«©
<
-
~)
T
0
o
T
o
on




O
<
<
e ]
T
N
o
-
]
™\

Gentlemen:

|amaummmmcmmmm !

partnership was formerty named Cafe Piaf. mmwwunmaoorporauon amed The
Great Greek, inc. It owns 50% of the partnership. | enclose a xerox copy of a stub fromthe
mmpchmmummmmmmwmmm 1968. The .

Check is made out to, “ E. Criezis * in the amount of $5000.00. On the stub it says, * for:

Dukakis campaign °.

Mr. Emest Criezisisthepreddomofmegeneralpannamofpomtion and controis a majority
of the voting stock. | am a one-third stockholder in the general partner corporation without
voting rights. This check appears on the partnership financial statement for September, 1988
as a deduction in the, ® advertising * category. 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 elaction 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. | have no way of knowing if this is, in fact, what it appears to
be on the surface and would appreciate an investigation of this matter to clear it up. | do not
want to make allegations that are not true.

The address of Mr. Ernest Criezis is: 7942 Mulholland Drive; Los Angeles, Ca. 30046
The address of the secretary/treasurer is: Mr. Antony Koursaris

c/lo The Great Greek

13,362 Ventura Boulevard

Sherman Oaks, Ca. 91423

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

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

Sincerely,

g

Spero Criezis

_Oarra Wednesday, October 18th, 1989.

% TTA K. CIAVARRA
‘% ”‘%lCEOMmSSION EXPIRES

Februery 4, 1983
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RE: NUR 2993

Dear Nr. Criesis: &

This letter acknovledges receipt on October 23, 1989, of
your complaint alleging possible violations of the Federal
Election Campaign Act of 1971, as amended ("the Act”). The
respondents vill be notified of this complaint within five days.

You will be notified as soon as the Federal Election
Commission takes final action on your complaint. Should you
receive any additional information in this matter, please
forvard it to the Office of the General Counsel. Such
information must be svorn to in the same manner as the original
complaint. We have numbered this matter MUR 2993. Please refer
to this number in all future correspondence. For your
information, ve have attached a brief description of the
Commission's procedures for handling complaints. If you have

any questions, please contact Retha Dixon, Docket Chief, at
(202) 376-3110.

Sincerely,

Lavrence M. Noble
General Counsel

Loiswb. erner
Associate General Counsel

Enclosure
Procedures
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Dear Mr. Farmer:

The Federal Election Commission received a complaint wvhich
alleges that the Dukakis/Bentsen Committee, Inc. and you, as
treasurer, may have violated the Federal Election Campaign Act
of 1971, as amended (“the Act®). A copy of the complaint is
enclosed. We have nuabered this matter MUR 2993. Please refer
to this number in all future correspondence.

Under the Act, you have the opportunity to demonstrate in
vriting that no action should be taken against you in this
matter. Please submit any factual or legal materials wvhich you
believe are relevant to the Commission's analysis of this
matter. Where appropriate, stateaents should be subaitted under
oath. Your response, vhich should be addressed to the General
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 will remain confidential in accordance vwith
2 U.S.C. § 437g(A)(4)(B) and § 437g(a)(1l2)(A) unless you notify
the Commission in vriting that you vish 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 commaunications 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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3. Designation of cm;u Statement

CC: Mr. Michael S. nutakis
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‘DOIT Bontlillﬂz

rno Eodoral Blection enunllston recolvcd a conplaint vhich
alleges that The Great Greek. Inc. may have violated the Federal
Election Campaign Act of 1971, as amended (“the Act”). A copy
of the complaint is enclosed. Ve have numbered this matter NUR
2993. Please refer to this number in all future correspondence.

Under the Act, you have the opportunity to demonstrate in
vriting 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 Commission's analysis of this
matter. Where appropriate, statements should be submitted under
oath. Your response, vhich should be addressed to the General
Counsel's Office, must be subamitted within 15 days of receipt of
this letter. If no response 1s received within 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. § 437g(A)(4)(B) and § 437g(a)(12)(A) unless you notify
the Commission in vriting that you vish the matter to be made
public. If you intend to be represented by counsel in this
matter, please advise the Comaission by completing the enclosead
form stating the name, address and telephone number of such
counsel, and authoriging such counsel to receive any
notifications and other comaunications 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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Dear Gon

m umu mocuon Couuuou rcco!md a conplamt vhich
alleges that The Great Greek, Ltd. Partnership may have violated
the Federal Election Campaign Act of 1971, as amended ("the -
ACt®"). A copy of the complaint 1is enclosed. We have numbered
this matter MUR 2993. Please refer to this number in all future
correspondencs.

Under the Act, you have the opportunity to demonstrate in
vriting that no action should be taken against you 1in this
matter. Please submsit any factual or legal materials vhich you
believe are relevant to the Commission’s analysis of this
matter. Where appropriate, stateaments should be submitted under
oath. Your response, vhich should be addressed to the General
Counsel's Office, must be subaitted 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. § 437g(A)(4)(B) and 5 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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! - Ca -sxou rocaxvod a complaint vntca
' nny ‘have violated the Federal Election Campaign
amended ("the AcCt®). A copy of the complaint is
have nuabered this matter MUR 2993. Please refer
to this number in all future correspondence. :

Under the Act, you have the opportunity to demonstrate in
vriting that no action should be taken against you in this
matter. Please subalt any factual or legal materials vhich you
believe are relevant to the Coamission’'s analysis of this
matter. Where appropriate, statements should be submitted under
oath. Your response, vhich should be addressed to the General
Counsel's Office, must be subaitted vithin 15 days of receipt of
this letter. If no response is received vwithin 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. § 437g(A)(4)(B) and § 437g(a)(12)(A) unless you notify
the Commission in vriting that you vish 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 authorigzing 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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Feiorl Hlction Commsion

Re: MUR2993
Dear Mr. Allen:

Per our telephone conversation on November 7, | am writing on behalf of
The Great Greek Ltd., whom our firm represents, to request an extension
of time for a response to your letter dated October 27, 1889. Our client
received that letter on October 30, which would makmits:msapense due on
November 14. By this letter [ am respectfully requesting a 20 day
extension of that deadline, which would make the response due no later
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

ce: Roger Witten, Esq.
Wilmer, Cutler & Pickering

2445 "M" Street, N. W.
Washington, D. C. 20037-1420




Attached is the Statement of Designation of Counsel in this matter, signed
by Ernest Criezis. You already have received the Request for Extension of
Time made on behalf of Mr. Criezis. Please notifysme-premptly of the
disposition of that request.

Sincerely,
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Neal S. Manne

JSH-nsm-6494

Attachment

ce: Roger Witten, Esq.
Wilmer, Cutler & Pickering

2445 "M" Street, N. W.
Washington, D. C. 20037-1420
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communications from the Conlitslcn and to act on my behalf holdt.

the Conmmission.

November 9, 1989
Date

The Great Greek Litd.

RESPONDENT'S NAMR:

ADORESS 3 13362 Ventuna Bevd.

X Sheaman Oaks, Ca 91423
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HOME PHONE: 213-874-6666
BUSINESS PHONE: §16-905-5250
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Dear Mr. Manne:

The Great Greek Ltd.

This is in response to your letter dated November 8, 1989,
which we received on November 9, 1989, requesting an extension
of 20 days to respond to the Commission’s NMotification letter.
After considering the circumstances presented in your letter, I
have granted the requested extension. Accordingly, your
response is due by the close of business on December 4, 1989.

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

3 ]

g = &

Lois G. Lerner

Associate General Counsel




‘ :sponds. to  the not cation that the
Dukakialﬂenxsen Committe [ may have violated the Federal
Election Campaign Act (the
contrzbution made by Ernest. CriEzis.

We have looked in our computer files) and neither the
Dukakis/Bentsen Committee nor the Dukakis for President Committee
has any record of ever hav1ng received any contribution from "E.
Criezis,”™ "Ernest Criezis,"™ or anyone else with the last name of
"Criezis." 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
the Dukakis/Bentsen Committee, to whom this complaint is
addressed, has not committed any violation of the Act with
respect to MUR 2993,

Sincerely {
Carol C. Darr, Esq.
Legal Counsel
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Mark Allen, !uqnitn

Federal Election. cu-ninniun‘
999 E Street, N.W. :
Room 657 e
Washington, D.C. 20463

Re: MUR 2993
Dear Mr. Allen:

We have reviewed the allegations in the complaint
against Mr. Criezis 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 “reason
to believe.” We will call you this week to arrange an
appointment.

Thank you for your consideration.

