights or protections to which this

o corporation's directors were entitled
prior to such repeal or modification.

V21

This corporation is authorized to
indemnify agents (an definedI in
California Corporations Code
Section 317) for breach of duty to this
corporation and its stockholders through
bylaw provisions or through agreements
with the agents, or both, in excess of
the indemnification otherwise permitted
by California Corporations Code
Section 317, subject to the limits on
such excess indemnification set forth in
California Corporations Code
Section 204.

Any repeal or modification of this
Article VII shall -not adversely affect
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Sep.....902. the California mio Cod*.*

number of otstandin shares of the corpor*tUMet~tdt

vote on the foregoing amendment is One DunIed Fifty (50).

The total number of shares voting in favor of the

equaled or exceeded the vote required, which percentage vote

required was more than fifty pero 0%).

-- CRXgnsI~I

ISecretary

The undersigned declare under penalty of perjury under

the laws of the State of California that the matters set

-26M
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Section:2 OTl4R OF -ICES. T . rpon may also establish Offices at Iva
2. OHER OFICE. € "as the board of directors My: -

places both within and outside the State Of Calirforia s hebar fiectra

time to time determine or the business of the corporation may requre.

ARTICLE II

MEETINGS OF SHAREHOLDERS

Section 1. PLACE OF MEETINGS. MeentiP of shareholders shall be held at any
cecitin or o e tf California designated by the board of directrs. IsIt-

Section 2. ANNUAL MEETINGS. The annual meeting of shareholders shall be held
Secton . AN UAL MEE INGS Th ano'dock.A .M .- Of such Other

onthefirst of April in each year at ten

date or time as may be fixed by the board of directors; Provided, however, that should said

day fall upon a legal holiday, such annual meeting of shareholders shall be held at the same

time on the next succeeding day which is a full business day. At Such meeting.directors
-0m-A........ ,. .... ̂ ruksiness may be transacted.

shall be elected arid any on ium s w,, , %,- ........-- .. :, , h, hrhlesmyb
Section 3. SPECIAL MEETINGS. A special meeting of the shareholders may be

called at any time by the board of directors, the chairman of the board, the president. or one

or more shareholders holding in the aggregate shares entitled to cast not less than 10% of the

votes at any such meeting.

If a special meeting is called by anyone other than the board of directors, the request

shall be in writing, specifying the time of the meeting and the general nature of the business

proposed to be transacted, and shall be delivered personally or sent by registered mail or by

telegraphic or other facsimile transmission to the chairman of the board, the president. any

vice president or the secretary of the corporation. The officer receiving such request

forthwith shall cause notice to be given to the shareholders entitled to vote, in accordance

with the provisions of Sections 4 and S of this Article II, that a meeting will be held at the

time requested by the person or persons calling the meeting, not less than thirty-five (35)

nor more than sixty (60) days after the receipt of the request. If the notice is not given

within twenty (20) days after receipt of the request, the person or persons requesting the

meeting may give the notice. Nothing contained in this paragraph of this Section 3 shall be

construed as limiting, fixing or affecting the time when a meeting of shareholders called by

action of the board of directors may be held.

NO
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Section S. MANNER OF GIVING N(YTICL Noi of any meeting of shareh"b s
shall be given personally or by Irst-lass mai oralegraph arhoh ertte 013W

0 nication, charges prepaid. addressed to the s at the a adds
appearing on the books of the corporation or given by the shareholder to the corporation
for the purpose of notice. If no such address appear o the corporation's books oris give
notice shall be deemed to have been given if sent so that shareholff by 115tl-d8lsmal Of
telegraphic or other written communication to the corporations principal executive office, or
if published at least once in a newspaper of general circulation in the county in which the
principal executive office is located. Notice shall be deemed to have been given when
delivered personally or deposited in the mail or sent by telegram or other means of written

0 communication.

Vol If any notice addressed to a shareholder at the address of such shareholder appearing
on the books of the corporation is returned to the corporation by the United States Postal
Service marked to indicate that the Service is unable to deliver the notice to the shareholder
at such address, all future notices or reports shall be deemed to have been duly given
without further mailing if the same shall be available to the shareholder upon written

o,, demand at the principal executive office of the corporation for a period of one year from the

date of the giving of such notice or report to all other shareholders.

An affidavit of the mailing or other means of giving any notice of any shareholders'
meeting shall be executed by the secretary, assistant secretary or any transfer agent of the
corporation, and shall be filed and maintained in the minute book of the corporation.

Section 6. QUORUM. Unless otherwise provided in the articles of incorporation, the
presence in person or by proxy of the holders of a majority of the shares entiled to vote at
any meeting of shareholders shall constitute a quorum for the transaction of business. The
shareholders present at a duly called or held meeting at which a quorum is present may

continue to do business until adjournment, notwithstanding the withdrawal of enough
shareholders to leave less than a quorum, if any action taken (other than adjournment) is
approved by at least a majority of the shares required to constitute a quorum.



Sscdoo IL v~tm . he1169 od entited so vot amayoutingof

shallbe dmt in sacoordon Ce It*h6, th povisions of Section H of this Article1#

held by a luciay,, in the name of' a owporation or in the names of two or more p
'0i !. The vote may be by voice vote or by balot; provided, however, that any elm"a_ tb

directors must be by ballot if demanded by a shareholder at the meetin and belbig
voting begins. Any shareholder entitled to vote on any matter (other than electio of

'0 directors) may vote part of the sham in favor of the proposal and refrain from votingthe
remaining shares or vote them against the proposal. but. if the shareholder fails to
the number of shares such shareholder is voting affirmatively, it will be condusivey
presumed that the shareholder's approving vote is with respect to all shares such
shareholder is entitled to vote. If a quorum is present, the affirmative vote of the majority of

Cthe shares represented at the meeting and entitled to vote on any matter (other than the

election of directors) shall be the act of the shareholders, unless the vote of a greater
0 number or voting by classes is required by the Code or the articles of incorporation.

At a shareholders' meeting involving the election of directors, no shareholder shall be
(entitled to cumulate votes on behalf of any candidate for director (i.e., each shareholder

shall be entitled to cast for any one or more candidates no greater number of votes than the
number of shares held by such shareholder) unless such candidate or candidates" names
have been placed in nomination prior to the voting and the shareholder has given notice
prior to the voting of the shareholder's intention to cumulate votes. If any shareholder has
given such notice, every shareholder entitled to vote may cumulate votes for candidates in

nomination and give one candidate a number of votes equal to the number of directors to

be elected multiplied by the number of votes to which such shareholder's shares are
entitled, or distribute the shareholder's votes on the same principle among as many
candidates as the shareholder thinks fit. The candidates receiving the highest number of

votes, up to the number of directors to be elected, shall be elected.

Section 9. WAIVER OF NOTIC CONSENT. The transactions of any meeting of

shareholders, annual or special, however called and noticed, and wherever held, shall be as
valid as though had at a meeting duly held after regular call and notice, if a quorum is

present either in person or by proxy, and if, either before or after the meeting, each person

entitled to vote, who was not present in person or by proxy, signs a written waiver of notice.

or a consent to a holding of the meeting, or an approval of the minutes thereof. The waiver

of notice or consent need not specify either the business to be transacted or the purpose of
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__~i howeverf thapt a ract ls may be elactedaa any tiet ivnn c or s e lwietsn stred ba the airctors the w signse s y the hold res of "
having not es a o hef minimum number of votes that would be teonay0
take such action at a meeting at whic all shares entitled to Vone threowWeretprWMWW
voted. In the e of elction of direcors such consent shall beelcveoyifsgS
the holders or A outsading shares entitled to vote for the ction of dlrectom rv~
however, that a director may be elected at any time to fill a vacancy on the bt oft
directors not flled by the directors, by the written consent Of the holders of a m~toi f**~
outstanding shares entitled to vote for the election of directors. All such consentsshlbe
filed with the secretary of the corporation and shall be maintained in the corporate ecONds.
Any shareholder giving a written consent, or the shareholder's proxy holder, or a 1u6bi1
of the shares or a personal representative of the shareholder or their respective g_
holders, may revoke the consent by a writing received by the secretary of the corporation
prior to the time that written consents of the number of shares required to authorim the
proposed action have been filed with the secretary.

0D Unless the consents of all shareholders entitled to vote have been solicited in writing,

the secretary shall give prompt notice of any corporate action approved by the shaeholders

without a meeting by less than unanimous written consent to those shareholders entitled to
vote who have not consented in writing. Such notice shall be given in the manner specified

in Section 5 of this Article 11. In the case of approval of (i) contracts or transactions in

which a director has a direct or indirect financial interest, pursuant to Section 310 of the

01% Code. (ai) indemnification of agents of the corporation, pursuant to Section 317 of the

Code. (iii) a reorganization of the corporation, pursuant to Section 1201 of the Code or

(iv) a distribution in dissolution other than in accordance with the rights of outstandi

preferred shares, pursuant to Section 2007 of the Code. such notice shall be given at least

ten (10) days before the consummation of the action authorized by any such approval.

Section II. RECORD DATE. For purposes of determining the shareholders entitled

to notice of any meeting or to vote or entitled to give consent to corporate action without a

meeting, the board of directors may fix. in advance, a record date, which shallnot be more

than sixty (60) days nor less than ten (10) days prior to he date of the meeting nor more

than sixty (60) days prior to the action without a meeting, and in such case only

shareholders of record on the date so fixed are entitled to notice and to vote or to give

consents, as the case may be, notwithstanding any transfer of any shares on the books of the

corporation after the record date, except as otherwise provided in the California General

Corporation Law.
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anueignatu , tpertng,) otgahs rousmssate on or otherwissbothe)Aiseb pia ded4 *
<7 A the proThet r oattorney in fam A validly executed pro which doet ofs tt atie is

Sirrevocable shall continue infW f tec e and ehc us(I) of"kted by th e p.IIO
its pior to the vote pursuant theO by a writin delivered to the roaoting t
theaproxy irevoked or by asubsequent proxy executed by, O attendanceatthe mOtS
and voting in person by, the person executing the proxy, Ore(H written notice of the death
or incapacity oredi emaker of the proxy is received by the corporation beresthe oa
pursuant thereto is counted; providedhowever that no such proxy shall be valid after the
expiration of eleven (II) months from the date of the proxy, unless otherwise povided in
the proxy. The revocabiity or a proxy that states on its race that it is irrevocable shall be
governed by the provisins of Section 705(e) and MI of the Code.

aD Section 13. INSPECTORS OF ELECTION. Before any meeting of shareholders&the
0" board of directors may appoint any persons (other than nominees ror office) so actas

ainsp rs of election at the meeting or any adjournments thereor If inspectors of election
ar not so appointed, the chairman of the meeting may, and on the request of any
shareholder or a shareholders proxy shall, appoint inspectors of election at the meeting.
The unumber of inspectors shall be either one ( I) or three (3). If inspectors are appointed

01% at a meeting on the request of one or more shareholders or proxies, the majority of shares
represented in person or by proxy shall determine whether one ( I) or three (3) inspectors
are to be appointed. If any person appointed as inspector fails to appear or refises to act,
the chairman of the meeting may, and. upon the request of any shareholder or a
shareholder's proxy shall, appoint a person to replace the one who so failed or refused. If
there are three (3) inspectors of election, the decision, act or certificate of a majority of
them is effective in all respects as the decision, act or certificate of all. Any report or
certificate made by the inspectors of election is prima facie evidence of the facts stated
therein.

ARTICLE III
DIRECTORS

Section 1. POWERS. Subject to the provisions of the California General Corporation
Law and any limitations in the articles of incorporation and these bylaws relating to action
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Section 303 of the Code

Section VACANCS Vacancies in the board of retors W may hW e
majority of the remaining directors, though less than a quorum, or by a soun~h4
director, except that a vacancy created by the removal of a director may be I*edOlbythi

vote of.amajority of the sham eiaded to en at a duly held meeting at
a quorum is present, or by the written consent of holders eta m0jodt Ofthe uintaadlu ,

shares entitled to vote. Each director so elected shall bold office until the next anal

meeting of the shareholders and until a successor has been elected and qualified.

A vacancy or vacancies in the board of directors shall be deemed to exist in the cae of

the death, resignation or removal of any director. or if the board of directors by resolution

declares vacant the office of a director who has been declared of unsound mind by an order

of court or who has been convicted of a felony, or if the authorized number of'directors is

increased, or if the shareholders fail, at any meeting of shareholders at which any director

or directors are elected, to elect the number of directors to be voted for at that meeting.

The shareholders may elect a director or directors at any time tofAll any vacancy or

vacancies not filled by the directors, but any such election by written consent shall require

the consent of a majority of the outstanding shares entitled to vote.

Any director may resign effective upon giving written notice to the chairman of the

board, the president. the secretary or the board of directors, unless the notice specifes a

later time for the efectiveness of such resignation. If the resignation of a director is effective

at a future time, the board of directors may elect a successor to take office when the

resignation becomes effective.

No reduction of the authorized number of directors shall have the elffect of removin

any director prior to the expiration of his or her term of office.