Sincerely,
ase SN

Roger M. Witten
Kristina Ament

Mr. Neal Manne




91040843486

'hn undue waste

We are also writing to confirm our agreement that you
will not quote, refer to, or use in any other way information
which we provided on a proffer basis. We understand that this
information will not be used in any oral or written communications
with the Commission. Thus, in communicating with the Commission
regarding “reason to believe,” we understand that you will only
use information gathered by other means 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,

A w WA

Roger Witten

Kristina L. Ament

By Hand




Roger Witten,
Kristina Ament,
E 2445 M Street, N, :
Washingtoan, D.C. 20

Dear Mr. Witten:

I am writing in :esgoasc to your letter of December 20,
1989, regarding the Commission’s use of information discussed at
a meeting with Jonathan Bernstein and Mark Allen of my staff on
December 14, 1989. While there was no agreement not to use
information provided, your presentation discussed facts of a
hypothetical nature which would not be appropriate for inclusion
in an analysis of the complaint in this matter.

Sincerely,

Lawrence M. Noble
General Counsel

\ y /:
BY: Lois G. Lerner M
Associate General Counse

71040843467
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The Great ey ' L
Dukakis/Bentsen cannlttoo. xnc.. nud lobort A.
Parmer, as treasurer :

RELEVANT STATUTES: 2 . § 441a(a)(1)(B)
2 § 441b(a)
2 § 441f
RELEVANT REGULATIONS: 11 § 110.1(e)
INTERNAL REPORTS CHECKED: AO 1989-5
AO 1981-54
AO 1981-56
AO 1980-132
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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




Laigﬁﬁiis the purpos
that thia transaction 1ndieug
a possiblc violation of PFECA both boeause it amounts to a

corporate contribution and ‘because it constitutes the making of a

contribution in the name of another. Commission records indicatel
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 Office of the
General Counsel has received a response from the Dukakis/Bentsen
Committee (Attachment 1). This Office has also received a
response 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
substantive response to the complaint. Accordingly, the
Commission has received nothing constituting a denial of
complaint’s allegations.

II. FACTUAL AND LEGAL ANALYSIS

Pursuant to 2 U.S.C. § 44la(a)(l)(B), a person may contribute




of a cotpotatlon that is a plttner. !his‘socttan does allowizut='

partnership contributions tvcn though a partner is a co:po:ation]
only when the partners ha§¢ agtéed that the contribution is |
attributed to non-corporate partners. See AO 1980-132.

Pursuant to 2 U.S.C. § 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.
In addition, under § 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. § 441f by making a contribution in the name
of another. 1In addition, any partnership contribution would be

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




partnership violated 2 U.S.C. §§ 441b(a), 441f, and 11 C.F.R.
§ 110.1(e). i .

B. The corporation

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. Because corporations
are forbidden to make campaign contributions under 2 U.S.C.

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

0

making a contribution through the partnership and Ernest Criezis.

C. 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. § 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. § 441f by
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The couplaine.ln udes a

 _check allegedly made out to:ltaast‘Crtcsis !or ‘the "Dukakis

‘Canpatgn. Commission tecotd; list a conttihution by Ernest and

Vicki Criezis to the DNC but no contribution to the Dukakis
Committee. This Office received a response from the Dukakis
Committee stating that the Committee had no record of any
contribution from Ernest Criezis. Because the Dukakis Committee
received no contribution from Ernest Criezis, this Office
recommends that the Commission find no reason to believe that the
Dukakis Committee violated any provision of the Act in this
matter.

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 by
Ernest and Vicki Criezis. This Office, however, has no
information at this time regarding Vicki Criezis’ role in the
alleged partnership payment; the complaint only names Ernest
Criezis and he is the sole payee on the check stub of the $5,000
partnership check. Therefore, this Office makes no recommendation
at this time regarding Vicki Criezis. 1If during the investigation
of this matter it becomes evident that Vicki Criezis was
reimbursed for her contribution, this Office will make appropriate
recommendations.
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F.R. § 110, 1(-

2. rlnd rtalon te bnlitvc that fht Gttnt Gruck. Inc. violatoﬁl
2 U.8.C. § 441b(a). 3

3. Find reason to believe that anest Criezis violated 2 U.S. c.”ff
$§§ 441b(a) and 441f.

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

- 25 Approve the attached interrogatories, requests for productionu
of documents, factual and legal analyses, and letters.

Lawrence M. Noble
General Counsel

=2 =S8
Date Lois G. Lerne
Associate Gengral Counsel

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




CERTIFICATION

I, Marjorie W. Emmons, Secretary of the Federal Election

Commission do hereby certify that on January 31, 1990, the

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

actions in MUR 2993:

1.

Find reason to believe that The Great
Greek, Ltd. partnership violated 2 U.S.C.
§§ 441b(a) and 441f and 11 C.F.R. § 110.1(e).

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

Find reason to believe that Ernest Criezis
violated 2 U.S.C. §§ 441b(a) and 441f.

Find no reason to believe that the Dukakis

Committee violated any provision of the Act
in this matter.

(continued)
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Apptov. thl'lﬂll!
p:oducttona :

Commigsioners Aikens, Josefiak, ncGatrf and Thogas voted

affirmatively for the decision; Commissioners Elliott and

McDonald did not cast votes.

D/ /97

Date

Received in the Secretariat:

Circulated to the Commission:

Deadline for vote:

Attest:

MWM_,

rjorie W. Emmons
Secretary of the Commission

Fri., January 26, 1990 4:19 p.m.
Mon., January 29, 1990 11:00 a.m.
Wed., January 31, 1990 11:00 a.m.
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Dear Ms. Darr:

On October 27, 1989, the Federal Election Commission notified
the Dukakis/Bentsen Committee, Inc., and Robert A. Farmer, as
treasurer ("the Committee") of a complaint alleging violations of
certain sections of the Federal Election Campaign Act 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
Committee, that there is no reason to believe the Committee
violated any statute within the Commission’s jurisdiction.
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. §§ 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

=G e
Lois G. Lerner
Associate General Counsel
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2445 n strnat. NN
Washington, D.C. 2

RE: MUR 2993 G
' The Great Groek, Ltd.

Dear Mr. Witten:

On October 27, 1989, the Federal Election Commission notified
your client, The Great Greek, Ltd., of a complaint alleging
violations of certain sections 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. §§ 441b(a) and 441f, provisions of the Act, and 11 C.F.R.
§ 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.
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ning that pre-pro .
Office of the General Counsel may reco |
cause conciliation not be entered into at this time so
complete its investigation of the matter. Purther, the Co
will not entertain requests for pre-probable cause conc :
after briefs on probsble cause have been mailed to the tttpﬂndont.

Requests for extensions of time will not be routinoly
granted. Requests must be made in writing at least five days
prior to the due date of the response and specific good cause must
be demonstrated. 1In addition, the Office of the General Counsel
ordinarily will not give extensions beyond 20 days.

This matter will remain confidential in accordance with
2 U.S.C. §§ 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,

/‘ a4 ‘f/;’
&,0,( SLAAAL
¥ Lee’Ann Elliott
Chairman

Enclosures
Questions
Factual & Legal Analysis
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without voting right in The Gteat Grl.k,

corporation"). The corporation is the geno:al p;rtntr in the
partnership. Ernest Crieszis is the president of the corporation
and controls 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
August 31, 1998, 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

political committee of a national political party during a




p:oputtion to hiu ' he ;o! tlu proﬂu. ncuon 110.
also ptovidcs thnt no portiun o! a pattuorahip conttlbntton
made t:o- the proﬁu ot a corpnration that is a partner. 'rh.ll

section does allav to: puttnatlhip contributions even though a

partner is a corporation only when the partners have agtccd thltf:b;'

the contribution is attributed to the non-corporate partners.
Pursuant to 2 U.S.C. § 441b(a), corporate contributions in
connection with federal elections are prohibited. Section it
prohibits the making of a contribution in the name of another
person. This section also pfohibits 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. As the source of the funds, the
partnership thus appears to have violated 2 U.S.C. § 441f by
making a contribution in the name of another. 1In addition, any
partnership contribution would be illegal under 11 C.F.R.
§ 110.1(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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The Great Greek;

c/0 Roger witten

Wilmer, Cutler ‘

2445 N Street, N.W.

Washington, D.C. 200

In furtherance of itl'invcitngt,onﬂih thc above-captioned

. matter, the Federal slectionICDi-iisidn hereby requests that you

submit answers in writing and under oath to the guestions set
forth below within 15 days of your receipt of this request. 1In
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
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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.
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othozvlooviv¢ilablc to you,
appearing in your tocotds.,

!uch answer 1. to hc givun separ
unless specifically stated in the p : st
answer shall be given solely by referen ithtr to another an
or to an exhibit attached to your response.

The response to each interrogatory propounded herein shall
set forth separately the identification of each person capable of
furnishing testimony concerning the response given, denoting
separately those individuals who provided informational,
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.

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 or different information prior
to or during the pendency of this matter. 1Include in any
supplemental answers the date upon which and the manner in which
such further or different information came to your attention.
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" Questions and T

Page 3

Por tho bﬁtbé:f
instructions theretc
follows:

"You" shall liii"ﬁho.ua-nd ké;pond.nt~ih“tﬁipﬁhﬁiﬁcﬂlt°
these discovery requests &:Q’addtc:;odf1Lucluding}liltoftico_

employees, agents or attorneys thereof.