Section 6. PLACE OF MEETINGS AND MEETINGS BY TELEPHONE. Regular

meetings of the board of directors may be held at any place within or outside the State of

California that has been designated from time to time by resolution of the board. In the

absence of such designation, regular meetings shall be held at the principal executiveoffice

of the corporation. Special meetings of the board shall be held at any place within or

0
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(3)&, fi eeifty (50) shares ofoe share atedI
corpbration ere ro Issued to A reONY a i: is
Dember, 196, thereby inasin the norbrt h
shareholders of the corporation to three (3) rWA

wHEREgS, section 222(a) of the California rehoderathe
Code requires that the number or minimum numbe'r *-f
directors of a corporation shall not be les 8 e8tre
(3):1 provided, however, that before shares are. isaed'the
number may be one (1), before shares are Issued the''
number may be two (2), so long as the corporation has
only one (1) shareholder, the number may be oner(2)., so
long as the corporation has only one (1) shareholder, the
number may be two (2), and so long as the corporation has
only two (2) shareholders, the number may be two (2)1 and

WHEREAS, the Bylaws of the corporation have not been
amended to comply with Section 212 of the California
Corporations Code to increase the authorized number of
directors to three (3);

NOW, THEREFORE, BE IT RESOLVED, that Article 111, Section
2 of the Bylaws of the corporation shall hereby be
amended to read in its entirety as follows:

"The authorized number of directors constituting the
Board of Directors until further changed shall be

three (3); provided, however, the authorized number
of directors constituting the Board shall be at

least three (3); provided further that whenever the

corporation shall have only two (2) shareholders,

the number of directors may be at least two (2).

and, whenever the corporation shall have only one
(1) shareholder, the number of directors may be at

least one (1). Subject to the foregoing provisions,

the number of directors may be changed from time to

a

0
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Section 21,(a), then any reference herein to

vezes, @ en, meetins, or other actLons by a
or muoru of the directors shall be deemed to refer
note, valver, etc., ,by such sole director, who -all
all rights and duties and shall be entitled to exe ,
of the powers and shall asue all the responsibl Itte
otherwise herein described as given to a Board of Direors.

Section 7. OUORU A ACTION. A majority of the
authorized number of directors shall constitute a quorum of
the Board for the transaction of business except when a
vacancy or vacancies prevents such majority, wherewpo a

to majority of the directors in office shall constitute a
quorum unless otherwise prohibited by the Genera

o Corporation Law and, provided such majority shall constitute
at least either one-third of the authorized number of
directors or at least two directors, whichever is larger,
unless the authorized number of directors is only one.

Section 7.1 A majority of the directors present,
whether or not a quorum is present, may adjourn any meeting
to another time and place. If the meeting is adjourned for
more than twenty-four (24) hours, notice of any adjournment
to another time or place shall be given prior to the time of
the adjourned meeting to the directors, if any, who were not
present at the time of adjournment.

Section 7.2 Except as the Articles of
Incorporation, these Bylaws and the General Corporation Law
may otherwise provide, the act or decision done or made by a
majority of the directors present at a meeting duly held at
which a quorum is present is the act of the Board of
Directors.

Section 7.3 Members of the Board of Directors may
participate in a meeting through use of conference telephone

&vW ep mnSAoO . -2,2-1
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* DrCtor mtayidvduldrco ay b rIned*
office wtotcueif such oaliaprvdby'
holders of at least two-thMirds-8 f the utstandig abses
entitled to vote, and voting at a special meeting held t
that purpose or by a vote of at least a ajority of the
Board of Directors. provided, that unless the entire,
is removed, an Individual director shall not be removd whon
the votes cast against such removal, or not consentng in
writing to such removal, vwould be sufficiOent to elect=u h

0director if voted cultatively at an election of directors
at which the same total number of votes were cast or, ir

0 such action is taken by written consent (in lieu of the
meeting),. all such shares entitled to vote were voted and
the entire number of directors authorized at the timae of the

o director's most recent election were then being elected.

A. If it is deemed to be in the best interest of
the corporation, the director or directors subject to
removal shall be notified of such a meeting held for this
purpose, and such notice must be mailed not less than one
week prior to the eeting, to the last known address of the
director, stating that the question of removal will be
brought before such noticed m.eeg

Section 9.1 if any or all directors are so
removed, nev directors may be elected at the sase meeting or
by such written consent of the shareholders as provided by
Section 305(b), or such vacancies on the Board may be filled
by a majority of the directors then in office, whether or
not less than a quorum, or by a sole remaining director.

LAW

G 6n"e -12- I
4 a M-0442.0



s o f .- a

pez~tedtobetae
i ta metingr It04

Ditiors shall InIi
Wrlt"0 to such talon.

fiefiedwith the
Board. Suf action by i
forco and effect as a ur

I. nmats".reuieor

Nea~mt.ailsal. o ld=
v in mofs thze 4o of

10111011cons tor cmeats
consent shall have te

vote of sumh directors

I" emm
sANGM mw

Section 13. M9Om OMO ow DTOI. 01Cl"R.KNPID S AND & qA,. fu o 4Orain my indennity any
director, officer, agent, or employe "as to those
liabilities and .on those "t and. conditions a are
specified in Section 317.

Sectim 13l Zn ay event, the corporation shall
have the right to pu s and maintain insurance on behalf
of any such persons against any liability asserted against
or incurred by such pers= vather or not the C ration
vould have the power to indenify such person against the
liability insured againsto

Section 14. EEM AND OOPESAYION. Directors and
members of committees shall not receive any salary for their

~-13-
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are Parties orbeas such irector or Diret
preentat the Meeting Of the Board or acomte

which authorizes approves or ratifies the Con
transaction, if done so according to the provisions t
forth in Section 310 and the General torporation Law.

0ARTICI,.IV

OFFICMR

Section 1. OFFICER. The officers of the corporation
shall be a Chairman of the Board or a President or both, a

oD Secretary, a Chief Financial Officer, and such other
officers with such titles and duties as shall be stated in
the Bylaws or determined by the Board of Directors and as
may be necessary to enable it to sign instruments and share
certificates. Any number of offices may be held by the same

--- person.

Section 2. ELECTUO. The officers of the corporation,

except such officers as may be appointed in accordance with
the provisions of Section 3 or Section 5 of this Articlo,
shall be chosen annually by the Board of Directors and each
shall hold his/her office until he/she shall resign or shall
be removed or otherwise disqualified to serve, or until
his/her successor shall be elected and qualified.

Section 3 *SUBORDINATE OFFICERS. ETC. The Board of
Directors may appoint such other officers as the business of
the corporation may require, each of whom shall hold office
for such period, have such authority and perform such duties
as are provided in these Bylaws or as the Board of Directors
may from time to time determine.

aw.nme-
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resIgntonsalIo be epayoffet.
sectio V . vai. can in

of deathresinatiI Mr a, disqualfication
other cause wfilled in the marmer preser
Bylaws for regul=a poinmet to such office.0

Section 6. Kaw M or 01 "e sO=D. The Chairman of the
Board, if there shall be such an officer, shall# if present,
preside at all meetings of the Board of Directors, sad
exercise and perform such other power and duties as maybe
from time to time assigned to him by the Board of Directors
or prescribed by the bylaw.

00

Section 7. ZBISZD. Subject to Such supervisory
o) powers, if any, as may be given by the Board of Directors to

the Chairman of the Board, if there be such an officer, The
President shall be the Chief Executive Officer of the
corporation, and shall, subject to the control of the Board
of Directors, have general supervision, direction, and
control of the business and officers of the corporation. He
shall preside at all meetings of the shareholders and in the
absence of the Chairman of the Board, or if there be none,
at all meetings of the Board of Directors. He shall be ex
officio a member of all standing committees, including the
Executive Committee, if any, and shall have the general
powers and duties of management usually vested in the office
of President of a corporation, and shall have such other
powers and duties as may be prescribed by the Board of
Directors or the Bylaw,

Section S . VICE PRESIDEM. In the absence or
disability of the President, the Vice Presidents, in order
of their rank as fixed by the Board of Directors, or if not
ranked, the Vice President designated by -the Board of
Directors, shall pertfor all the duties of the President,
and when so acting shall have all the powers of and be

wem & 0425-ew_ a D--om- M-0442.



Section . m 81e0"etary shall oe, Or ca.t,
i ~~Bo ''a fictie ef 4 8SJ lofrbe ptattheprn 3ialoffice or at teofieO

o~rortis' teafer aget a share register, or dupi.
share IrI ister, showilg the names of the saeodr
their addr'essl the number and classes of shars he1dby
eaohl the umber and date of certificates Issued for the

- seu and the n==ber andd aeof cancllation of eVery
certificate surrendered for canoellation.

Section 9.e 2 The 8e1retar shall give, or cause to
be given, notice of all the eetings of the shareholders end
of the Board of Directors required by the Bylaws or by the
General Corporation Law to be given, and he shall keep the

Oseal of the corporatLon in safe custody, and shall have such
other powers and perform such other duties as may be

C prescribed by the Board of Directors or by the Bylaws.

Section 10. mTIE F M N -AL PMICER. This officer
shall keep and maLntaLn, or cause to be kept and naLntaLned
in accordance with generally accepted accounting principles,
adequate and correct accounts of the properties and business
transactions of the corporation, including accoun-ts of its
assets, liabilities, receipts, disbursements, qains, losses,
capital, earnings (or surplus) and shares. Any surplus,
including earned surplus, paLd-Ln surplus, surplus arising
from a reduction of stated capital, shall be classified
according to source and shown in a separate account. The
books of account shall at all reasonable times be open to
inspection by any director.

Section 10.1 Chief Financial Officer shall
deposit all monies and other valuables in the name and to
the credit of the corporation with such depositarLes as may
be designated by the Board of Directors. He shall disburse
the funds of the corporation as may be ordered by the Board
of Directors, shall render to the President and directors,
whenever they request it, an account of all his transactions

aem =AW4 -16-
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o California and any other applicable provision of thelan

actin 1. ach such certificate issued shall be

C:) signed in the name of the corporation by the ChaIrman Of the
Board of Directors, if any, of the Vice Chairmn Of the
Board of Directors, if any, the President, if any, or a Vice
President, If anye and by the Chief Financial Officer or an

CK assistant financial officer or the secretary or an assistant
sertry. Any or all of the signtue on a certificate

for shares may be a facsimile. Zn case any officer,
transfer agent or registrar who has signed or whose:
facsimile signature has been placed upon a certificate for
shares shall have ceased to be such officer, transfer agent
or registrar before such certificate is issued, it may be
issued by the corporation with the same effect as if such
person. were an officer, transfer agent or registrar at the
date of issue.

: Section 1.2 Zn the event that the corporation
shall issue the vhole or any part of its shares as partly

paid and subject to call for the remainder of the
consideration to be paid therefor, any such-certificate-for

euwn & am M-0442.
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trn eI€ty of shares, .t sflerof s3hares
copr nhl be made on1 thereords of
of the orporaton by the regt poer teoo*
his atton thereunto auo by f
x- ecue and filed with the secretary of the cornit-tl

with a transfer agent or a registrar, if any, andOn
surrender of the certificate or certificates for shres
properly endorsed and the payment of all taxes, if *,due
thereon.

Section 4 RECORD DAOM OR SH OWEo Zn order
that the corporation may determine the shareholders entitled

o to notice of any meeting or to vote or be entitled to
receive payment of any dividend or other distribution or
allotment of any rights or entitled to exercise any rights

O in respect to any other lawful action, the Board of
Directors may fix, in advance, a record date, which shall
not be more than sixty days or fever than ton days prior to
the date of such Meeting or more than sixty days prior to
any other action.

Section 4.1 if the Board of Directors shall not
have fixed a record date as aforesaid, the record date for
determining shareholders entitled to notice of or to vote at
a meeting of shareholders shall be at the close of business
on the business day next preceding the day on which notice
is given or, if notice is vaived, at the close of business
on the business day next preceding the day on which the
meeting is held; the record date for determining
shareholders entitled to give consent to corporate action in
writing without a meeting, when no prior action by the Board
of Directors has been taken, shall be the day on which the
firstvritten consent is given; and the record date for

Se a oc-4 -18-
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exercise the rights, as the Case mY be, notwith
transer of any shares on the books of the corporati
the record date.

section 5 E soI)YO 0'S~IRI TE
Umns. Shares of other corporations standing in the Of

this corporation may be voted or represent1 and
incidents thereto may be exercised on behalf of the

tol corporation by the Chairman of the Board, the Presid"t or
any vice President or any other person authorized by
resolution of the Board of Directors.

0o Section 6, MEANING OF RTmAI MS A * s used in these

Bylaws with respect to the right to notice 
of a meeting of

shareholders or a waiver thereof or to participate or vote
qW thereat or to assent or consent or dissent in writing in

lieu of a neting, as the case may be, the term "share" or
oD "shares" or shares and to a holder or holders of record or

outstanding shares when the corporation is authorized to
issue only one class of shares, and said reference is also
intended to include any outstanding share or shares and any
holder or holders of outstanding shares of any class upon
which or upon whom the Articles of Incorporation confer such
rights where there are two or nor classes or series of
shares or upon which or upon whom the General corporation
Law confers such rights notwithstanding that the Articles of
Incorporation may provide for more than one class or ermies
of shares, one or noe of which are linited or denied such
rights thereunder.

Section 6.1 As used in these Bylaws, all
references to specific sections without further description,
and all references to the "General Corporation Law" are in
reference to the General Corporation Law of the State of
California.
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Atifls as reqaterbY&*tS Oan, shallA t rinote td.ei.

they8- ation e s to be a hloee pyation su c1h bA
w-ct aive or alftr ASecin15 dfnf ls

corports202 (reeS.Nit Of Aticle Of

ZncorPortion) , 500 and 501 IrelatVe to distributiovo # 1111
(mergr), 201.(e) (reorganization) or Chajpters 15 (ReCrd

and RepCots), 16 (Rights of s ection) Sv(IotherZ
Dissolution) or 22 (Crimes and Penialties)-Or an other

0 provision of the GeneralC roration Law requiring the
filing of anydcuetih teSertryofSa rte.aw

qwother provisions of the Gealorortin0%0orths

o3 sylaes may be altered or waivedt but to the extent
they are not so altered or waived, these By:laws shll be
applicable.