"Persons” shall be deemed to include both singular and
plural, and shall mean any natural person, partnership, committee
ass?ciation, corporation, or any other type of organization or
entity.

"Document” shall mean the original and all non-identical
copies, including drafts, of all papers and records of every type
in your possession, custody, or control, or known by you to exist,
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
compilations from which information can be obtained.

"ldentify"” 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. 1If 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.




Idtntify the ca:potlt&?ﬁtrtnetl in Tht that Greek, btd.
pactnership. Describe the relationship between the corpo:ntl
partner(s) and the pattnnrchip. ‘including but not limited to what
percentage of partn-zship profits each corporation is entitltﬂ bu

3. State what pocitlon and business interest Ernest Criezis hat
in The Great Greek, Ltd.

The Commission requests the following documents:

1) Copies of all checks (front and back) from The Great Greek,
Ltd. made out to Ernest and Vicki Criezis as reimbursement for
political 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.
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K:iaum‘m-
Wilmer, Cut
2445 M Stre

 RE: .MUR 2993
Ernest Criezis

Dear Mr. Witten:

Oon October 27, 1989, the Federal Election Commission notified
your client, Ernest Criezis, of a complaint alleging violations of
certain sections 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 Ernest Criezis violated 2 U.S.C.

§§ 441b(a) and 441f, provisions 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 Ernest Criezis. 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 Ernest Criezis, the
Commission may find probable cause to believe that a violation has
occurred and proceed with conciliation.
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cause eoucililtlon not be entered into at this time so that
complete its investigation of the matter. Purther, the C
vill not entertain requests for pre-probable cause concil
after briefs on probable cause have been mailed to the res

Requests for extensions of time will not be routinely
granted. Requests must be made in writing at least five days e
prior to the due date of the response and specific good cause must
be demonstrated. 1In addition, the Office of the General Couaccl ‘
ordinatily will not give extensions beyond 20 days.

This matter will remain confidential in accordance with
2 U.S.C. §§ 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,

e b WA

Leé\Aan Elliott

Chairman

Enclosures
Questions
Factual & Legal Analysis
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 partnership. Respondent Ernest Criezis is the president of the

corporation and controls a majority of the voting ﬁtoék.

The complaint focuses on a check drawn on the.partne:ship
account payable to Ernest Criezis. According to the check stub, a
copy of which was included in the coiplaint, the check, dated
August 31, 19@8, 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 aﬁended ("the
Act"), provides that a person may contribute up to $20,000 to the

political committee of a national political party during a
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pattncr is a cotpotation only when the partnets have agreed that

‘the cont:tbution is attributed to the non-corporate partners.

Pursuant to 2 U.S.C. § 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 c9ntribution 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. § 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. § 441la(a)(l)(B). Because Criezis




2 U.8.C. § 441b(a) by eon:.nting to an lllcgal cotpozctt

contribution. Therefore, there is reason to believc that Etnest

Criezis violated 2 U.S.C. s‘{llb(a).
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Ernest Criesis

c/o Roger Witten, |

Wilmer, Cutler & P:

2445 M Street, N.W :

washington, D.C. 20037

In furtherance of its invist;gigibhxin'tho above-captioned
matter, the rederal Election Conniiaibn hereby requests that you
submit answers in writing and under oath to the qucitions set
forth below within 15 days of your receipt of this request. 1In
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.
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nach anuﬂtt 1: ta bc givcn :cp ntl~-zan4” nde
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fﬂﬁnlesn s iticallyAltnttd in the pa
~answer shall be given solely by ret-ttnc

or to an cxhibit attaﬁhld to your tclponlc.
The response to each interrogatory propoundod horoiu Qh&ll

'set forth separately the identification of each person capable of

furnishing testimony concerning the response given, denoting
separately those individuals who provided informatiomal, SRR
documentary or other input, and those who assisted in drafting tho

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.

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 or different information prior
to or during the pendency of this matter. 1Include in any
supplemental answers the date upon which and the manner in which
such further or different information came to your attention.
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. For the pu:pontﬂ £ ’dtuenwog‘k‘oqu-sta,~

| in:tructtonl thctoee, th-u ‘-a.liatid,btlow are
.;!ollovt:- | ;

- "You" :hall -oan the nnand rotpondont in this'aetlanf 0

these discovery reéquests are addressed, 1nc1uding all offic

c-ployocs. agents or attotn‘ys thereof.

"persons” shall be dconod to includo both singular and
plural, and shall mean any natural person, partnership, conlitti
association, corporation, or any other type of organisation or
entity.

"Document” shall mean the original and all non-identical
copies, including drafts, of all papers and records of every type
in your possession, custody, or control, or known by you to exist.
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
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.
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you and vicki c:inis made
y committees. List the da
:wyourvconttihutions. iy

A T Idtutify 111 pcrsou(l) who solicited these contrib t
" describe in detail the circumstances and connunicationt rega
~ these solicitations.

'3.  1dentify all persons who made payments to you and Vicki

Criexzis relating to your contributions listed in response to
question 1. Por each person, list the dates, amounts, aud purpuue
of these payments.

4. With regard to the persons listed in response to quastions 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:

1) Copies of all checks (front and back) made out to Ernest and
Vicki Criezis as reimbursement for political contributions that
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.
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'.Groat Greek, Inc.

Dear Mr. Koursaris:

Oon October 27, 1989, the Federal Election Commiggsion notified
The Great Greek, Inc. of a complaint alleging violations of
certain sections of the Federal Election Campaign Act of 1971, as
amended ("the 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
there is reason to believe The Great Greek, Inc. violated 2 U.S.C.
§ 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.
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~after briefs on ptohlbl, caus have been mailed to the re

Requests for extcnsions of time will not be routinoly
granted. Requests must be made in writing at least five dayt s
prior to the due date of the response and specific good cause must.
be demonstrated. 1In addition, the Office of the General Counsel
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. §§ 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,

™ i :,- \I/"’/ 3 73
- Lee Enn Elliott
Chairman

Enclosures
Questions
Designation of Counsel Form
Factual & Legal Analysis




one-third stockholdet. without voting rights, in the corpotatio

The corporation is the general partner in the partnership. ‘
Ernest Criezis is the president of the corporation and controli 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
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
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made trau the p:otitc ‘of a corpautinn thtt u a part‘ 1
soction does allow for partnership conttibutions even thou&hfa
corporation is a partner only where thc partners have agrcld that
the contribution is attributed to the non-corporate pattn.tp.VA

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

to make a contribution directly or indirectly in connection with a

federal election.

The comp%aint alleges that Ernest Criezis used The Great
Greek, Ltd. partnership money to make a campaign contribution in
his name. 1In 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. § 441b(a),
there is reason to believe that The Great Greek, Inc. violated
2 U.S.C. § 441b(a) by making a contribution through the

partnership and Ernest Criezis.
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Sherman Oaks

submit answers in writing and ﬁndqf?ogtﬁ“to the questions set
forth below within 15 days of your receipt of this request. In
addition, the Commission hereby tequésts 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.
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The response to each interrogatory propounded herein shall
set forth separately the identification of each person capable of
furnishing testimony concerning the response given, denoting
separately those individuals who provided informational,
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.

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 or different information prior
to or during the pendency of this matter. 1Include in any
supplemental answers the date upon which and the manner in which
such further or different information came to your attention.




o
N
)
<
s D)
o
<
(2

¥

!.rur ‘the purpoac g"heno &1-&». Yy :oquc:tu, includi g

..[f}inittuctians thazctg th to:-a listed bolcw a:o do!lno
;folluws: ; i .

'Ybu' nhtll nnan th| nancd :-Spondoat in this action

these discovery requests are addressed, 1nc1ud1nq all o!fic

employees, lQ‘ﬂtl or attotnays thereof.

*persons® shall be deemed to include both singular and
plural, and shall mean any natural person, partnership, commi
association, corporation, or any other type of organization or
entity.

"Document” shall mean the original and all non-identical
copies, including drafts, of all papers and records of every type
in your possession, custody, or control, or known by you to exist.
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
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.

"ldentify" 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. stato what title, position, and business intetcst Btntlt
Criezis has in The Great Greek, Inc.

The Commission requests the following documents:

1) Copies of all checks (front and back) from The G:eat‘credk,
Inc. made out to Ernest and Vicki Criezis as reimbursement for
political contributions that are listed in response to question 1
above.

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

3) Corporate minutes relating, referring, or in any way
pertaining to the Great Greek, Inc.’s relationship with all
partnerships identified in response to question 2 above.
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999 E Street,
Washington, D. C. 20463

Re:  Criesis/Federal Election Commission

Dear Mark:

This letter is to confirm your representation to my secretary by telephone
earlier today that The Great Greek Inc.'s responses to the Commissioner's
February 6 "reason to believe™ letter and the accompanying discovery

requests will be due 15 days from today (February 28).
Thank you for your assistance.