AaICIZ VXI

CORPOPATE COkITRCTS AND INSTRUMENT NOW EXECUTED

The Board of Directors except as provided othervise in
the ylawl, may authorize any officer or office, agent
agents, to enter into any contract Or eeue n'nsrmn
in the name of and on behalf of the corporation. SUCh
authorityk may be general or confined to specific instances.
Unless so authorized by the Board of Directors, no Officer,
agent or employee shall have any power or authority to bind
the corporation by any contract or agreement, or to pledge

AW e vv o2 0 aw
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2hall have no control over any bLa hich fixes or M
the authorised number Of dire of the oora fl
provided, further, that any control over the Bylaws W breV ested in the Board of Directors shall be sj Jeoct to'the
authority of the aforesaid shareholders to amend or
the Bylaws or to adopt now bylaws: and provided, ur t

N that no now bylaw, nor any amendment or repeal of an
existing bylaw, having the effect of reducing the n :mber-or
minimum number of directors shall be adopted if the Votes
cast against its adoption at a meting or the shares not
consenting in the case of action by written consent would be
sufficient to elect at least one director if voted
cumulatively at an election at which all of the outstanding
shares entitled to vote were voted and the entire number of

0 previously authorized directors were being elected.

ARTICLZ IX

BOOKS AND RECORDS - STATUTORY AGENT

Section 1, RECORDS: STORAGE AND INGPECTXON. The
corporation shall keep at its principal executive office in
the State of California or, at the principal business office
in the State of California if its principal executive office
is not in the State, the original or a copy of the Bylaws as
amended to date, which shall be open to inspection by the
shareholders at all reasonable times during office hours.
If the principal executive office of the corporation is

outside the State of California, and, if the corporation has

no principal business office in the State of California, it
shall upon request of any shareholder furnish a copy of the
Bylaws as amended to date.

ANM -21-
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.orPoration of any shazeholder or holder of a voting
certificate at anyresonble ti during usual busims.
hours, for a puMpce reasonably related to such holde'
interest as n hareolder or a a holder of such vot"iih
trust certificate. Su Minspection by a shareholder L 0

holder of a voting trut cgrtificat may be made in
or by agent or attorney, and the right of inspeti

0i includes the right to copy and make extracts.

Section 1.3 Every director shall have the
absolute right at any reasonable time to inspect and copy
all books, records, and docments of every kind and to
inspect the physical properties of the corporation and an
of its subsidiaries. Such inspection by a director may be

o) made in person or by agent or attorney and the right of
inspection includes the right to copy and make ectracts.

Section 2. RECORD OF PAYMENTS. All checks, drafts or
other orders for payment of money, notes or other evidences
of indebtedness, issued in the name of or payable to the
corporation, shall be signed or endorsed by such person or

persons and in such manner as shall be determined from time
to time by resolution of the Board of Directors.

Section 3. UMML -RPORT. Whenever the corporation
shall have fever than one hundred shareholders, the Bpard 

of

Directors shall not be required to cause to be sent to the

shareholders of the corporation the annual report prescribed
by Section 1501 of the General Corporation Law unless it

shall determine that a useful purpose would be served by

causing the same to be sent or unless the Department 
of

Corporations, pursuant to the provisions of the Corporate

Securities Law of 1968, shall direct the sending of the

same. This section shall not affect any other provision

contained in these Bylaws otherwise controlling annual

reports.
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aNmI -Boom M-U444



for EiOof ocs
aret cr*.:as

saw euUm
OANM emasu.

sew"= a susie

Of Olil

0

-23-'
W-'0442.



atfizeG the L l

YzCTOnzU WRMi azs
AILe~r

521-3360(12)

LY



'00

Ito

tiam erigS SeiC
c4*py of cec SfON e@t

and a copyof the eksintr
card and resout@s3 for ac
aIccotot Isom*

7. 2 0.~
view of current and fture finMaig.

of stock under -241L Scit

III



K€o s o the d e lee end - .r.di um s abe b dliUmrd eac
swopIDIl+opess~l o y lshoeor $at by cceasmlortl~'''ChYSP~S 4

N couoratln. InCms h oic eml It shal hInd116i11d0n1th United Statllsm814 0
least four (4) days Prior Yntetm ih odn th pi&I aesc ofieI

deivrd esonally or by telephoneor tlgrpit shllbe delrd prsnalyorby,e p W e tlegrph com p at least ormlt (48) ours prior to thetime Of
tie holding of" the meetin. Any oral noti giv prsnully or by elephone may be

Communiastherto the director or to a Per0soat dshO ceof the director who the
person giving the notice has reason to believe will promptly communcae i th e m tiretor.
The notice need not specify the purpose or the meeting nor the place- if th meetin so
held at the principal executive office of the corporation.

Section 9. QUORUM. A majority of" the uthorized number of director shall
0 constitute'a quorum for the transaction of business, except to adjourn as hereinafter

provided. Every act or decision done or made by a majority of the directors present at a
meetingduly held at which a quorum is presentshall be regarded asthe act of the board of

C) directors, subject to the provisions of Section 310 of the Code (approval of contracts or

transactions in which a director has a direct or indirect material financial interest). Section

311 of the Code (appointment of committees), and Section 317(e) or the Code (in-

ON demnification of directors). A meeting at which a quorum is initially present may continue

to transact business notwithstanding the withdrawal of directors, if any action taken is

approved by at least a majority of the required quorum for such meeting.

Section 10. WAIVER OF NOTICE; CONSENT. The transactions of any meeting of

the board of directors, however called and noticed or wherever held. shall be as valid as

though had at a meeting duly held after regularcall and notice if a quorum is present and if,

either before or after the meeting, each of the directors not present signs a written waiver of

notice, a consent to holding the meeting or an approval of the minutes thereof. The waiver

of notice or consent need not specify the purpose of the meeting. All such waivers, consents

and approvals shall be filed with the corporate records or made a part of the minutes of the

meeting. Notice ofa meeting shall also be deemed given to any director who attends the

meeting without protesting, prior thereto or at its commencement, the lack of notice to that

director.
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expenses, as may be fixed or determind by resolution of the board of diectors.
contained herein dhl be construed to preclude any director from serving the orpo ....

any other capacity as an officer, aent, empl otherwise, and receiving 10.pen:L
cO for such service.

AO ARTICLE IV

tCOMMITTEES

Section 1. COMMITTEES OF DIRECTORS. The board of directors may, by

resolution adopted by a majority of the authorized number of directors, designate one or

co more committees, each consisting of two or more directors, to serve at the pleasure of the

board. The board may designate one or more directors as alternate members of any

0 committee, who may replace any absent member at any meeting of the committee. Any

IV such committee, to the extent provided in the resolution of the board, may have all the

authority of the board, except with respect to:
C:) (a) the approval of any action which, under the California General Corporation

Law, also requires shareholders' approval or approval of the outstanding shae;

Ok, (b) the filling of vacancies on the board of directors or in any committee;

(c) the fixing of compensation of the directors for serving on the board or on any

committee;

(d) the amendment or repeal of bylaws or the adoption of new bylaws;

(e) the amendment or repeal of any resolution of the board of directors which by

its express terms is not so amendable or repealable;

(f) a distribution to the shareholders of the corporation, except at a rate or in a

periodic amount or within a price range determined by the board of directors; or

(g)'the appointment of any other committees of the board of directors or the

members thereof.

Section 2. MEETINGS AND ACTION. Meetings and action of committees shall be

governed by, and held and taken in accordance with, the provisions of Article Ill of these

bylaws, Sections 6 (place of meetings and meetings by telephone). 7 (regular meetings). 8
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of direases, a chairan e board, one or mre vie pmuden one or moci
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acodance wih the Isvul~ of Section 3 of"ti Anicl V. Any number ofofl@maMYb
held by thesamePenom.

Section 2. EICTION. The ofem of the orpo mn, except suc officers as maybe
appointed in a mdance wth the ns ofSection 3 or Section S orthis Article V, shall

0 be chosen by the board of directors, and each shall sve at the pleasure of the board*
subject to the rights, if'any, of an oNcer under any onuat of employment-

Section 3. OTHER OFFICERS. The board of directors may appoint, and may
,"- empower the president to appoint, such other officers as the business of the corporation may

require, each of whom shall hold office for such period, have such authority and perform
co such duties as are provided in the bylaws or as the board of directors may from time to time

0 determine.
Section 4. REMOVAL AND RESIGNATION. Subject to the rights, if any, of any

officer under any contract of employment, any officer may be removed, either with or
C)j without cause, by the board of directors or, except in case of an officer chosen by the board

of directors, by any officer upon whom such power of removal may be conferred by the
board of directors.

Any officer may resign at any time by giving written notice to the corporation. Any
such resignation shall take effect at the date of the receipt of such notice or at any later time
specified therein; and, unless otherwise specified therein, the acceptance of such resignaton
shall not be necessary to make it effective. Any such resignation is without prejudice to the
rights, if any, of the corporation under any contract to which the officer is a party.

Section s. VACANCIES. A vacancy in any office because of death, resignation,
removal, disqualification or any other cause shall be filled in the manner prescribed in these
bylaws for regular appointments to such office.

Section 6. CHAIRMAN OF THE BOARD. The chairman of the board, if such an
officer be elected, shall, if present, preside at meetings of the board of'directors and exercise
and perform such other powers and duties as may be from time to time assigned to him or
her by the board of directors or prescribed by the bylaws. If there is no president, the
chairman of the board shall in addition be the chief executive officer of the corporation and

shall have the powers and duties prescribed in Section 7 of this Article V.
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minuso f all mtins and acons of direcom I o d a .

with th time and pa of holding, whether regular or.

authorized, the notice dheeof given, the names t os r n -d t a cm..ts

meetings, the number of shares present or represented at shaehl-- s .. t.. -- h

proceedings thereof.

The secretary shall keep, or cause to be kept. at the principal executive i or at the

office of the corporation's transfer agent or registrar. a share register, or a duplicaft share

register, showing the names of all shareholders and their addresses, the number and dises

or shares held by each, the number and date of certificates issued for the same, and the

number and date of cancellation of every certificate surrendered for caclain

The secretary shall give, or cause to be given, notice of all meetings of the sM

and of the board of directors required by the bylaws or by law to be given, and be ors

shall keep the seal of the corporation, if one be adopted. in safe custody, and sahave

such other powers and perform such other dutes as may be prescribed by the board of

directors or by the bylaws.

Section 10. CHIEF FINANCIAL OFFICER. The chief financial officer shall keep and

maintain, or cause to be kept and maintained, adequate and correct books and re.rds of

accounts of the properties and business transactions of the corporation, including accounts

of its assets, liabilities, receipts, disbursment-, gai, losse capital, retained earnings and

shares. The books of account shall at all reasonable times be open to inspection by any

director.

The chief financial officer shall deposit, or cause to be deposited, all moneys and other

valuables in the name and to the credit of the corporation with such depositaries as may be

designated by the board of directors. He or she shall disburse, or cause to be disbursed,the

funds of the corporation as may be ordered by the board of directors, shall render to the

president and directors, whenever they request it, an account of all financial transactions

and or the financial condition of the corporation, and shall have such other powers and

perform such other duties as may be prescribed by the board of directors or the bylaws.

t~0l
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Section 4. INSURANCE. Upon and in the event of a deterinaton by te bods of
directors of this crportion to purchase such insurance, this copofation shall purchase and
Smaintain fsurance on behalf of any agen of the corrton against any liability assered
against-or incurred by the agent in sck capacity or arising out of the agents status as such

o whether or not this corporation would have the power to indemnify the agent against such

IrAiability.

ARTICLE VII
RECORDS AND REPORTS

Section I. MAINTENANCE AND INSPECTION OF SHARE REGISTER. The
corporation shall keep at its principal executive offic or at the office of its ransfer agent or
registrar, if either be appointed, a reord of its daebolders, giving the names and addres

of all shareholders and the number and class of shares held by each shareholder.

A shareholder or shareholders of the corporation holding at least five percent (S) in

the agregate of the outstanding voting shar of the corporation may (i) inspect and copy

the records of shareholders' names and addresses and shareholdings during usual business

hours upon five (5) days' prior written demand upon the corporation, or (ui) obtain ftom

the transfer agent of the corporation, upon written demand and upon the tender of the

transfer agent's usual charges for such list, a list of the shareholders' names and addresses,

who are entitled to vote for the election of directors, and their shareholdings, as of the most

recent record date for which such list has been compiled or as of a date specified by the

shareholder subsequent to the date of demand. The list shall be made available to that

shareholder on or before the later of five (5) days after the demand is received or the date
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trust or other enterpriser or

(3) was a e . officer* employee or

agent of a foreign or donmstic corporation which was a

predecessor corporation of the corporation or another

enterprise at the predecessor corporation's request.

(b) "Proceeding" means any threatened# pending or

completed action or proceeding, whether civil, criminal,

administrative or investigative.

(c) "Expenses" include, without limit, attorneys'

fees and expenses of establishing an indemnification right

under Section 2 or Section 3 of this Article.

Section 2. This corporation shall indemnify any person

who was or is a party or is threatened to be made a party to

a Proceeding because the person is or was an Agent. This

-indemnification does not apply to an action by or in the

right of this corporation to procure a judgment in its

-4-
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so. its;e a not lnecreate,
presumption %h Agent did not act in good faith and In a

manner which het she or it reasonably believed to be in the
Ncorporation's best interests, or the Agent had reasonable

qcause to believe his, her or its conduct yas unlawful.

OSection 3. This corporation shall indemnify any person

o) who was or is a party, or is threatened to be made a party,

V to any threatened, pending or completed action by or in the

right of this corporation to procure a judgment in its favor

0.me because the person is or was an Agent. This indemnification

applies to Expenses actually and reasonably incurred by the

person relating to the action's defense or settlement. This

indemnification shall be made only if the person acted in

good faith, and in a manner he, she or it believed to be in

the corporation's and its shareholders' best interests. No

indemnification shall be made regarding:

(a) Any claim, issue or matter as to which the

person has been judged liable to this corporation in

(9)
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actually and reasonably incurred by the Agent.

Section 5. xZcepu as provided in Section 4, the

corporation shall indemnify agents under this Section only

upon a determination indemnification is proper because the

Agent net the applicable conduct standard in section 2 or

Section 3, and only if authorized by any of the folloving:

(a) A majority vote of a quorum of the Board of

Directors, consisting of directors not parties to the

Proceeding;

(b) If that quorum of directors is unobtainable,

by vritten opinion of independent legal counsel;

-6-

(10)

17)



is

dlso~i~nup meptof t ebyor0on behalf 99 *

£9e~ o ?Y heaucntifit I ultimtelydeeun t

Agent is not entitled to indenItIation.

Section 7e The indeunification provided to Agents In

this Article VI shall not exclude other rights to which

Agents nay be entitled under any bylaw, agreent,

0) shareholders' vote# disinterested directors' vote or

otherwise, both as to action in an official capacity and as

to action in another capacity while holding office, to the

extent the additional indemnification rights are authorized

in this corporation's Articles of Incorporation. These

'indemnity rights shall continue as to a person who ceased to

be an Agent and inure to the benefit of the personts 
heirs,

executors, and administrators. This Article VI shall not

affect any indemnification rights to which an Agent 
may be

entitled under any contract or otherwise.

Section 8. No indemnification or advance shall be made

under this Section except as provided in Section 4

-7-



insurance on behalf of any Agent against any liability

a.serted against or incurred by the Agent in that capacity

or arising out of his, her or its being an Agent. Insurance

COc may be purchased vhether or not this corporation has the

0 power to indemnify the Agent under this Article VI. This

corporation's ownership of all or a portion of the shares of

any company issuing an insurance policy shall not render

this Section inapplicable if either of the following is met:

(a) If authorized in the corporation's Articles

of Incorporation, any policy issued is limited to the extent

provided by California Corporations Code Section 204(d); or

(b) (1) The issuing company is organized,

licensed, and operated in compliance with the insurance laws

and regulations applicable to its jurisdiction of

organization,

(12)
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be tietWZM 9se taatI& Uit~d ite'or reios

onm10. tugs SOtion 10 does not apply to any

N Pr.~'aoe against any te IVestm nat manager or othet

employee benefit plan fiduciary in the person's capacit y as

such, even though the person may also be an Agent. This

corporation may indemnify a trustee, investment manager or

other fiduciary as permitted by California Corporations Code

0 Section 207(f).

qr Section 11. If not otherwise authorized by these

Bylaws, this corporation may also, if authorized by its

Board of Directors, indemnify and advance Expenses to an

Agent to the fullest extent of this Article VI.

Section 12. The Board of Directors-may authorize the

corporation to enter into agreements with its Agents

providing for indemnification to the maximum extent

permitted under applicable law and the corporation's

Articles of Incorporation and Bylaws.

-9m
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(b) Thi paragrph a .piifthe Agent is iwholly

or partly successful in the suit or in a suit brought by the

corporation to recover an Expense advance pursat to an

undertaking. If the Agent is vholly or partly successful,

the Agent nay be paid the expense of prosecuting or

defending the suit.

(c) it is a defense in any suit by the Agent to

enforce indemnification, but not in a suit brought by the

Agent to enforce an Expense advance, that the Agent has 
not

net any applicable California Corporations Code conduct

standards

(d) In any suit by the corporation to recover an

rxpense advance, the corporation nay recover the Expenses

upon a final adjudication the Agent. has not net any

applicable California Corporations Code 
conduct standard.

-10-
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(P) '*Act "-1 W I 1u54o01bYte erons

that the Aent has nt met the tailoable cpuo--n~dG

in any suit brought by the agent to enforce a right under

this Section 3,3 or by the corporation to recover an Zxpense

advance, the corporation has the burden of proving the Agent

is not entitled to indemnification or an Expense advance.

-11-
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(2)soor MeWIMqat the rpoo

zqust s 4S~o orof fic~*, euploree or agent Ofaate

fo~gn Or domestic corporation, partnership, Jointveue

trust or other enterprise; or

(3) was a director, officer, employee or

agent of a foreign or domestic corporation which was a

predecessor corporation of the corporation or another

enterprise at the predecessor corporation's request.

(b) "Proceeding" means any threatened, pending or

completed action or proceeding, whether civil, criminal,

administrative or investigative.

(c) *Expenses" include, vthout limit, attorneys'

fees and expenses of establishing an indemnification right

under Section 2 or Section 3 of this Article.

Section 2. This corporation shall indemnify any person

who vas or is a party or is threatened to be made a party to

a Proceeding because the person is or was an Agent. This

indemnification does not apply to an action by or in the

right of this corporation to procure a Judgment in its

EXHIBI) A
(2.6)
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adversely affect any rights or
protectW~ioDs to which the OW~oato'
directors were entitled prio to such
repeal or modification*

VII

This corporation is authorized to
indemnify agents (as defined in
California Corporations Code
Section 317) for breach of duty to this
corporation and its stockholders through
bylaw provisions or through agreements
with the agents, or both# in excess of
the indemnification otherwise permitted
by California Corporations Code
Section 317t subject to the limits on
excess indemnification in California
Corporations Code Section 2041 and

Any repeal or modification of this
Article VII shall not adversely affect
any rights or protections to which the
corporation's agents were entitled prior
to such repeal or modification."

-1-
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foiq:Ingn or domestic c cr~ltool 13tmWt

trust or other enterpriseu or

(3) Was a i e r, offioe o uploye or

agent of a foreign or domestic corporation which vs a

predecessor corporation of the iorporation or anether

enterprise at the predecessor corporaton's request.

C) (b) *Proceedilng" means any threatened, pending or

completed action or proceedng, Whether civil, criminal,

administrative or investigative.

(c) "Ixpenseso Include, Without limit, attorneys t

fees and expenses of establishing an indemnification right

under Section 2 or Section 3 of this Article.

Section 2. This corporation shall indemnify any person

who vas or is a party or is threatened to be made a party to

a Proceeding because the person is or was 
an Agent. This

indemnification does not apply to an action 
by or in the

right ofi this corporation to procure a judgment in its

EXHIIT A
(16s)
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Sol*o ootme r egeiValet shall not a.3ine %ow~*~

pesumpti+ on th AgentO GA not act in good faith ar Ma

Manner hich he, she or It reaonably believed to be in the

iorporation's best interests, or the Agent had reasonble

cause to believe his, her or its condu was unlawful.

CO Section 3. This Corporation shall Indemnify any person

0 vho vas or is a party, or is threatened to be made a party#

IV to any threatened, pending or completed action by or in the
right of this corporation to procure a judgment in its favor

because the person is or vas an Agent. This indemnification

applies to Expenses actually and reasonably incurred by the

person relating to the action's defense or settlement. This

indemnification shall be made only if the person acted in

good faith, and in a manner he, she or it believed to be in

the corporation's and its shareholders' best interests. No

indemnification shall be made regarding:

(a) Any claim, issue or matter as to which the

person has been judged liable to this corporation in

(5)
(9)
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0 Sectiw 4. ft the eftent an Agent has been @eSl

on the merits in defending a proceeding ref erred to In

Section 2 or Section 3 or a related claim, issue or matter*

the Agent shall be indemnified against related Expenses

actually and reasonably incurred by the Agent.

0 Section 5. Except as provided in Section 4, the

corporation shall indemnify agents under this Section only

upon a determination indemnification is proper because the

Agent net the applicable conduct standard in Section 2 or

Section 3, and only if authorized by any of the following:

(a) A majority vote of a quorum of the Board of

Directors, consisting of directors not parties to the

Proceeding ;

(b) if that quorum of directors is unobtainable,

by written opinion of independent legal counsell

(10)
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Agent 'to*#pay the Mount If, It I lIaeYdtriet
Agent Us not ontitled to indemniiationt*

Sect~on 7* The indonification provided to Agents'in

this Article VI shall not exclude other rights to whiCh

Agents may be entitled under any bylaw, agreent,

shareholders' ot, disinterested directors' vote or

ootherwise, both as to action in an official capacity and as

to action in another capacity while holding office, to 
the

extent the additional indemnification rights are authorized

in this corporation's Articles of Incorporation. Thebe

indemnity rights shall continue as to a person who ceased to

be an Agent and inure to the benefit of the person's heirs,

executors, and administrators. This Article VI shall not

affect any indemnification rights to which an Agent 
may be

entitled under any contract or otherwise.

Section s. No indemnification or advance shall be made

under this Section except as provided in Section 4

-'7-

(11)
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.0, isoerteagainst oriAcrd th gent In that capacity

or arising out of his, her or its being an Agent Insurance

say be purchased whether or not this orpraion has the

power to indemnify the Agent under this Article VI. This
0

corporation's ownership of all or a portion of the shares of

any company issuing an insurance policy shall not render

this Section inapplicable it either of the following is set:

(a) If authorized in the corporation's Articles

of Incorporation* any policy issued is limited to the extent

provided by California Corporations Code Section 204(d)l or

(b) (1) The issuing company is organized,

licensed, and operated in compliance with the insurance laws

and regulations applicable to its jurisdiction of

organization,

(12)
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Section,10.** Sul8 16tios l-to es not applytoa

proceeding against any tMWitee, investent nage at oth

emplo.yee benefit plan tfduelary in the person's acapacity

such, even though the person may also be an Agent. This

corporation may indemnity a trustee, investment nager or

0other fiduciary as permitted by California corporations Code

0 Section 207(f).

qw Section 11. it not otherwise authorized by these

0Bylavs, this corporation may also, if authorized by its

Board of Directors, indemnity and advance Expenses to an

Agent to the fullest extent of this Article VI.

Section 12. The Board of Directors may authorize the

corporation to enter into agreements vith its Agents

providing for indemnification to the maximu extent

permitted under applicable law and the corporation's

Articles of incorporation and Bylaws.

-9-
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(b) &miottea 1..1if te Agent Is whlly,

or prtlysuce t" 2In the suit or In a suitbr htyte
.orporaton to recover an.Eapense advance pursuant to an

I ftaking. fthe Age t s tolly or partly successful,

the Agent may be paid the expense of prosecuting or

defending the suit*

qr (c) It is a defense in any suit by the Agent to

enforce indemnification, but not in a suit brought by the

Agent to enforce an Expense advance, that the Agent has not

net any applicable California Corporations Code conduct

standard.

(d) In any suit by the corporation to recover an

Expense advance, the corporation nay recover the Expenses

upon a final adjudication the Agent. has not net any

applicable California Corporations Code conduct standard.

-10-
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ither in writen r. .or m n ay ud dhm. 64 bi Wa cod loaw wnt. r.
SuO& minutemsd coutigboo s4041- Merd .*Wllbe open s0 isetopq mupon

W1itendemandof any shareholerOr hol' tof ft WII utestla at ay raoal

time during usual business hour, t a upoetftoby eat* M U ed t i oldemy Wateral
as ashrhde or as the bolder of a vot"W n'00 ae.Th nsecin0ayb1md
in person or by an agent or attorne.s ad" hablduie the tght 0 copy aid make exi*
The foging rights of inpecioa etend w the reods of each subsidiary of the
coromion.

Scon4. INSPECTION By DRETOL VM director shall have d0aiebslt

right at any reasonable time so ise tall booksreordwad documents of every kindand

the physical propertes opo and each uidiary cor on Such

by a director may be made in perno or by ant or attorney and tMe riht of specton
includes the right so copy and make uvu

Section 5. ANNUAL REPORU ihe annual repor t o shareholders referred so in

Section 1501 of the Coe sexpressy dspinuedvwbut nohing herein shall be itepreted

as proibiiln the board of direors ftom ising anmua or Other periodic reports s the
shaholde of the crporaiona de deem apprOpriat

Secin6. FINANCIAL STAIT ME . A copy of any annual financial statement

and any income statement of the corpotion for each quarterly period of each fiscal year,

and any accompanyingbalanc sheet of theco nas of the end Of ach such perioCL

that has been prepared by the9croio shall be kept on file in the principal excutive
offke of the corporation for twelve (12) monthsm an each such statement shallb he
at all reasonable times to any sharehoder demanding examination of any such statement or
a copy shal be mailed to any such shareholder.

IIf a shareholder or shareholden holding at least five percent (5%) of the outstadig

shares ofmanycass of stock of the corporation makes a written rquest to the cor tion for

an income statement of' the corporation for the threemonth, six-month or nineemouth

0O
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ARTICLE VIU
GENILMATFERS

Section 1. RECORD DATE FOR PURPOSES OTHER THAN NOTICEANM0
VOTING. For purposes or etrmining the sha rehoder entitled to receiv paymetofU
dividend or other distribution or allotment of any rights, orfenadted to exrase n y doig ,,i
repect of any other lawful action (other than action by saeolesbywite oma
without a meeting),, the board of directors may M4x in advance, a record date, which SIal

co not be more than sixty (60) days prior to any such action, and in such case only
...... • shareholders of record on the date so fixed are entitled to receive the dividend, distrbutlos

0 or allotment of rights or to exercise the rights, as the case may be, notwithstanding any
transfer of any shares on the books of the corporation after the record date so fxed, except
as otherwise provided in the California General Corporation Law.

If the board of directors does not so Ax a record date, the record date fordetm
shareholders for any such purpose shall be at the close of business on the date on which the
board adopts the resolution relating thereto, or the sixtieth (60th) day prior to the date of
such action, whichever is later.