Sincerely,

eal S. Manne
JSH-nsm-6567

Attachment

Roger Witten, Esq. (via telecopy)
Tina Ament, Esq.

Wilmer, Cutler & Pickering
2445 M Street, N. W.
Washington, D. C. 20037-1420

ce:

82:1IHd o2 83106
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General Counsel

Federal Election Commission
999 E Street, N. W.
Washington, D. C. 20463

Re: Criezis/Federal Election Commission
Dear Mr. Allen:

As 1 explained to you on the telephone earlier today, my firm and
Mr. Witten's firm represent not only Mr. and Mrs. Criezis and the
partnership in this matter, but the Great Greek, Inc. as well. [ 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. §111.18(d). Please consider this letter the
corporation's 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.

SI€ Hd 1263406
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If, on the other hand, the roquut for conciliation does not
interrogatories and requests for nroduetlon of documents, |

1988," stating the date, amount, and purpose of each payment. The
Greek Inc. is a close corporation controlled by Mr. Criezis. To eomply _
the literal terms of Interrogatory No. 1 would be extraordinaril
burdensome and time-consuming, yet would shed no particular light on the
issue being investigated by the Commission. It should be sufficient simply
to list any and all payments made by the Great Greek Inc. to Ernest or
Vieki Criezis during 1988 that related in any way to a political campaign or
political contribution. Surely other payments by the corporation have no
relevance to the Commission's investigation. Please advise me whether the
Commission will narrow Interrogatory No. 1 without the necessity of our
filing a formal objection.

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

Sincerely,
Mﬁ o>
Z:L Manne M
JSH-nsm-6567
Attachment
ces Roger Witten, Esq. (via telecopy)
Wilmer, Cutler & Pickering

2445 M Street, N. W.
Washington, D. C. 20037-1420




| (202) 663-6000

m abovo-nnod tudivuual. is heredy a«tmua as -y

- counsel and is authoriged to receive any notifications anﬁ_othor

communications from the Commission and to act on my bohall‘ lotn:l-’
the Commission, }

February 23, 1990
" Date

vt'c'}T;;sf
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The Great Greek Inc.

13362 Ventura Boulevard

s o

9 NGILD
03AI30

Sherman Oaks, California 91423

1G:2 Hd 9283406

(818) 905-5250




N
(69
wn
M
<
o)
o
<

u

Federal Election Commission
999 E Street, N. W.
Washington, D. C. 20463

Re: MUR 2993
Criezis/Federal Election Commission

Dear Sirs:
Enclosed for filing is the following:

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 O. Ernest Criezis) by Federal Express.

Sincerely, S N
Nll S. Manne
JSH-nsm-6567

Attachment

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




Interrogatory Mo, 1: List any and all payments made by
The Great Greek, Ltd. to Ernest or Vicki Criezis during 198s.
State the date and amount, and explain the purpose of each
payment.

Answer

The Great Greek, Ltd. is 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. 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

’g88/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




m mﬁyﬂ ‘o&t‘poratt plrtn.r i.n th. Gmt Greek, m :
artnership is m;cmt Gmk. Inc. The m:ut. Greek, Inc. is
Cautorﬁia corpoution that 1- the general partner in the GrutW
Greek, Lﬁdu The Gr'at Greek, Inc. is .ntitlcd to 50 percent ot
the net partnership profit. It also receives a $75,000 per year
fee for managing the Great Greek cafe.

Interrogatory No, 3: State what position and business
interest Ernest Criezis has in The Great Greek, Ltd.

Answer
Ernest Criezis 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

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

g

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.




0

wn
~y
-
0
o
<
D

I have reviewed the foregoing Answers of the Gtiit‘

‘Gr..k, Ltd. to the Federal Election Commission’s Interrogatories.

On ocath, I swear and affirm that the answers are true and dorrect

to the beat of my belief. I am authorized to make these answers

on behalf of Great Greek, Ltd.

Tne Criezis

vatea: fbrd] 27, /990

Subscribed and swgz? to
before me this day

of /’ééz,é;’; , 1990.
/ o=

(7 Lt
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AGREEMENT OF

LIMITED PARINERSBI?

or

CAFE PIAF, A CALIFORNIA LIMITED PARTNERSHIP

THE LIMITED PARTNERSHIP INTERESTS ISSUED PURSUANT TO THIS AGREE-
MENT HAVE BEEN MADE PURSUANT TO A NON-PUBLIC OFFERING, AND ACCORDINGLY,
IN CONPORMITY WITH CALIFORNIA CORPORATIONS CODE SECTION 25102(f). THE
PRIVATE OFFERING EXEMPTION UNDER SECTION 4(2) OF THE SECURITIES ACT OF
1933, AS AMENDED, AND THE RULES AND REGULATIONS PROMULGATED THEREUNDER
BY THE SECURITIES AND EXCHANGE COMMISSION. SUCH INTERESTS HAVE NOT BEEN
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.




who agree upon the tollowing terms and condltiens:.‘u'

ARTICLE 1
ORGANIZATION

1.1 Formation. The General Partner and the Limited Partners
agree to form a limited partnership (the "Partnership® herein) pur-
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 Laul

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

A-2




uant to a uﬁhrcxelulfvo ltc-n-. agreement between The Great

Grook. Inc.. 1nﬂivldua11y. and the Partnership in subatantially

tho fotn ot Exhibit "B®" hereto (the "License Aqrooment'). The
tangible and 1ntangible assets of the Partnership (including goodwill)
pertaining to its restaurant enterprise or otherwise are hereinafter

referred to as the "Partnership Property"”

ARTICLE 4
TERM
The Partnership shall commence 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.




ution, _“Cash Available for

Distiihntiéﬁ;lai i;ftini'ihhil'iﬁih-iuch cash on hand and in banks
as in the General Partner's sblo disérotion is then available for
distributton to the Partners after all current debts and obligations
of the Partnershié have been paid or provisions therefor have been
made and a reasonable reserve for operating expenses and for normal
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).

$S.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.




Linltod autenoti cct'torth on Bxhib&t 'A' attached hereto and

such other persons vho are admitted to the Partnership either aa
additional or substituted Limited Partners and who are then ownera
of an interest in the Partnership. Reference to a "Limited Partner"
shall mean any one of the Limited Partners.

S.7 Net Profits and Net Losses. The terms “"Net Profits™ and

“Net Losses" shall mean the Partnefship's net profits and net
losses as ascertained for federal income tax purposes through the
use of the Partnership's tax and accounting principles consistently
applied.

S.8 Partners. "Partners®" shall mean collectively the General
Partner and the Limited Partners. Reference to a Partner shall
mean any one.of the Partners.

S.9 Partnership. “Partnership” shall mean the limited part-

nership created under this Agreement.

$.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

A-5
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-Five Thousand ‘Dollars

(S?s;oﬂbgﬁ@iféé‘€h0°cablth1.difﬁho ﬁiitnorship. Payment of such

contribution may be ijdégrat tho aoic,discéotion of the General

Partner, by conttibuting to the Partnership various out-of-pocket
costs and expenses previously incurred by the General Partner for
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.

6.2 Limited Partners. Each Limited Partner of the Partnership
shall make the case capital contribution to the Partnership as
described in Exhibit "A" attached hereto.

6.3 Additional Capital Contributions. No Partner shall be

required to contribute additional capital in excess of his or its
Initial Investment; provided, however, that a Partner may contribute
additional capital with the consent of the General Partner and Limited
Partners oweing 51% of the Percentage Interests in the Partnership,

in which eéent such contributing Partner shall have his Adjusted
Capital Contribution adjusted accordingly and all Limited Partners

shall have their Percentage Interests adjusted accordingly. Nothing

A-6




expenses, liabilitics or obligations of the partnorship; provtdod, i

however, the Inttial Invcstnmnt of a Limited Partner shall be sub-
ject to the risks of the business of the Partnership and subject
to the claims of the Partnership's creditors and, that after any
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’
P#ttnership 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




pttorlty over any'atlior Linitcd nrtm:. oithn as to the return
contributions of capital to the Pattnershtp or as to profits, los

or distributions.