Section 2. CHECKS, DRAFTS, EVIDENCES OF INDEBTEDNESS. All dtecks,
drafts or other orders for payment of money, notes or other evidences of indebtedness,
issued in the name of or payable to the corporation, shall be signed or endorsed by such
person or persons and in such manner as, from time to time, shall be determined by
resolution of the board of directors.

Section 3. CORPORATE CONTRACTS AND INSTRUMENTS; HOW EXE-
CUTED. The board of directors, except as otherwise provided in these bylaws, may
authorize any officer or officers, agent or agents, to enter into any contract or execute any
instrument in the name of and on behalf of the corporation, and such authority my be
general or confined to specific instances; and, unless so authorized or ratified by the board
of directors or within the agency power of an officer, no officer, agent or employee shall
have any power or authority to bind the corporation by any contract or engagement or to
pledge its credit or to render it liable for any purpose or for any amount.
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sharmacnofce or cer Iacafte er any other ecurissMo re o au
suanth of a new certicate in Se erporaon uca& erm and conditns th e '*d

may requireo including provisi n the de nae of the c rporaon eby aoa
0 raedor othe sadequate security suficint to prtetof the corporationst any claimn tatn

made against it,.including any expense oporlabtoaccountOfthe alleged low o
destuction of such certificate or the issuance of a repsacemen certificate.

--- Section 6. RPSENTATION OF SHARES OF OTHER CORPORAt ONS e
chairman of the boardth presin, of any vice presentor any other person uth oized
by resolution of the board of directors or by any of the foregoing designated o001c0rs is

Sauthored to vote on behalf of the c ourctio n tsha and allshaes of any othertn
or corporations, foreign or domestic, standing in the name of the corporation. The autonty

o ~granted to said offcers to vote or represent on behalf of the corporation any and All sare
held by the corporation in any othe orpraon dO corporations may be execised by any
such officer in person or by any person authorized to do so by a proxy duly executed by said
officer.

Section 7. CONSTRUCTION AND DEFINITION. Unless the context reie
otherwise, the general provisions, rules ofnuction and definitions in the
General Corporation Laws&hall govern the of these bylaws. Without limiting
the generality of the foregoing, the singular number incldes the plural, the plural number
includes the singular, and the term "person" includes both a-corporation and a natural
person. All references in these bylaws to the California General Corporation Law or to
sections of the Code shall be deemed to be tosuch Law or sections as they may be amefded
and in elfect and, if renumbered, to such renumbered provisons at the time of any action
taken under the bylaws.

ARTICLE IX
AMENDMENTS

Section 1. AMENDMENT BY SHAREHOLDERS. New bylaws may be adopted or
these bylaws may be amended or repealed by the vote or written consent of holders of a
majority of the outstanding shares efitded to vote; provided, however, that if the articles of
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0Certificate by Secretary.

o I DO HEREBY CERTIFY AS FOLLOWS:
AThat I am the duly elected, qualified andacting

Secretary of the above-named corporation; that the foregoing

By-Laws were adopted as the By-Laws of said corporation on

the date set forth above by the Directors of said

corporation.

IN WITNESS WHEREOF, I have hereunto set my hand and

affixed the corporate seal this 7th day of April , 1983.

Spero Crlezis, becretary
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On August 29, 1988, Ernest and Vicki Criezis contributed

$10,000 to Victory Fund '88/Federal Account.

Interr2oatorv No. 2: Identify all person(s) who

solicited these contributions, and describe in detail the

circumstances and communications regarding these solicitations.

Answer

The August 29, 1988 contribution to Victory Fund

'88/Federal Account was "solicited" by Jeff Seymour, of

Morey/Seymour and Associates. Mr. Seymour, who performs public

relations services for The Great Greek and Moonlight Tango

Restaurants, recommended to Mr. & Mrs. Criezis that the

contribution be made. They followed his advice.

CD.
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to restriw* 44",~ ~ ~ Iftie aiekwas partial reiau
for the AUgus"t 291? 19"1, $100, 000 Contribution by Ernest andOVicki.

criezis to Victory Fund ,S/Foderal Account. On August 31, r19,.

the Moonlight Tango Cato wrote a check to Ernest Criezis for

$5,000. The check was partial reinbursement for the August 29,

1988, $10,000 contribution by Ernest and Vicki Criezis to Victory

Fund •'88/Federal Account.

Interroagatory No. 4: With regard to the persons listed
0 in response to questions 2 and 3, of those that are partnerships,

list the corporate partners in the partnerships. Describe the

relationship between the corporate partner and the partnership,

including but not limited to what percentage of partnership

profits the corporations are entitled to.

The Great Greek, Ltd.: The only corporate partner in

the Great Greek, Ltd. partnership is the Great Greek, Inc. It is

the general partner in the Great Greek, Ltd. The Great Greek,

Inc. is entitled to 50 percent of the net partnership profit. It

also receives a $75,000 per year fee for managing the Great Greek

Cafe.
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wich ftyo are involved*.
Answe

Ernest criesis owns a one-third interest in and is

president of the Great Greek, Inc., the general partner in the

Great Greek, Ltd. In addition, Spero criezis - who also owns a

one-third interest in The Great Greek, Inc. - has irrevocably

assigned his voting rights to Ernest Criezis. Ernest Criezis,

Vicki Criezis, and Antony Koursaris have day to day responsibility

for the management of The Great Greek Cafe and partnership

affairs. Vicki Criezis is a director of the general partner.

Mr. Koursaris is a director of, and owns 16.75 percent of, the

general partner.

Moonlight Tango Cafe, Inc., the general partner in

Moonlight Tango Cafe, LP, is owned by Ernest Criezis, Vicki

Criezis, and Antony Koursaris. These three individuals have day

to day responsibility for the management of the Moonlight Tango

Cafe and partnership affairs.

O
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b a kv.4the frgoWAnweors of myself. oi4

Art G~ee,'~cto te Federal Xcommission'

%Ltr*=*atories . On oath, I swear and affirm that the ansversa -

0:and correct to the best of my belief. I am authorized to ,

0make these answers on behalf of Great Greek, Inc.

M /sd C'lezis

qTDated: /1 4,&#f£M 91

Subscribed and swop to
before me tpis day
Of ~1990.

CAROL P UURING

LSAMELES COMNYNY C .E , oAUG. 1,1990
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payment.

The Great Greek, Inc. in responding to this

interrogatory pursuant to an agreement between Neal Manne, one of

respondent's counsel, and Mark Allen of the Commission's Office of

: General Counsel. As narrowed, the interrogatory requests only

information concerning payments relating in any way to a political

campaign or political contribution. The Great Greek, Inc. did not

make any payments to Ernest or Vicki Criezis that related in any

way to a political campaign or political contribution.

Interrogatory No. 2: Describe the relationship between

The Great Greek, Inc. and any partnership of which it is a

partner, including but not limited to the identification of each

such partnership, the percentage of partnership profits The Great



"P~iflt aae t~ t pttersipth t Q~kInc. is

political oauaign or political contribution. such payments

were made by the Great Greek, Inc. to the Great Greek, Ltd.

Interroaatorv No. 3: State what title, position, and

business interest Ernest Criezis has in The Great Greek, Inc.

0Anuwer

O Ernest Criezis is the president of The Great Greek, Inc.

Ernest Criezis owns a one-third interest in The Great Greek, Inc.
r3

Further, Spero Criezis, who owns a one-third interest in the Great

Greek, Inc., has irrevocably assigned his voting rights to Ernest

Criezis.

With respect to Interrogatory No. 1, Ernest and Vicki

Criezis could provide testimony. With respect to Interrogatories

No. 2 and 3, Ernest Criezis could provide testimony. In addition

to counsel, Ernest Criezis assisted in drafting the foregoing

interrogatory responses.
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matter. Any future core otb
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Thank you for your attention.

Sincerely,

Kristina L. Anent

tAon of May 18,
i*-s* firm, Susman
iabove-referenced
tiosion regarding
and Mrs. Criezis.

cc: Mr. Neal Manne
Mr. Roger Witten
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partnership. Criesis Is also president of The rqt Greek, Zn .,

the general partner- in the partnership. According tote check

Sstub, a copy of which was included in the complaint, the check,

dated August 31, 1988, was made out to On. Criesiso in the amount

of $5,000. The stub lists the "Dukakis Campaign" as the purpose

of the check. Commission records indicate that the DNC Services

0) Corporation/Democratic National Committee ('DNC') received a

contribution of $10,000 from Ernest Criezis and his wife Vicki

Criezis on September 12, 1988.

On January 31, 1990, the Commission found reason to believe

that Ernest Criezis violated 2 U.S.C. SS 441b(a) and 441f, The

Great Greek, Ltd. violated 2 U.S.C. SS 441b(a) and 441f, and

11 C.F.R. S 110.1(e), and The Great Greek, Inc. violated 2 U.S.C.

S 441b(a). Also on that date the Commission issued

interrogatories and document requests to these respondents. The

Commission found no reason to believe that the Dukakis Committee

violated any provision of the Act in this matter.

Counsel contacted this Office on February 13, 1990 requesting



reoommd that the Commi sion deny the outstanding reuete

pre-probab I&e cause conciliation. This report also reCobe6

reason to believe findings regarding additional persons,.,.

N0 II. FACTUAL AND LGAL ANALYSIS

A. The Transactions and Conciliation

Through the responses to the interrogatories and the document

co requests, this Office has learned that two other entities were

involved in the reimbursement transactions: Moonlight Tango Cafe,

Ltd. and Moonlight Tango Cafe, Inc. As with *The Great Greek"

entities, Moonlight Tango Cafe, Inc. is the general partner in the

0K Moonlight Tango Cafe, Ltd. partnership. Ernest Criezis is

president of and controls both corporations. Ernest Criezis,

Vicki Criezis, and Antony Koursaris (treasurer) have day to day

responsibility for the management of both partnerships. The Great

Greek, Inc. and Moonlight Tango Cafe, Inc. are the only corporate

partners in their respective partnerships, and are entitled to 50

and 60 percent of the net partnership profits, respectively.

According to the responses, Ernest and Vicki Criezis were

solicited for a contribution by an individual who provides public
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N made to hidetthe purposetofothe payments

on April 20, 1990, this Office met with counsel at counsel's

request. We discussed this matter, and counsel agreed to provide

additional information regarding the following issues: an

explanation of the notation on the Criezis' contribution check to

the DNC; 2 an explanation of the Criezis' reimbursement via $5,000

checks from two partnerships; and whether Ernest and Vicki Criezis

had repaid the two partnerships for the two $5,000 reimbursements.

This Office to date has received no reply to this request. In

fact, on may 18, this office received notice that respondents have

ended counsel's representation in this matter. Because there are

1. one matter of note is that both $5,000 checks were in fact
drawnon the corporations checking accounts (Attachment 1, pages
41 and 158). Counsel asserted that the partnerships have no
checking accounts and that the corporations write checks for
partnership expenses in the course of carrying out their duties as
general/managing partners.

2. The check, signed by Vicki Criezis, was not turned over to
this office until this meeting.
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£101(e)# a coovttbtion -by A partnership *hall be attributed

bohtepatners&ipan~d to each part* ninpoportion to his of

her share of the profits. section 110.1(e) *lso provides that n n

NO portion of a partnership contribution may be made from the profitls.I

o) of a corporation that is a partner. This section does allow for

IV partnership contributions even though a partner is a corporation

only when the partners have agreed that the contribution is
0

attributed to non-corporate partners. See AO 1980-132.

Pursuant to 2 U.S.C. 5 441b(a), it is unlawful for a

corporation to make a contribution in connection with a federal

election. This section also forbids corporate officers to consent

to a corporation's contribution. Section 441f prohibits the

making of a contribution in the name of another person. This

section also prohibits an individual from knowingly permitting the

use of his or her name to be used to effect such a contribution.

1. Moonlight Tango Cafe

The Moonlight Tango Cafe, Ltd. partnership reimbursed Ernest

and Vicki Criezis for $5,000 of their $10,000 campaign

contribution, and thus appears to have violated 2 U.S.C. S 441f by
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the contribution, In violation of 2 U.S.C. S 441b(a). Therefore,

consistent with the Comaission's findings regarding the Greatr

Greek entities, this Office recommends that the Commission find

reason to believe that the Moonlight Tango Cafe, Ltd. partnership

violated 2 U.S.C. 55 441b(a), 441f, and 11 C.F.R. 5 110.1(e), and

that the Moonlight Tango Cafe, Inc. violated 2 U.S.C. S 441b(a).

2. Vicki Criezis

The Criezises assertedly contributed $10,000 to the DNC. The

contribution check (Attachment 1, page 160) was made on a joint

account of Ernest and Vicki Criezis, was made payable to "Victory

Fund '88/Federal Account," and was signed by Vicki Criezis. The

sworn response of Ernest Criezis states that "Ernest and Vicki

Criezis contributed $10,000" (Attachment 1, page 44), although the

check was signed only by Vicki Criezis and it is unclear whether

any writing accompanied this check indicating its intent as a

joint contribution, see 11 C.F.R. 55 100.7(c), 110.1(k). In any

event, sworn responses indicate that the Criezises received

$10,000 in reimbursement for the contribution from The Great Greek

and Moonlight Tango Cafe entities. The Commission has already
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2. Find reason to believe that Moonlight Tango Cafe, Inc.
violated 2 U.S.C. S 441b(a).

3. Find reason to believe that Vicki Criezis violated 2 U.S.C.
S 441f.

4. Deny the request of Ernest Criesis, The Great Greek, Ltd.,
and The Great Greek, Inc. to enter into pre-probable cause
conciliation at this time.