8

6.7 loans to Partnership. The General Partner may in its sole

discretion lend funds to the Partnership on a secured or unsecured
basis: provided, however, nothing herein shall be construed to require
the General Partner to lend funds to the Partnership. In the event
the General Partner lends funds to or advances money on behalf of

the Partnership on an unsecured basis, the General Partner shall

have all the rights of a general creditbr, except as provided in
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the California Uniform Limited Partnership Act, or as a secured

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

7

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 mahe 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,

A-8
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:an oﬁ any andvqgl cxpcnsos, including
‘ini tratlvo o:penscs. incur:cc by the General Partner

&nd[or itl‘vtttliatoc tot the mutual henctit of the Partnership

and any othcr p.rson or porsons. Any advances or payments made by
the General Partner for or on behalf of the Partnership may be
trcatdd. 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 PROFITS, LOSSES AND DISTRIBUTIONS

8.1 Aliocacion 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 (1%t) to the General Partner until the Limited Partners
shall have been allocated Net Losses equal to the sum of their

A-9
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vzotits cqnal to onc-halt tho capital contributions of the Limited
Pattnets,

(ii) thereafter, eighty percent (80%) to the Limited
Partners until they shall have been allocated Net Profits equal to
seventy-five percent (75%) of the capital contributions of the
Limited Partners and twenty percent (208) to the General Partner;

(iii) thereafter, sixty percent (608%) to the Limited
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; aﬁd

(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

A-10
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_eighty percent (808) to the Limited

VPartuigs;hnd twenty’ percent (208) to the General Partner until tﬁ@u{ 

lggtoﬁite payments of Cash Available for Distribution made to thcfj'
Limited Partners pursuant to this subparagraph and subparagraph :
(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
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 simiiar procéeding 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

A-11




Wit (e) thoro;tt-r. fittj—ptrccnt (50&) to eho Limitcd
' Partncrs and tttty pcrccut (S0%) to the anoral Partner.

8.4 Capital Gains gisttibutiona. Subject to provisions of

Article 14 with reaﬁect to distributions upon dissolution of the

2

Partnership, the Cash Available for Distribution derived by the

Z

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 bé distributed only if in

the judgment of the General Partner such distribution will not
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jeopardize or limit the business or prospects of the Partnership.

J

Subject to the foregoing, Cash Available for Distribution under

y

this Section 8.4 shall be distributned as follows:

(a) one hundred percent (100%) to the Limited Partners
to the extent of their aggregate Adjusted Capital Contributions;

(b) thereafter, one hundred percent (100%8) 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

A-12




eogothot wlth eopt.- ot all ot thovdocu-nnts and papers perta

to the business ot the Partnorship. shall be kept at the ptincl‘ﬁ
place of business of the Partnership and at all reasonable times
upon reasonable notice shall be open to the inspection of and may

be copied and excerpts taken therefrom by any Partner or his duly
authorized representative provided that such inspection is made in
good faith and without any intent to damage the Partnership or any
of the Partners. The books and éecords of the Partnership shall be
kept in accordance with a generally accepted method of accounting,
consistently applied, and shall reflect all Partnership transactions
and be appropriate and adequate for the Partnership's business.

9.2 Reports: 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
1nvent§ry 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 fiécal 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
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apprapriato authoriticl f a rOpo:t lhlll be ttantuitted to each
Partner indicating hls or its share of the Net Profits, Net Lossoa_ ;
and/or tax credits for such year for tedoral and state income tax 5

purposes.

9.4 Bank Accounts. All funds of the Partnership shall be
deposited in the name of the Partnership in such bank account or
other accounts, including, in the sole discretion of the General
Partner, money market funds or other short term investments, as
shall be determined by the General Partner. All withdrawals
therefrom shall be made upon checks signed on behalf of the Part-
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 PARTNER; RESTRICTIONS

10.1 Management and Control. The General Partner shall have

exclusive authority to direct and manage the affairs of the Part-

A-14




”not ‘h.llf ave all o ts an
- all the toottictions and liabilitlcs of e partnot in a partncrship
without limited partners, oxcept that the General Partner shall
have no authority to:
(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 Partéetshipz
(c) confess a judgment against the Partnership;

(d) possess Partnership assets or assign the rights of
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the Partnership in any Partnership assets for other than a Partner-

J

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-

A-15




o
™~
wn
)
<
0
o
<<
D)

l

7

_ be used £ r the rest iﬁﬁ”businoss to be
cdnducéod by the Partnership, provided such restaurant(s) are
located outside of a three (3) itlo geographic radius from the
restaurant owned by the Partnership, and neither the Partnershiﬁ
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
themes, or otherwise to participate in any such venture except
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.

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

indirectly interested in or connected with any person employed

A-16




nnrship for ehn provision ot the setvices of Btnest and/or Speto

Criezis on a pcrt—tine and non-exclusive basis, to supervise the

2

management and operations of the restaurant owned by the Partnerlhiﬁ;
payable monthly commencing with the first month of operations of |
the restaurant, at the annual rate of Seventy-Five Thousand

Dollars (375;000.00). The management fee shall terminate upon the
death or permanent and total disability (as determined by the

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

(¥p]
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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.

A-17




ality of thc torogoi.ng. it i.s qxprusly agreod that noither the
General Partner nor its affiliatos shall 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
or debit balances in their capital accounts. No Partner shall be
liable or responsible in damages or otherwise to any other Partner
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.
A-18




| arTICLE 11
PER OF PARTNERSHIP INTE! |
. 11.1 no Traastot of General Partnership Intcrcst. rha General

Partnet shall not have the right to sell, asaign or hypothecato

all or any portion of its general partnership 1ntcrost in the Part-
nership nor any interest in Net Profits, Net Losses, Cash Available
for Distribution or tax credits without the prior approval of
Limited Partners holdin§ fifty-one percent (51%) of the Percentage

Interests in the Partnership: provided, however, nothing in this
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Section 11.1 shall be construed to prohibit or require the consent

0

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

7

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

A-19




?drtﬁbtlto.such'aﬂi "T“'nt is obtiincd, the granting Ot wlthholdlng

“of which shall be withln the sole and absolute disctetion of the
General Partner.

The assignment shall be effective as of the first day of ther
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 oé 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. 1In the absence of notice to the General Partner of
the assignment of any Partnership interest, yhether 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

A-20
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be a party unan
211 have retained

12.1 Restrictions on Substitution. Notwithstanding anything

in this Agreement to the contrarf:

(a) no Limited Partner shall have the right to substi-
tute an assignee as a contributor in his place, and

(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

aA-21




tos such ‘mbst-itution 1- obtained, tlu granting or withholding o!
which shall-b¢~vithin-tha loln and absolute discretion of the

General Partner; and

(v) an amended certificate of limited partnership
listing the assignee as a Limited Partner is recorded in accordance
with the laws of the State of California.

12.2 Wwaiver 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,




d to join with s

aking tuch assiqn“u a
Linited Partner. Vel '
13.2 banktngth‘ ;nlolvoncz“tic."opoﬁ the bankruptcy, insol-

vency, dissolution or cessation of tho existence as a legal entltiités
of a Limited Partner, the authorized representative of such Limitodi_.
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
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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not Partnership Assets. Upon dissolution of
the Partnership‘resulﬁinc'tron thé occurrence of any of the above-
described events or by operation of law, the Partnership shall be
terminated, in which event the General Partner shall take full
account of the Partnership assets and liabilities, and the receiv-
ables of the Partnership shall be collected and its assets liguidated

as promptly as is consistent with obtaining the fair value thereof;
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provided, however, that the General Partner may, in its sole and

absolute discretion, distribute all or any portion of the assets

9

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 ligquidate 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:




“§h§ h-o@nﬁ’ot the Goidfﬁlﬁﬁjftnor's ciﬁital‘Account: and
(o) thotdafter. in accordance with Section 8.2(c) horoééif
14.4 Recourse to Partnership Assets Only. Each Partner shall
look solely to the assets of the Partnership for the return of his
or its investment, and if the Partnqtship assets remaining after the
payment or discharge of all debts and liabilities of the Partnership
are insufficient to return the investment of each Limited Partner,
such Limited Partner shall have no recourse against the General

Partner or its affiliates or any other Limited Partner.

ARTICLE 15
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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

A-25




'Vguvo:nnnntal igoucy. in whlch tho Gcnaral Partnet deems it neces-
saty to file; and
(d) any documents which may 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.

%)
"
v
~)
<
o
o
<

15.2 Nature of Power. The authority granted to the General

U

Partner:

(a) 1is 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 listed in the instru-
ment as Limited Partners; and

(c) shall survive the delivery of an assignment by a

A-26
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docmnts executed or tued by tho Goneul Partnor purauant
the power of attorney granted to the General Partnot. this Agrec-

ment shall govern.

ARTICLE 16
ELECTION WITH REGARD TO BASIS OF SUBSTITUTED LIMITED PARTNERS

The General Partner, in its sole discretion, may cause the
pPartnership to make or revoke the election referred to in Section
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.




to t.ime. whoroupon «zviao ﬂun Im,anmﬁ comp Hﬂ;o. or by

mailing a copy thereof by cottitiod o: rogilttrid mail, postage
prepaid, with return receipt requuto,d. addressed to such address.
In case of service by mail, it shall be deemed coﬁploto on the day
of actual delivery as shpwn by the addressee's receipt or at the
expiration of the third day after the date of mailing, whichever
is earlier in time. The address to which such notices and demands

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

A-28
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fjﬁtiiing indc—hity the removed General farthe::hﬁd its qttilitt¢q .

aﬂ@ hold the removed General Partner and its affiliates hirﬁld#d.'ﬁf
ftcu and against any and all loss, damage, liability and expense,
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 S 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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..“Parmuhip Inurnt. dc.tc ined in aecordaucc v th Section 19. €
h.reot. has been paid in tull in cash.

19.4 PFair Market Value. The fair market value of the tcnovcd
General Partner's Partnership interest shall be paid to the Gonogul
Partner as a condition to its removal, and shall be of an amount
to be agreed upon by the Partners; provided, however, that should
the Partners be unable to agree upon a price within a period of
thirty (30) days after service of the Removal Notice on the General

Partner, the price shall be determined by an appraiser experienced in
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valuing the types of properties then held by the Partnership. If

the Partners are unable to agree upon an appraiser, the removed

9

General Partner shall choose one appraiser, a majority in interest
of the Limited Partners shall choose 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
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assets of tho Pnrtnorlhip shall bc valucd at thoit fair -arkot

value or replacement costs, whichever is higher; recoivablcs. it

any, shall be valued at their face amount, less a reasonabldlallové 5;‘

ance for uncollectible items; and liabiities 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-

ment.

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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rotcroneo. lnd aeo,not a part ot and arq uot ‘intended to govcru
linit or aid in ehc construction of any term or provision hereot

20.5 ég;hority of General Partner. No person dealing Uith; z

the General Partner shall be required to determine its authority5 
to make any commitment or undertaking on bghalf of the Partnership,
nor to determine any fact or circumstance bearing upon the existence
of its authority. 1In 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 instiument 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 ge;detsz
the word "person®” 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
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; hu: this momt shall b

construed as if such 1nva1;d,~illogal or unenforceable p:o#tjiﬁn;;j; 

had never been contained herein and the same shall be enforceable

to the fullest extent permitted by law.

IN WITNESS WHEREOF, the parties hereto have executed

this Agreement as of the date set forth above.

4 395 43

GENERAL PARTNER

~
-

By

J4 0

LIMITED PARTNERS:
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On January SIQ'iﬁﬁf; the Commission found reason to believe
thlt‘k:nest Crtezi:fiiélatéd 2 U.S.C. §§ 441b(a) and §41£. The
Commission also found reason to believe that The Great Greek, Ltd,
("the partnership®) violated 2 U.S.C. §§ 441b(a) and 441f and

11 C.F.R. § 110.1(e). 1In addition, the Commission found reason to
believe that The Great Greek, Inc. ("the corporation") violated

2 U.85.C. § 441b(a). Finally, the Commission found no reason to
believe that the Dukakis/Bentsen Committee, Inc., and Robert
Farmer, as treasurer, violated any provision of the Act in this
matter. Also on January 31, 1990, the Commission approved sets of
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.




Associate General Counsel

staff assigned: Mark Allen
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Launnucz NOBLE
ésutnan COUNSEL

JORIE W. EMMONS/ DELORBS HARRIS
1“h, ECRETARY OF THE COMMISSION

DATE: MARCH 30, 1990 _
SUBJECT: MUR 2993 - COMPREHENSIVE INVESTIGATIVE REPORT #1

GEBNERAL COUNSEL'S REPORT DATED
MARCH 19, 1990.

The above-captioned matter was received in the Commission

Secretariat at 10:55 a.m. on March 20, 1990

and circulated on a 24-hour no-objection basis at 4:00 p.m.
on Tuesday, March 1990.

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

Federal Election Commiesion
999 E Street, N. W.
Washington, D. C. 20463

Re: MUR 2993
Criezis/Federal Election Commission

Dear Mark:

Enclosed are all of the documents responsive to the Commission's request
for production of documents from Mr. Criezis and the partnerships and
corporations with which he is associated.

By separate cover, Christina Ament and/or 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,

8 Wanns

Neal S. Manne
JSH-nsm-6567

Enclosures

2024 G2UNOE
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into a limited pattncuhi.p the "Partner
California Revised Limited Partntrship act (th

1.2 Name. The name of the Pamcrshi.p shall be
The Moonlight Tango Cafe, a California limited partnership,
or such other name as the General Partner shall designate by
notice to the Limited Partners.

1.3 Purpose. The purpose of the Partnership
shall be to (i) purchase, develop, own and operate a
restaurant (the "Restaurant®) in Sherman Oaks, California,
and (ii) engage in activities related thereto. -

1.4 Place of BPBusiness. 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 Partnership. 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 with the CRLPA.

1.6 Term. The term of the Rartmership shall on
commence on the date the Certificate is filed with the
California Secretary of State, and shall end on the
twventieth anniversary of such filing, unless sooner
terminated under Article 10 of this Agreement. '

33403514




"Aq:-mt- means this Limited Partncmip il
Amulnt. and any amendments thereto.

2.3 “Capital Contribution"™ means the capitn
cantrihution to the nrtmmiz by a Limited Partner or all
Linited Partners in considera for the purchase of Units.
Loans to the Partnership shall not be considered a Capital
Contribution. )

N 2.4 "Cash Available for Distribution" for a

E period means the sum of (i) net operating income or loss for

such period adjusted by (a) adding back any depreciation or 4

wn 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, and
(ii) cash proceeds from a sale, refinancing or other

<r disposition of Partnership Properties remaining after

0

o

v

retirement of indebtedness and payment of all expenses
relating to the transaction minus (iii) adjustments for
reserves as determined in the sole discretion of the General
Partner.

2.5 "Certificate® means the Certificate of
0 Limited Partnership provided for in Section 15621 of the
CRLPA.

> 2.6 Y“CRLPA" means the California Revised Limited
Partnership Act.

- 2.7 "General Parfner" 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 Partners. ‘

33403514
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2,13 “Partners® means the General Partner and the
Linited Partners collectively. "Partner" means any one of
the Partners. ‘ e :

2.14 *“Partnership” means the limited partnership
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" means any one of the Properties.

2.16 "Restaurant® means the restaurant in Sherman
Oaks, California which the Partnership shall purchase,
develop, own and operate.

2.17 "Subscription Agreement™ means the
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 . The names and addresses
of the Limited Partners shall be set forth on the signature
page of this Agreement.

33403514




though under no cbligation to do so, al Partner

and/or its Affiliates may loan (or arrange for a thitd3 ?tty'f_

to loan) to the Partnership an amount not to ped

(i) $50,000 for the acquisition of kitchen and other
equipment and (ii) $100,000 for other expenses in connection
with the development and operation of the Restaurant.

4.2 capital contributions of the Limited
Partners.

4.2.1 Each of the Limited Partners shall
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
reason. All funds from rejected subscriptions will be
returned without interest or deduction. Subscriptions are
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 (i) 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 padditjonal capital cContributions. The
Limited Partners shall not be required to make any
additional Capital Contributions to the Partnership.

33403514




5.1.1 Limited Partners shall take nofgart
in the operation of the Partnership and shall have no righ
to act for or bind the Partnership, except by specifically
authorized voting rights contained in this Agreement.
Limited Partners may engage in or possess an interest in any
other business venture, without offering any interest or
participation therein to the Partnership or the other
Partners.

S5.1.2 Limited Partners shall have the
right, generally by the affirmative vote of a majority in
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:

$.1.2.4 Subject to 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

33403514
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General Partner. Within fifteen (15) days to:l.lawiug‘ =l
‘of such reguest, and not less than ten (10) nor

by mivcring vrittm

sixty (60) days befors the mesting, the General
shall cause a written notice to be given to the Li 1-3 ‘
Partners that a meeting will be held at a time fixed huﬁtho'
person calling the meeting and at a place fixed by the
General Partner. Meetings shall be conducted in accordance
with rules and regulations adopted by the General Partner
consistent with the provisions of the CRLPA. The General
Partner shall be free to vary any provisions of the CRLPA
with respect to meetings as fully as if the rules and
regulations adopted by the General Partner were part of this
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
consent in writing, setting forth the action so taken, is ]
signed by the holders of Units having not less than the i
minimum number of Units that would be necessary to authorize
or take that action at a meeting. Any such consent may be
signed in counterpart.

ARTICLE 6. GENERAL PARTNER i

6.1 Rights.

6.1.1 Subjéct to the voting rights of
Limited Partners as provided in Section 5.1.2, the General
Partner shall manage and control the Partnership business. f

’ 6.1.2 Without limiting the generality of |
Section 6.1.1, the General Partner shall have full powver to: i

6.1.2.1 Acquire 6: lease Property
on behalf of the Partnership:
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for the operation of the Partnership b
- 4 . 6.1.2.6
vhich is conferred by law and which °
dcm consistent with thc_p\n:pou of oy v

6.1.3 The Partners here firm, ratify
and accept all prior actions taken by the General Partner or -
its Affiliates on behalf of the Partnership.

6.2 Limitation on Rights. : !
6.2.1 The General Partner shall not have
the authority to:

) 6.2.1.1 Do any act in
contravention of this Agreement;

6.2.1.2 Do any act which would
make it impossible to carry on the ordinary business of the
Partnership:

. rerERee s - .