5. Approve the attached factual and legal analyses and the
appropriate letters.

Lawrence M. Noble
General Counsel

BY: Lois G. Lerner"
Associate General Counhse

Attachments
1. Responses to interrogatories and document requests
2. Factual and Legal Analyses (3)

Staff Assigned: Mark Allen
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W': gre . andn$*Sectecy of the Federal Bet

Commission, do hereby certify that on June 18, 1990, the

UI Commission decided by a vote of 4-0 to take the following

actions in UX 2993:

'0
W) 1. Find reason to believe that Moonligjht

Tango Cafe, Ltd. partnership violated
IT 2 U.S.C. S5 441b(a) and 441f and 11 C.F.R.

S 110.1(e).
CO

2. Find reason to believe that Moonlight
Tango Cafe, Inc. violated 2 U.S.C.
5 441b(a).

0 3. Find reason to believe that Vicki Criezis
violated 2 U.S.C. 5 441f.

4. Deny the request of Ernest Criezis, The
Great Greek, Ltd., and The Great Greek,
Inc. to enter into pre-probable cause
conciliation.

(continued)
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Svoted affrsi
iland Nedarry

the sion; commissioners Aikens

and Those* did not ast voteS.

Attest:

Pe)

Date Varjorie W mn
Secretary of the Commission

0

Received in the Secretariat: Wednesday, June 13, 1990 10:22 a.m.
Circulated to the Commission: Wednesday, June 14, 1990 11:00 a.m.
Deadline for vote: Monday, June 18, 1990 11:00 a.m.

dh

6 ---:1 10



Dear E

Election C *04t'lqv t ayou "VtO
U.S.C '441f.On obruary 13, 1990, you subf a request. tn6 t iat!oa neoions prior to a,

finding of probale causi to belie .,e

%0 The Commission has reviewed your request and determined to
decline at this time to enter :into conciliation prior to a findiLq,
of probable cause to believe because additional information is
necessary. The Commission sought the following information
through your former counsel: an explanation of the notation on
your $10,000 contribution check dated August 29, 1988 to the
Democratic National Committee Victory Fund '88; an explanation of

C) your reimbursement via $5,000 checks from two partnerships; and
whether you and Vicki Criezis have repaid the two partnerships for

'the two reimbursements. Such information should be submitted to
the Office of the General Counsel within 15 days of receipt of
this letter.

At such time when the investigation in this matter has been
completed, the Commission will reconsider your request to enter
into conciliation prior to a finding of probable cause to believe.

If you have any questions, please contact Mark Allen, the
staff member assigned to this matter, at (202) 376-5690.

Sincerely,

Lawrence M. Noble
General Counsel

BY: Lois G. Lerner
Associate General Counsel
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Election COT the Great Greek,
Inc. violated 2 *t 110,bruaavjy13, 1990, ou

r submitted .a C** # Into d citiitiot9tiations prior
to a finding of ptabbit'cause to betieve

The Comission ihas considered"youv request and determined,
?W). because of the need.to complete tIe .in"estigation, to decline at

this time to enter into conciliation prior to a finding of
probable cause to believe.

CO At such time when the investigation in this matter has been
0 completed, the Commission will reconsider your request to enter

into conciliation prior to a finding of probable cause to believe.
If you have any questions, please contact Mark Allen, the

(3 staff member assigned to this matter, at (202) 376-5690.

Sincerely,

Lawrence M. Noble
General Counsel

BY: Lois G. Lerner
Associate General Counsel
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on et44reebrz 44"nottedthat,

11 c.r.a. S l1Osubo.tted a
request to enter A:wt* -tion neO ton s prior to a finding
of probable cause to .boe64

The Commissio4n -haesconsdeed you r to. st and determined.,
because of the need to comlete the investigation, to decline at
this time to enter into conciliation prior to a finding of
probable cause to believe.

At such time when the investigation in this matter has been
0 completed, the Commission will reconsider your request to enter

into conciliation prior to a finding of probable cause to believe.

If you have any questions, please contact Mark Allen, the

staff member assigned to this matter, at (202) 376-5690.

Sincerely,

Lawrence M. Noble
General Counsel

BY: Lois G. Lerner
Associate General Counsel
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Dear Ms. Criesti

On, June tS o. 1, is" the Federal Ei tion domission found that
there is reason to bU e that your Weki iCrielies, violated
2 U.s.c. S 441fe a provision of the Federal Election Campaign Act
of 1971, as amended ('the Act"). The Factual and Legal Analysis,
which formed a basis for the Commission's finding, is attached for
your information.

Under the Act, you have an opportunity to demonstrate that no
action should be taken against you. You may submit any factual or
legal materials that you believe are relevant to the Commission's
consideration of this matter. Please submit such materials to the
General Counsel's Office within 15 days of your receipt of this
letter. where appropriate, statements should be submitted under
oath.

In the absence of any additional information demonstrating
that no further action should be taken against you, the Commission
may find probable cause to believe that a violation has occurred
and proceed with conciliation.

If you are interested in pursuing pre-probable cause
conciliation, you should so request in writing. See 11 C.F.R.
5 111.18(d). Upon receipt of the request, the Office of the
General Counsel will make recommendations to the Commission either
proposing an agreement in settlement of the matter or recommending
declining that pre-probable cause conciliation be pursued. The
Office of the General Counsel may recommend that pre-probable
cause conciliation not be entered into at this time so that it may
complete its investigation of the matter. Further, the Commission
will not entertain requests for pre-probable cause conciliation
after briefs on probable cause have been mailed to the respondent.

0

0
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This attot vtl remAin confide ktial in accordance v WI b
' 2 U.S.C. SS 437g(*)(4)(a) and 437g(a)(.2)(A), unless you noti%.
the Commission in writing that you wishthe investigation to be
made public.

CO For your information, we have attached a brief descriptio"Of,
the Commission's procedures for handling possible violations of
the Act. If you have any questions, please contact Mark Allen,
the staff member assigned to this matter, at (202) 376-5690.

Sincerely,

o '- Le&J.Ann Elliott
Chairman

C3 Enclosures
Factual and Legal Analysis
Procedures
Designation of Counsel Form
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The Act prowie ta a person my ontribute up to 3Y4t

to thepolitical committee of a national political party during ar

calendar year. 2 U.S.C. I 441a(a)(l)(B). Section 441f prohibits

the making of a contribution in the name of another person. This

section also prohibits an individual from knowingly permitting the I

use of his or her name to be used to effect such a contribution.

1Vicki Criezis and her spouse Ernest Criezis were solicited

0 for a political contribution by an individual who provides public

relations services for the Moonlight Tango restaurant. On August

29, 1988, Vicki and Ernest Criezis made a $10,000 contribution to

the DNC Services Corporation/Democratic National Committee. The

contribution check was signed by Vicki Criezis. This contribution

falls within the legal limit for personal contributions to

national committees under 2 U.S.C. 5 441a(a)(1)(B). On August 31,

Moonlight Tango Cafe, Ltd. partnership and The Great Greek, Ltd.

partnerships each wrote $5,000 checks to Ernest Criezis in

reimbursement for the $10,000 contribution.

This transaction constitutes a contribution from the two

partnerships in the name of Vicki and Ernest Criezis. It appears
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To Whom It May !Co0C0W
o n'. d-t".,- ,CtiJnCoi sioa, found that

c) the re is reason to, b*lieve that the *Oni4;ht 'TanoCfL
partnership violated 2 U*SC, SS 441b(a) 'an'4:41f9 'afd 11 C.F.R.

S 110.1(e), a provision of the ederil Election Campaign Act of

1971, as amended ( 3 the Act3'). The Factual Ind Legal Analysis,

which formed a basis for the Commission's finding, is attached for

your information.

Under the Act, you have an opportunity to demonstrate that no

O action should be taken against you. You may submit any factual or

legal materials that you believe are relevant to the Commission's

Iconsideration of this matter. Please submit such materials to the

General Counsel's Office within 15 days of your receipt of this

letter. where appropriate, statements should be submitted under

oath.

In the absence of any additional information demonstrating

that no further action should be taken against you, the Commission

may find probable cause to believe that a violation has 
occurred

and proceed with conciliation.

If you are interested in pursuing pre-probable cause

conciliation, you should so request in writing. See 11 C.F.R.

5 111.18(d). Upon receipt of the request, the Office of the

General Counsel will make recommendations to the Commission 
either

proposing an agreement in settlement of the matter or recommending

declining that pre-probable cause conciliation be pursued. The

Office of the General Counsel may recommend that pre-probable

cause conciliation not be entered into at this time so that it may

complete its investigation of the matter. Further, the Commission

will not entertain requests for pre-probable cause conciliation

after briefs on probable cause have been mailed to the 
respondent.



This myAttr vii remain cant idon$*411 in acwokaince Wit~h
2 U.S.C. SS 437g(a) (4.) (a) and 437g(a)A(2)(A), unle0* you notify
the Commission in writing that you vit-shthe invosttigation to b
made public.'

For your information, we have attached a brief description of
the Commission's procedures for handling possible violations of
the Act. If you have any questions, please contact Mark Allen,
the staff member assigned to this matter, at (202) 376-5690.

Sincerely,

' -e p n Elliott
Chairman

Enclosures
Factual and Legal Analysis
Procedures
Designation of Counsel Form

0
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with federal elections ar* prohibited 2Ui.S c. 441b(a).

' Pursuant to 2 U.S.c. S 441a(a)(1)(*), a peroson say contribute up

to $20,000 to the political committee of a national political

party during a calendar year. The term *person," defined at

2 U.s.c. 5 431(11), includes partnerships. Under 11 C.F.R.

S5110.1(e), a contribution by a partnership shall be attributed to

O both the partnership and to each partner in proportion to his or

her share of the profits. Section 110.1(e) also provides that no

portion of a partnership contribution may be made from the profits

of a corporation that is a partner. This section does allow for

partnership contributions even though a partner is a corporation

only when the partners have agreed that the contribution is

attributed to the non-corporate partners.

Moonlight Tango Cafe, Inc. is the general partner and the

only corporate partner in the Moonlight Tango Cafe, Ltd.

partnership. The corporation is entitled to 60 percent of the net

partnership profits. Ernest Criezis is president of the

corporation. Ernest and Vicki Criezis were solicited for a
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and Vickl-Crtts-is torthebor camaign costri'attOn. At leasta

portion of the payaent isconsidered corporate funds under

CO 11 C.F.R. S 11O.1(e) No partnership agreuent is known to exist

0 that would attribute partnership contributions to non-corporate

partners. Moreover, the reiabursement was drawn on the Moonlight

Tango cafe, Inc. corporate checking account on behalf of the

partnership. Thus, corporate funds were used for the

reimbursement of Ernest and Vicki Criezis, in violation of

2 U.S.C. 5 441b(a). Therefore, there is reason to believe that

the Moonlight Tango Cafe, Inc. violated 2 U.S.C. S 441b(a).



TO Whom It MY Cf Ic.

doOgj j 1&01;9 90# the Fede ralletti C miRi Ofl found that
the re is reason to believe that Aoonlihitf Inc.,
violated 2 U.S.C. j 44lb(a), a provisi0-- f the Federal Election
Campaign Act of 1971, as amended ("the At*)* The Factual and

Legal Analysis, which formed a basis for the- omissionts finding,
is attached for your information.

Under the Act, you have an opportunity to demonstrate that no

Caction should be taken against you. You may submit any factual or

legal materials that you believe are relevant to the Commission's
0 consideration of this matter. Please submit such materials to the

General Counsel's Office within 15 days of your receipt of this

letter. Where appropriate, statements should be submitted under
oath.

In the absence of any additional information demonstrating
that no further action should be taken against you, the Commission
may find probable cause to believe that a violation has occurred
and proceed with conciliation.

If you are interested in pursuing pre-probable cause
conciliation, you should so request in writing. See 11 C.F.R.
S 111.18(d). Upon receipt of the request, the Office of the

General Counsel will make recommendations to the Commission either

proposing an agreement in settlement of the matter or recommending
declining that pre-probable cause conciliation be pursued. The
Office of the General Counsel may recommend that pre-probable
cause conciliation not be entered into at this time so that it may

complete its investigation of the matter. Further, the Commission
will not entertain requests for pre-probable cause conciliation
after briefs on probable cause have been mailed to the respondent.
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this mastter. will remain conf idenitaol in accordance with,
2U...I5 4374)(a),f4) (B) and 4379( )2)(A), unless you notify

the commission in writing that you'wish the investigation to be
0 ~~made public.

00 For your information, we have attached a brief description-of
the Commission's procedures for handling possible violations of

%* the Act. if you have any questions, please contact Mlark Allen,
the staff member assigned to this matter, at (202) 376-5690.

Sincerely,

oe Ann Elliott
Chairman

Enclosures
Factual and Legal Analysis
Procedures
Designation of Counsel Form
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0 to the political coiitt o( a national political party during a

calendar year. 2 U.s.C. £ 441a(a)(l)(B). Thetlerm 'person,'

defined at 2 U.S.C. S 431(11), includes partnerships. Under

11 C.F.R. 5 110.1(e), a contribution by a partnership shall be

attributed to both the partnership and to each partner in

o proportion to his or her share of the profits. Section 110.1(e)

qW also provides that no portion of a partnership contribution may be

(7) made from the profits of a corporation that is a partner. This

section does allow for partnership contributions even though a

partner is a corporation only when the partners have agreed that

the contribution is attributed to the non-corporate partners.

Pursuant to 2 U.S.C. 5 441b(a), corporate contributions in

connection with federal elections are prohibited. Section 441f

prohibits the making of a contribution in the name of another

person.

The general partner and the only corporate partner in the

Moonlight Tango Cafe, Ltd. partnership is Moonlight Tango Cafe,
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chock'to 3rnest Criezis. The check providedpartial

reimbursement for the $10,000 contribution.