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 Limited
Partners as provided in Section 5.1.2; |

210408435359

6.2.1.5 Adnit a person as a
Limited Partner, except as provided in this Agreement.

6.2.1.6  Cause the Partnership to
purchase 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 Partnership
from the General Partner or any of its Affiliates may 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

33403514
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6.2.2 1In all transactions for or with the
Partnership, the General Partner shall act in good faith and
in a manner which the General Partner believes to be in, or
not opposed to, the interests of the Partnership.

6.3 Geperal Partner's Duty to Devote Time. The
General 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
manage such business. The General Partner and its
Affiliates are not obligated to devote full time to the
Partnership business.

6.4 General Partner Mavy Engage in Other

. 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,
vith 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 waive any and all
rights and claims which they may otherwvise have against the
General Partner and its Affiliates, shareholders, partners,
agents and employees as a result of any of such activities.

33403514
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6.6

authorized and requi to. rep: a
- connection with all -mimttom of the ship airs

by. tax :uthoritn:lan, including ;:Iinhtntivc and j:d:.q al
proceedings, a to expend rtnexship funds for
professional services connected therewith. The General -
Partner is designated as the Tax Matters Partner for federal
tax purposes and has authority, in its sole discretion, to
represent the Partnership in this regard. Each Limited
Partner agrees to cooperate with the General Partner and to
do or refrain from doing any things reasonably roquirod by
the General Partner to conduct such proceedings.

6.7

. The General Partner, its
Affiliates and their agents shall not be liable to the
Partnership and the Limited Partners for errors in judgment
or for any other acts or omissions that do not constitute
bad faith, willful misconduct or gross negligence and that

are within the authority granted by this Agreement.

6.8 Indemnification. The Partnership shall, to
the fullest extent permitted by law, indemnify the General
Partner, its Affiliates and their agents (individually, the
"Indemnitee® and collectively, the "Indemnitees"™) from any
and all 1liabilities (including, without 1limitation,
attorneys' fees and costs) incurred by any Indemnitee 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 Indemnitee'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 Indemnitees against liabilities as to
which the Indemnitees are permitted to be indemnified. 1In
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 having 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.
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is in the best interests

6.9.2  Da

shall pay an Affiliate of Partner,

Criezis, a development feae (not to exceed $48,000)
sexrvices sred by him in connection with the deve

and opening of the Restaurant. It is expected 2

Mr. Criezis himself will, among other things, (i) design
supervise the remodeling of the Restaurant's interis
exterior, (ii) select and design the photographs and
pictorial elements for the interior, (iii) create interior
and exterior signs, menu art and other graphic art,
(iv) design and implement the Restaurant's advertising and
promotional campaigns, and (v) set up the entertaimment
concept. Mr. Criezis may wvaive, or accept deferred g:mnt
of, any development fee to which he is entitled if s in
his sole discretion, determines that such action is in the
best interests of the Partnership.

6.9.3 Licenge Fee. By virtue of the

General Partner's assignment of a license agreement to the
Partnership, the Partnership shall pay Affiliates of the
General Partner, Ernest and Victoria Criezis, an annual

license fee of $100 to use the name "The Moonlight Tango

Cafe.”
6.9.4 . If the

loans to Partnership
General Partner or any of its Affiliates provides financing

to the Partnership, such person(s) shall be entitled to
receive interest and other financing charges or fees thereon
comparable to those charged by unaffiliated financing

institutions.
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Offering and Organization
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7.1  In General. |

7.1.1 Any allocations and distributions to
which the Limited Partners are entitled shall be made to
each Limited Partner in the ratio which the number of Units
held by that Limited Partner bears to the total number of
Units outstanding.

7.1.1.1 Upon transfers o©f Units
or admissions of Limited Partners, Net 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
purpose of such allocations, transfers or admissions during
a particular month shall be deemed to have occurred on the
last day of the prior month. Cash shall be distributed to
record owners as of the date of the distribution.

7.2 allocations.

7.2.1 Net Income and Net JOss. 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 Limited
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
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distributlons shau be paid qlurur_ .
ARTICLE 8.

. General Partner's Interest. The General
Partner shall have the right to transfer all or part of its
interest in the Partnership upon the approval of a majority
in interest of the Limited Partners of the transferee as an
additional or substituted General Partner. (Units purchased
by the General Partner and its Affiliates shall not be
subject to the restrictions on transfcrs of Units provided
for in Section 8.2.1.2.)

8.2 Limited Partners‘’ Interests.

8.2.1 Except as provided in this
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 a 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.

33403514
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: (30) aayl oz -micc of the Offer

in writing either accept the offer to mehné :
Interest on the terms provided in the Offer Notice

the offer. Failure to accept in writing within the

(30)-day period shall be deemed a rejection. If more

one Offeree elects to purchase the Offered Interest, t
Partnership shall have the first right to purchase the
Offered Interest up to the extent it has chosen to do so pnd
then the General Partner and then the other Offerees shall
have the right to purchase the remainder of the Offered
Interest. The Offerees must purchase all the Offered
Interest. To the extent it is necessary to apportion the
remainder of the Offered Interest among the other Limited
Partners, the other Limited Partners shall have the right to
purchase the remainder of the Offered Interest on a pro rata
basis. If the Offerees elect to accept less than all the
Offered Interest, the Offered Interest shall be deenmed
rejected by the Offerees. Delivery of notices of acceptance
to the Offering Partner for all the Offered Interest shall
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
the terms and conditions stated in the Offer Notice. If 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:

33403514
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EBartner
Partner shall not dissolve the Partnership.

1 1 mard ‘
w:u.:ga t\'wh mm"m.

o -rno duth, 1moupcuncy or bankruptcy of a -

Upon the
occurrence of any such event, the successor-in-interest of
such Limited Partner shall, for the purpose of settling the

‘estate, have all the rights (and be subject to all the

limitations) of a Limited Partner, and, with the prior
written consent of the General Partner, . which may be
withheld in its sole discretion, may be substituted for such
Limited Partner.

ARTICLE 9. REMOVAL. DEATH, BANKRUPTCY, WITHDRAWAL OR
DISSOLUTION OF THE GENERAL PARTNER

9.1 Removal 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
this Agreenment. As conditions precedent to the
effectiveness of a removal pursuant to this Section 9.1, the
Partnership shall (i) give the General Partner at least
forty-five (45) days' notice of the effective date of such
removal, (ii) pay all amounts due to the General Partner,
its Affiliates and their agents, (iii) if the General
Partner or its 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. .

e - .

9.2
ip. The removal, dissolution (without

continuation of the business), death, withdrawal or

-14- -
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: 5 after a
 shall be dissolved, unless . Lin
" ninety (90) days of such ’.l'mimt_ '

to continue the P. urthouhj,p

Partner is elected by (i) all t.h. !.hitcd ‘Partne
' Terminating Event is other than removal) or (1i) a

in interest of the Linmited Pamnrl (if the ‘1‘0 n

Event is remoyal).

9.3 Pavment to Terminated General Partper. Upon
the occurrcnco of a Terminating Event, if the business of
the Partnership is continued, the Terminated General Wt
shall be entitled to receive from the Partnership the fair .
market value of the Terminated General Partner's interest,
as of the date of the Terminating Event, as calculated by
twvo (2) appraisers, one of whom shall be selected by the
Partnership and the other by the Terminated General Partner.
In the event that such appraisers are unable to agree on
said value, they shall promptly appoint a third appraiser
whose determination shall be final and binding. The
Partnership and the Terminated General Partner shall pay
their own respective expenses incurred in connection with
the satisfaction of the foregoing conditions, provided the
costs of a third appraiser shall be divided equally. The
amount calculated to be due shall be paid to the Terminated
General Partner as follows:

9.3.1 Upon a termination of a General
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 W
ceases to publish this information, with the interest and
principal payable in twenty (20) equal quarterly
installments:;

ARTICLE 10. DISSOLUTION AND LIOUIDATION

10.1 pistributjons. Upon (i) the sale or other
disposition of all or substantially all of the Partnership's
assets or (ii) judicial decree or operation 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

33403514
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20.1.2 wo the repa
advanccs that may have bessn made by : : e
the Partnership, but if the amount available tor m
::paym:nt :gall be insufficient, then pro rata on &euount
ereof; a ) . :

10.1.3 To the setting up of any reserves
which the General Partner may deem reasonably necessary for
any contingent liabilities of the Partnership or of the
General Partner, arising out of or in connection with the
Partnership. Such reserves may be paid over by the General
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
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 i
. 'Upon completion of the winding up of the

Partnership's affairs, the General Partner shall execute and

33403514
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on a consistent ms‘  as dctcnintd y the
The Partnership pks shall be cl :
end of each fiscal yur of the Partnbrlh.i“'

11.1.2 The fiscal year of tho Partmnhip
shall be the calendar year.

11.2 Maintenance of Records and Accounts. '“‘-."11
times, the General Partner shall maintain or cause to be
maintained true and proper books, records, reports and
accounts in which shall be entered fully and accurately all
transactions of the Partnership.