The Moonlight Tango Cafe, Ltd. partnership reimbursed Ernest

and Vicki Criezis for their campaign contribution, 
and thus

appears to have violated 2 U.S.C. S 441f by making 
a contribution

in the name of another. At least a portion of the payment is

considered corporate funds under 11 C.F.R. S 110.1(e). Moreover,
0

the reimbursement was drawn on the Moonlight Tango 
Cafe, Inc.

corporate checking account on behalf of the partnership.

Thus, corporate funds were used for the reimbursement of Ernest

and Vicki Criezis, in violation of 2 U.S.C. 5 441b(a). Therefore,

there is reason to believe that the Moonlight Tango Cafe, Ltd.

partnership violated 2 U.S.C. SS 441b(a) and 441f and 11 C.F.R.

5 110.1(e).
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Qiuestion Two' A 1 nma checks fI1

topartnerships' #ouh n Ueyed were ad e bYourlobit
that the limited a t~i er ~ aliy :alloedto maake Federal eleC
tion contributions.i:; The chieck was ae personally by us as it was due

imediately. After wrtng the echc, we sought reimbursement from the
two limited partneris. The formws necessitated by time. We did not
at any time believe we were doing a ylthnQ contrary to the law.

Question.Three: Whether Ernie or VickI have repaid the two partnerships
for the two reim ements. We were not instructed by anyone that it
would bewadvisable to repay the portions of the limited partnership
contributions that represented corporate funds. However after reading
your letter we surmise that this indeed would be advisable. Therefore,
we have on this very dlay, repaid the two limited partnerships that por-

tion which seems tobe in question; with regard to The Moonlight Tango
Cafe Ltd., we have repaid $3,000s which represents 60% of the contribu-
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toopnos co"*ti on* * tkA)1e ofV

you algteed to 6Si" a "'A" 4"1 r 0*# t t tut ou~o
Stat*gents. RxeSLed I iM .ff iIt: 11Vh h '%V Of f ic *
drafted reflecting th fats as you: #resante4 thm LtoHr. Allen
Please examine the affidvittand make any alterations ne enry
that the affidavit accurately reflects your knowledge inths
matter. Please have the affidavit notarized ad return it to the
Commission within ten days in the enclosed pro-addressed envelope.

Thank you for your cooperation in this matter. If you have
any questions, please contact Mark Allen, the attorney assigned to
this matter, at (202)376-5690.

CO

0 Sincerely,

IV Lawrence M. Noble
General Counsel

0 . , /.

BY: Lois G..Lerner
Associate General Counsel

Enclosures
Affidavit
Envelope



side1 at 19423*aholaft DriveLo5ngleCalifornia

20 y rifcipal place of busine is in my hme

_______________________, located at ,7942 luiholland Dr.,
Lo. Angeles, CO..90046

3. my husband Ernest Criezis and I are involved in two
partnerships and two corporations. The Great Greek, Inc. is the
general and managing partner in The Great Greek, Ltd. partnership;
Moonlight Tango Cafe, Inc. is the general and managing partner in
the Moonlight Tango Cafe Ltd. partnership. The Great Greek, Inc.
receives SO% of The Great Greek partnership profits, while
Moonlight Tango Cafe, Inc. receives 60% of Moonlight Tango Cafe
partnership profits.

4. Ernest Criezis is president of The Great Greek, Inc. and
Moonlight Tango Cafe, Inc. and controls a majority of the voting
stock of both corporations. Ernest Criezis, Antony Koursaris, and
I manage the day to day affairs of both partnerships.

5. On August 29, 1988, I wrote a check for $10,000 to Victory
Fund '88/Federal Account (DNC Services Corporation/Democratic
National Committee). This check was drawn on a joint account
shared by me and Ernest Criezis.

6. The $10,000 contribution to Victory Fund '88 was for two
$5,000 fundraiser tickets. The contribution was intended to be
from The Great Greek, Ltd. and Moonlight Tango Cafe, Ltd.
partnerships. I wrote the $10,000 check on our joint account
because one Jeff Seymour solicited the contribution at a point
where Ernest Criezis and I only had access to our personal
checkbook, i.e., at our home. Ernest Criezis and I gave the check
to Jeff Seymour.



-,t*i and-  caused th*i
4u *-r -t # 4,ch C 'kto 9nd stCe

~Wf049'' tlbutio*a The$e h4e
4 h@ et t#@k In RC. , the Hoo,4t

k~.V4 *@tko pat otshtp", operating cheCks "
*ae hpt hPh ien te checking acco

0 .- t. . SIy 5, l190., rnest Ciesis and I repaid $3,000 ,
O$5,000 ,"iht tano Cafe, Z~d., partnership contribut*

rep e .. t..."the noonlight T, Cafe, Inc.'s 604 share o.0
contribution. AlSo on that date, we repaid.$2,S00 of The.*.t
Greek, Ltd., parthership contribftion, representing The Great
Greek, Inc.'s SO% share of the $5,000 contribution.

Further the affiant sayeth not.

Subscribed and sworn to before me, on this 1 03day of

0 2Jk 19%L #
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that was re 0 *t~i lpi *ach of which includes a

corporation as a pEatareN he ommi*stsion has made.' eason t

believe findings regarding both individuals and all four entities.

This Office now r commsnds that the Commission accept respondents,

request to enter into pre-probable cause conciliation.

II. ANALYSIS

0
Ernest and Vicki Criezis are involved in two partnerships and

two corporations. The Great Greek, Inc. is the general and

managing partner in The Great Greek, Ltd. partnership; Moonlight

CK Tango Cafe, Inc. is the general and managing partner in the

Moonlight Tango Cafe Ltd. partnership. The Great Greek, Inc.

receives 50% of The Great Greek partnership profits, while

Moonlight Tango Cafe, Inc. receives 60% of Moonlight Tango Cafe

partnership profits. Ernest Criezis is president of The Great

Greek, Inc. and Moonlight Tango Cafe, Inc. and controls a majority

of the voting stock of both corporations. Ernest and Vicki

Criezis and Antony Koursaris manage the day to day affairs of both

partnerships.
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servicee 90C r th Great ekad N imXight Tago Cafe, solicited
itie cotIbUtion at a point where Ernest and Vicki Crieuis only

had avcess to their personal checkbook, i.e., at their home.

Ernest and Vicki Criesis gave the check to Jeff Seymour.

On August 31, 1988, Ernest and Vicki Criezis caused the two

partnerships to each write a $5,000 check to Ernest Criezis as
0 reimbursement for the $10,000 contribution. These checks were

drawn on accounts of The Great Greek, Inc. and the Moonlight Tango

Cafe, Inc., which are the partnerships' operating checking

accounts. The partnerships have no other checking accounts.

On January 31, 1990, the Commission found reason to believe

that Ernest Criezis violated 2 U.S.C. SS 441b(a) and 441f, The

Great Greek, Ltd. violated 2 U.S.C. SS 441b(a) and 441f, and

11 C.F.R. 5 110.1(e), and The Great Greek, Inc. violated 2 U.S.C.

5 441b(a). On June 18, 1990, the Commission found reason to

believe that Vicki Criezis violated 2 U.S.C. 5 441f, Moonlight

Tango Cafe, Ltd. partnership violated 2 U.S.C. 5S 441b(a) and

441f, and 11 C.F.R. 5 110.1(e), and Moonlight Tango, Inc. violated



Greek, £t4c, • *t8So. 0.a
Grek. nc~SO*% hat er b* 0of, c ttibution,

Based upoi Vicki Crtxi-g ' e".aPoe on July s, 199-0 to the

questions this Office djressed to Zrnest Criesis, and upon

conversations this Office held with Vicki Criesis in July and
August, 1990, this Office prepared an affidavit setting out the

qT facts of this matter. 1  Vicki Criezis signed and returned the

notarized affidavit, which this Office received on December 7,
1990.

II. CONCILIATION

1. Respondents were initially represented by counsel in thismatter, and this Office sought additional information through
counsel in April, 1990. Counsel withdrew from representingrespondents in this matter in May, 1990, and so this Office
contacted Vicki Criezis directly.



Im C

110r R~Ou3tzw
1e aL ino Oniliation-prior to a fkidRg, ,of probable cause
to believe.
2. Approve the attached proposed conciliation agreements.

Lawrence N. Noble
General Counsel

Date A ae General Counsel

Attachments
1. Vicki Criezis responses
2. Vicki Criezis affidavit
3. Proposed Conciliation Agreements

Staff Assigned: Mark Allen

0

0



Tk ~@ecpton4 fcm s yatiola dto the
CoI.l n ssAon Thursday, Janary 10, 291 at ,11:00 a.m.

Objection(s) have been received from the Co1issioner(s)
as indicated by the name(s) checked below:

Com iisioner

Commissioner

Commissioner

Comnissioner

Commissioner

Coimissioner

Aikens

Ell iott

Josef iak

McDonald

McGarry

Thomas

matter will be placed on the meetinq agenda

for Tuesday, January 29, 1991

Please notify us who will represent your Division before the

Commission on this matter.

C~4

C~)

This



woo, S d. t t t i ..... t." f ez ttie

W4~ft~ R~*t o Qmi ssion ezecutiv &***ion o

o 2,1001, do he reby certify that th. eoini..OLn
% dqcided by a vote of 4-0 to take the follewing actions

In RMA 2993:,

1. gnter into conciliation prior to a finding
of probable cause to believe.

o 2. Approve the proposed conciliation agreementsattached to the General Counselfs report
dated January 8, 1991.

Commissioners Aikens, Elliott, McDonald* and Thomas
voted affirmatively for the decision; Commissioners

Josefiak and NcGarry were not present.

Attest:

cDatere- arjoite W. Cmmonssioecretary of the Commission



Ore Jinn!u0t , .1990, theeFederal Election Co ton found

reason to beVe '-thatThe Great Greek, Inc. violat*e42 US.C.
S 441b(a) ap ti0e reat Greek, Ltd. violated 2 U.S.C. IS 441b(a)0 and441fand!11 C.f.R. O110.1(e). On June 18 1990, theComaissionfound reason to believe that Moonlight Tango Cafe, Inc.TN violated 2 U.S.C. S 441b(a) and Moonlight Tango Cafe, Ltd.

ro)violated 2 U.S.C.-,5 441b(a) and 441f and 11 C.R.a. j ,10.1(e).At your request, on January 29, 1991, the Commission determined to
enter into negotiations directed towards reaching a conciliation
agreement in settlement of this matter prior to a finding of
probable cause to believe.

0 Enclosed is a conciliation agreement that the Commission has
approved in settlement of this matter. If you agree with the
provisions of the enclosed agreement, please sign and return it,
along with the civil penalty, to the Commission. In light of the
fact that conciliation negotiations, prior to a finding of-- probable cause to believe, are limited to a maximum of 30 days,
you should respond to this notification as soon as possible.

If you have any questions or suggestions for changes in theagreement, or if you wish to arrange a meeting in connection with
a mutually satisfactory conciliation agreement, please contact
Mark Allen, the attorney assigned to this matter, at (202)
376-5690.

Sincerely,

Lawrence M. Noble
General Counsel

BY:LosGL nr
Associate General Counsel

Enclosure
Conciliation Agreement



reason tobelieve that r"t* -1 14is 4violi4. .8CS44b~
a"': 441 on 8 n* 18. 9@,AU Comission oa4roason tofbelieve that Vicki Criessi Vi-61ed 2U S 411. At your
request, on January 29,'19i, tbe C Uat16n- eined to enter

0 into negotiations directed.tovaids reaching a coh'ciliation
agreement in settlement of this matter prior to a finding of
probable cause to believe.

Enclosed is a conciliation agreement that the Commission has
approved in settlement of this matter. If you agree with the
provisions of the enclosed agreement, please sign and return it,
along with the civil penalty, to the Commission. In light of the
fact that conciliation negotiations, prior to a finding ofo probable cause to believe, are limited to a maximum of 30 days,you should respond to this notification as soon as possible.

If you have any questions or suggestions for changes in the
agreement, or if you wish to arrange a meeting in connection with
a mutually satisfactory conciliation agreement, please contact
Mark Allen, the attorney assigned to this matter, at (202)
376-5690.

Sincerely,

Lawrence M. Noble
General Counsel

BY: Lois G. Lerner
Associate General Counsel

Enclosure
Conciliation Agreement



A.' he e ¢" ' dThe Greato ee ito.
Moonlight forcatoe.

*40 Moonlight U410" ClkfeLtd.
Oaremernst and'd btickCriesis o

O n Feri y7se.1e you wee otifiethat, at your requet,
the ?ea 1entito*Coie ssion determined toenttr to
negoteiations ndrted toward reaching conciliation agreements in
settlesent of this matter prior to a finding of probable cause to
believe. on thatae datae you weresent two conciliation
agreements offered by the Commission in settlement of this matter,
nlesone rearding yourselves and the other regarding the other0 above-captioned entities.

Please note that conciliation negotiations entered into prior
C) to a finding of probable cause to believe are limited to a maximum

of 30 days. To date, you have not responded to the proposed
agreements. The 30 day period for negotiations will soon expire.
Unless we receive a response from you within ten days, this Office
will consider these negotiations terminated and will proceed to
the next stage of the enforcement process.

Should you have any questions, please contact Mark Allen, the
attorney assigned to this matter, at (202) 376-5690.

Sincerely

Lawrence M. Noble
General Counsel

BY: Lois G. Lerner
Associate General Counsel



tindng of
probable eftse to belieqve

,Ont'

0o

0
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BY:

Associate 4

0 Staff Assigned: mack Allen

0lI
"Coung1*l



aissioau,'.Ct4d b

actions in MUR 2993:

Otay f"* t 0 ofral '21eti on

wv ctify-lthat on may ISC 1991, the-

yavote of S-0 to take the following.

1. Accept the conciliation agreement
with Vicki Criesis, grnest Criesis,
The Great Greek, Ltd., The Great
Greek, Inc., Moonlight Tango Cafe,
Ltd., and Moonlight Tango Cafe, Inc.

2. Close the file.

3. Approve the appropriate letter, as
recomended in the General Counsel's
Report dated May 9, 1991.

Commissioners Elliott, Josefiak, McDonald, McGarry,

and Thomas voted affirmatively for the decision; Commissioner

Aikens did not cast a vote.

Attest:

Secretary of the Commission

Received in the Secretariat: Fri., May 10, 1991 1:54 p.m.
Circulated to the Commission: Mon., May 13, 1991 11:00 a.m.
Deadline for vote: Wed., May 15, 1991 11:00 a.m.

0

-r- I (o - f /
Date I



D O A C 2 X 9 , C c , # 3 t

Thi~s i t~etotecml~n o i4wt h
"ede 0''91 COtio 1.on October 23119 ) 9, conetniag -

prtaethi~ CQutil% s* ade in tbwe name of anididalta
also constituted acoporate contribution,

The Comamission found that there was reason to believe Ernest.
t) Criesis violated 2 U.S.C. S 441b(a) and 441f; Vicki Criezis

violated 2 U.S.C. S 441f; The Great Greek, Ltd. partnership
violated 2 U.S.C. S5 441b(a) and 441f, and 11 C.F.R. S l0.1(e);

CO The Great Greek, Inc. violated 2 U.S.C. S 441b(a); Moonlight Tango
Cafe, Ltd. partnership violated 2 U.S.C. 55 441b(a) and 441f, and

o 11 C.F.R. ll0.1(e); and Moonlight Tango, Inc. violated 2 U.S.C.
S 441b(a); provisions of the Federal Election Campaign Act of

qW 1971, as amended, and conducted an investigation in this matter.
On may 15, 1991, a conciliation agreement signed by the
respondents was accepted by the Commission. Accordingly, the
Commission closed the file in this matter on May 15, 1991. A copy
of this agreement is enclosed for your information.ON

If you have any questions, please contact Mark Allen, the

attorney assigned to this matter, at (202) 376-5690.

Sincerely,

Lawrence M. Noble
General Counsel

BY: LoisG. Lener
Associate General Counsel

Enclosure
Conciliation Agreement



T111. RIO SYYI
'VNP Dukakis/setsen Committee, Inc. and4

'obert A. Farmer, as treasurer
D. ...,- w

O 14s # t adise you that the entire file in this matter has
-nov b-* sad will become part of the public record within
30 days. should you wish to submit any legal or factual materials

N to be ploced on the public record in connection with this matter,
please do so within ten days. Such materials should be sent to
the Office of the General Counsel.

Should you have any questions, contact Mark Allen, the
attorney assigned to this matter, at (202) 376-5690.

0 Sincerely,

VLawrence N. Noble

(D General Counsel

r BY: Lois G. Lerner
Associate General Counsel



on Ray 15 1991, tb. Frederal Election Commission accepted the
signed ;.Cacil~t1a n agreement submitted on your behalf in
settleont., f the folloinig violations of provisions of the
Federal Election Campaign Act of 1971, as amended:

VF Ernest Criezis violated 2 U.S.C. SS 441b(a) and 441f;
Vicki Criesis violated 2 U.S.C. S 441f;
The Great Greek, Ltd. partnership violated 2 U.S.C.

55 441b(a) and 441f, and 11 C.F.R. 5 110.1(e);
The Great Greek, Inc. violated 2 U.S.C. s 441b(a);
Moonlight Tango Cafe, Ltd. partnership violated 2 U.S.C.

55 441b(a) and 441f, and 11 C.F.R. S 110.1(e);
C:) Moonlight Tango, Inc. violated 2 U.S.C. 5 441b(a).

Accordingly, the file has been closed in this matter. To date the
Commission has received $500 in partial payment of the $1,500
civil penalty. I remind you that two $500 installment payments of
the civil penalty remain outstanding.

This matter will become a part of the public record within 30
days. If you wish to submit any factual or legal materials to
appear on the public record, please do so within ten days. Such
materials should be sent to the Office of the General Counsel.
Please be advised that information derived in connection with any
conciliation attempt will not become public without the written
consent of the respondent and the Commission. See 2 U.S.C.
5 437g(a)(4)(B). The enclosed conciliation agreement, however,
will become a part of the public record.



BY: Lois G nLC-A&
Associate Gn"Val COUbsol

-Conciliation Agrement



comlant ~ ~% #~~i..t. e odewal Election Coamissiont
(t 4~ow Y tound r"604to believe that The Great Greek,444tid

partnership 'ploolight Tango Cafe, Ltd. partnership
.-w (Respondentas) each violated 2 U.S.C. S 441b(a) and 441f and
r%.

11 C.F.R. 1l0.(e); found reason to believe that The Great

Greek, Inc. and Moonlight Tango Cafe, Inc. ("Respondents") each

violated 2 U.S.C. S 441b(a); and found reason to believe that

o Ernest Criezis ("Respondent") violated 2 U.S.C. 55 441b(a) and

IV 441f and that Vicki Criezis ("Respondent") violated 2 U.S.C.

":D S 441f.

NOW, THEREFORE, the Commission and the Respondents, having

participated in informal methods of conciliation, prior to a

finding of probable cause to believe, do hereby agree as follows:

I. The Commission has jurisdiction over the Respondents and

the subject matter of this proceeding, and this agreement has the

effect of an agreement entered pursuant to 2 U.S.C.

S 437g(a)(4)(A)(i).

II. Respondents have had a reasonable opportunity to

demonstrate that no action should be taken in this matter.

III. Respondents contend they have cooperated fully with the



a- w~~net The 4101 'iC.*

to" 111". ato r.California corpor~t*'0140

'3. each corporation is.the general partn*r wn 'the
0corresponding partnership.

4. Respondent Ernest Criezis is president of The

Great Greek, Inc. and Moonlight Tango Cafe, Inc. He manages The

Great Greek, Ltd. and Moonlight Tango Cafe, Ltd., through the

corporate general partners.

o 5. Respondent Vicki Criezis is the spouse of

qr Ernest Criesis and also manages the two partnerships, through the

corporate general partners.

6. On August 29, 1988, Ernest and Vicki Criezis

contributed $10,000 to the DNC Services Corporation/Democratic

National Committee, a political committee under 2 U.S.C. S 431(4).

This contribution is the sole federal contribution made by Ernest

and Vicki Criezis.

7. Ernest and Vicki Criezis directed the

reimbursement by the two partnerships for this $10,000

contribution. On August 31, 1988, two checks were written by the

two corporations on behalf of the partnerships to Ernest Criezis

to provide reimbursement for the contribution.



t tetand Vicki Cr 1. 110l'i*A--

to ~off~st :a $10 000 cnvmiai h 0

2" vnYiolattoft of 2 U.S. C. 5 441f.

Respondent Ernest Criesis conseted to a co -C41 *

,netribution, in violation of 2 U.S.C. 5 441b(a).

3. Respondent The Great Greek, Ltd. made a contribution

including corporate funds in the name of Ernest and Vicki Criezis,

in violation of 2 U.S.C. 55 441f, 441b(a), and 11 C.F.R.

110.1(e).

4. Respondent Moonlight Tango Cafe, Ltd. made a

contribution including corporate funds in the name of Ernest and

Vicki Criezis, in violation of 2 U.S.C. 55 441f, 441b(a), and

11 C.F.R. 5 110.1(e).

5. Respondent The Great Greek, Inc. made a corporate

contribution through the partnerships and Ernest and Vicki

Criezis, in violation of 2 U.S.C. 5 441b(a).

C3



4 :4 - 4 nthe even* n ~fot

~e~vd~teC6mmss141 ~ m ~r 'which it, becomes",

4ithe Cpmmission my -a~it* 444A tt~~ he
....- m+ ! eoe due upon

remaining payments and caus# the* eptirra aou -.&too d u

ten days written notice to -ho e4k, n t t rer by the

Commission to accelerate the payments with regard to any overdue
4

installment shall not be construed as a waiver of its right to. do

so with regard to future overdue installments.



N t ,h p--. rtriem on tt* .... x+,~4h~~
+h., I or tageei et,

mi"e by ite.t tty or by agents of he. p noyt, that is ,ot

contaied in this written agreement shal a be . no.ceabe.

FOR THE COMMISSION:

Lawrence N. Noble
General Counsel

BY: _ _ _ _ _ _

Lois -G nerDate l L
Associ;teGeneral Counsel

FOR T RESPONDENTS:

April 22, 1991
e.Date(Posi onj/

Ernest Cr e zis, President of
Great Greek, Inc. & Moonlight Tango,
Inc. & General Partners to Great
Greek Ltd. & Moonlight Tango Ltd.
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FEDERAL ELECTION COMMISSION
WASHINGTON, D. 20463

THE FOLLOWING DOCUMENTATION IS ADDED TO

THE PUBLIC RECORD IN CLOSED MUR A9 f3.-
-7/12 /91
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June 17, 1991

Mr. Mark Allen
Federal Election Cumnission

(Nj 999 E" Street, NW
sigRoa n 657rWoshlngtoo, IDC 20463

Re: K'JR 29953
Dear Marko

I have enclosed our second Installment of $500.00, cue 60 days fra the

date of the conciliation agreemnt.

Thy* you,

Sincerely,

Enclosure: Check in the aomunt of $500.00

VC:alm
P.S. I have also enclosed the third and last of our pawents of $500,00

in this letter,

'a) A./

CLOSE)



FEDERAL ELECTION COMMISSION
WASHINGTON. D.C. 20*3

TWO WAY NENORANDUM

TO: Fabrae Brunson
OGC, Docket

FROM= Philomena Brooks
Accounting Technician

SUBJECt: Account Determination for Funds Received

)We recently received a check from 4 0,
• , check number d -L-- atedand in the amount ount

Atched i's "a copy of the check and any correspondence that
was forwarded. Please indicate below the account into which

- it should be deposited, and the 1UR number and name.

I mmmmm mmmmmmmmmm mmmmmmmmm m immmmmmbmm

TO: Philomena Brooks
C) Accounting Technician

'V FROM: Fabrae Brunson V
OGC, Docket

In reference to the above check in the amount of
$ Ot . ,the MUR number is =1993 and in the name of

_._____ __ __-_. _ . The account into

which it should be deposited is indicated below:

Budget Clearing Account (OGC), 95F3875.16

<' Civil Penalties Account, 95-1099.160

Other:

Signature 1 ete



9215THE GREAT GREEK INC.
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' V FEDERAL ELECTION COMMISSIONWASHINCTON. D.C. 20*3

TWO WAY MEMORANDUM

TO: Fabrae Brunson
OGC, Docket

FROM: Philomena Brooks
Accounting Technician

SUBJECt: Account Determination for Funds Received

U-) We recently received a check from 7u'
, check number C/,: , dated

'IT ./' / /  and in the amount of $ a.
AWached is a copy of the check and any correspondence that
was forwarded. Please indicate below the account into which

- it should be deposited, and the HUR number and nano

|.,nIf ~ mmntmm mmm mmmmmmmmmmmmmm mmmmmwm rmmmmmm mmmmm~ m

" TO: Philomena Brooks
0 Accounting Technician

FROM: Fabrae BrunsonjB
OGC, Docket

-In reference to the above check in the amount of
C, L the MUR number is and in the name of

U-_ PA N TN) The account into
which it should be deposited is indicated below:

- Budget Clearing Account (OGC), 95F3875.16

__Civil Penalties Account, 95-1099.160

Other:

Signature DIte '
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FEDERAL ELECTION COMMISSION
WASHIGTON, D.C. 20463

THE FOLLOWING DOCUMENTATION IS ADDED TO

THE PUBLIC RECORD IN CLOSED

rd)

'~'1
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MUR of ._
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.91 1A ! 56UNCAEEar

A Greek Tan W 62 " "'nw Shr"- man Oaks inLos CtA 91423.50.

May 30. 1991

Office of the Gengral Counsel
Federal Election Conmission
Wash. D.C. 20463

Re: MUR 2993 - The Great Greek* Inc.; The Great Greek Ltdj The Moonlight
Tango Cafe, Inc., The Moonlight Tango Cafe, Ltd; Ernest and Vicki
Criezis.

FOR THE PUBLIC RECORDj

We. the respondents, as above noted, wish to submit this letter to appear
as part of the Public Record In case # MUR 2993:

At the time of making the contribution to the Victory Fund '88, we. were
unaware of regulatory requirements governing political contributions.

Spero Criezis, without notifying The Great Greek Cafe, The-Moonlight Tango
Cafe, or Ernest or Vicki Criezis, reported the contribution made by the
respondents to the Federal Election Commission. Spero Criezis himself
asked that an Investigation take place. He did so without first having
hlmself conducted an Independent Investigatin of his own.
When this Commission investigation requested by Spero Criezis was called
to our attention by the Federal Election Commission, we coope'ated fully,
readily and completely, as acknowledged by the Commission.

The Commission took into account that this was the first election contri-
bution by the respondents, and that the laws concerning contributions are
so intricate, they are not generally known to the lay public.

In light of the above acknowledgments, the Commission was mistconctIta-
tory, and both parties reached an accord satisfactory to edi&> -
agreement called for a minimal fine of a total of $500, and;alrwedL.
three-month payout. As we were told that the fine could have-otherwise
been assessed much higher, even for a first-time infractlov,-we:were
quite satisfied with the Commission's reasonable offer.

Ernest and Vicki Criezis, et al.