11.3 Required Records. The General Partner shall

maintain at the principal executive offices of the
Partnership all of the following records:

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 Ag:eement and all
amendments thereto.

33403514
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i : shal".l' have the right, upon reasonable request, to:

i 3 A : t 5 A & P 1 = ' 13y,
| Partner and/or each Limited Partner's duly
izcd representative, attorney or attorney-in-fact,

11.5.1 Inspect at the principal executive

_offices of the Partnership and copy, during normal business

hours, any Partnership records the Partnership is required
to maintain, pursuant to Section 11.2 and 11.3 of this

Agreenment.

11.5.2 Obtain from the General Partner,
promptly after becoming available, a copy of the Limited
Partnership's federal, state, and local income tax or
information returns for each year.

11.6 . The General Partner

shall issue an annual report containing a balance sheet as
of the end of each fiscal year and an income statement and
statement of changes in financial position for each fiscal
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.

1.7 ® The General

Amendments to Adreement
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. -t - .

11.8 . The General Partner shall
send to each Partner, within ninety (90) days after the end

. -l8-
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which there m ‘be i

Partnership. No hey m mu be depos 1
account(s). The funds in the account(s) -u.n-’b-
solely for the business of the Partnership, and
withdrawals therefrom are to be made only on
by the General Partner, or such other person or pezmms
the General Partner may from time to time designate.

ARTICLE 12. SPECIAL POWER OF ATTORNEY: AMENDMENTS

12.1 Specijal Power of Attorney.

12.1.1 Each Limited Partner grants to the
General Partner a special power of attorney irrevocably
making, constituting and appointmg the General Partner,
with full power of substitution, the attorney-in-fact for
such Limited Partner with power and authority to act in the
Limited Partner's name and on the lLimited Partner's behalf
to execute, acknowledge and swear to in the execution,
acknovledgement and f£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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e Any instrument or

¥ tnership or any purchaser of
est ' ' ‘Limited Partner under the

provisiom of the Pronissury Note.

'12.1.12.7 Any other instrument or
document which the General Partner deenms necessary or
desirable to effectuate fully the provisions of this
Agreement in accordance with its terms.

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

12.1.3 1Is a special power of attorney
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

91 040843570
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aadition or dolttion :I.s d“ud by such agancy ‘or
commissioner to be for the benefit or protection of the
Linited Partners; provided, however, that no amendment shall
be adopted pursuant to this Section 12.2.2 unless the
adoption thereof (a) is for the benefit of and not adverse
to the interests of the Limited Partners; (b) is consistent
with the purpose of the Partnership; (c) does not alter the
interests of the Partners in Net Income and Net Loss or in
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 1In the event this Agreement shall be
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. MISCELLANEOUS

13.1 Entire Understanding. This Agreement
expresses the entire understanding of the parties regarding
the subject matter of this Agreement.

13.2 cCalifornia Law. This Ag’reiuient shall be
governed by California law.

-21-
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Agresment shlll be a tuivor ot any
breach of the same or any other provisi

The rights
and remedies provided for in this Aq:mm; shall be
cumulative; resort to one right or remedy shall not procludc
resort to another or to any other right or renedy provided
for by law or in equity.

13.7 Severabilitv. If any provision of this
Agreement shall be held unenforceable as applied to any
circumnstance, 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
unenforceable provision.

13.8 Additional Documents. The parties agree to

execute any documents as may be necessary or appropriate to
achieve the purposes of this Agreement.

13.9 pParties 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, vithout limitation,
attorneys' fees. . -
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MONTERREY, CA 93940

ERNEST & VICKI CRIEZIS

7942 MULHOLLAND DR.
L.A. CA 90046

RONNIE CLAIRE EDWARDS
4900 LOS FELIZ BLVD.
L.A. CA-90027

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

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

MICHAEL GRAYSON
ATTORNEY AT LAW
16633 VENTURA BLVD.
ENCINO, CA 91426
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HOUSTON, TX 77072

GEORGE KIRVAY
600 N. SWEETZER
L.A. CA 90048

ELINOR KRATZER
834 FOURTH ST #193
SANTA MONICA, CA 90403

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

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

MR/MRS TOM POSTON

c/o FRED NIGRO #2460
10100 SANTA HONICA BLVD.
L.A. CA 90069

MS. JANICE RULE
105 w.72nD sT. #12B
10023
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State of California, hereby

~ That the annexed transeript has seen compared with
tthe corporate record on file in this office, of which it
purports to be a copy, and that same is full, true and
correct.

State of the

IN WITNESS WHEREOF, 1 execute
this certificate and affix the Great
Seal of the State of California this

AUG2 4 187

Weanch Forca e

Secretery of Stete




y of State of the

That the aﬁﬁéxed' transcript-ﬁés been compared with
the corporate record on file in this office, of which it
purports to be a copy, and that same is full, true and
correct.
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IN WITNESS WHEREOQOF, 1 execute
this certificate and affix the Great
Seal of the State of California this

L 29 og
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The name of this corporation is:

II.

The purpose of this corporation is to engage in any
lawful act or activity for which a corporation may be
organized under the General Corporation lLaw of California
other than the banking business, the trust company business
or the practice of a profession permitted to be incorporated

by the California Corporations Code.
11I.

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

2942 Mulholland
los Angeles, California 90046

Iv.
This corporation is authorized to issue only one class

of shares of stock; and the total number of shares which
this corporation is authorized to issue is 7500.

DATED: July 27, 1987 v

91 040843579
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Exhibit "A%, is hereby
Bylaws are hnrohy dop

FURTHER RESOLVED, that thc !
individuals are hereby oloctcd
first directors of the
hold office until the next annual =
meeting of the stockholders and until
their successors shall be slected and
shall qualify: 3

ERNEST CRIEZIS
VICTORIA HEARNE CRIEZIS

This action by Incorporator is taken pursuant to
and in accordance with Section 210 of the California

Corporations Code.
The undersigned directs that this Action Taken By

91040843580

Incorporator be filed with the proceedings of the Board of

Directors of the corporation.
Executed this 29th day of July, 1987, at Encino,

California.

PRICE
Incorporator

521-3360(11)
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Section S.
Section 6.
Section 7.
Section 8.
éoction 9.
Section 10.
Section 11.
Section 12.

Conduct of Meeting

Subsidiary Corporations
Quorum; Vote; Written Consent
Ballot

Shareholders' Agreements

ARTICLE IIX: BOARD OF DIRECTORS

Section 1.
Section 2.
Section 3.
s.;tion 4.

Functions

Exception for Close Corporation
Qualifications and Number
Election and Term
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Section 15.

‘Written Action

Indemnification of Directors,
Agents

Officers, Employees, and

Fees and éunpcnsatiom

Transactions Between Corporation
and Directors

ARTICLE IV: OFFICERS

Section 1.
Section 2.
Section 3.
Section 4.
Section S.
Section 6.
Section 7.
Section 8.
Section 9.
Section 10.
Section 11.

Officers

Election

Subordinate Officers, Etc.
Removal and Resignation
Vacancies

Chairman of the Board
President

Vice President

Secretary

Chief Financial Officer

Assistant Secretaries and Assistant
Financial Oofficers

M-0443.
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ARTICLE IX:
Section 1.
Section 2.
Section 3.

Section 4.
Section 5.
Section 6.

BOOKS AND RECORDS = STATUTORY AGENT

INSTRUMENTS =

Records: Storage and Inspection
Record of Payments -

Annual Report

Construction of Terms

Corporate Seal

Agent for Service
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dungc said principal exscutive ottl.oo from one
another, within or without the State of c::l.ita:nu
Section 2. QOTHER OFFICES. Other business offices nay
from time to time be established by the Board of Diructﬂts
:t :nyiplaco or places where the corporation is qualified to
o business.

Section 3. PURPOSES AND POWERS. The corporation shall
have such purposes as are nov or may hersafter be set forth
in the Articles of Incorporation and shall have and exercise

such powers in furtherance of its purposes as are now or may
hereafter be set forth in the Articles of Incorporation.

ARTICLE II
SHAREHOLDERS* MEETINGS

Section 1. TIME. An annual meeting of shareholders
shall 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 time fix.

1040843584

Time of Meeting: 10:00 a.m.
Date of Meeting: July 31st

Under no circumstances shall an annual meeting be held
more than 60 days after the date designated therefor or, if
no date has been designated, for a period of fifteen (15)

LAW OFFICES
SANGER. GRAYSON,
GIVNER & BOOKEK M=0442.




w
o
w
o )
<
an
o
<
O
(8,

Section 3.1 Special ma

1ike manner or by the holders of shares entitled to cast

less than ten percent (108) of the votes at the meeting or
:glsuch other persons as may be provided in the Articles or
avs. e

Section 4. NOTICE. Whenever shareholders are required
or itted to take any action at a meeting, a written
notice of the meeting shall be given not less than ten (10)
nor more than sixty (60) days before the date of the meeting
to each shareholder entitled to vote thereat. Such notice
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
transacted, or (2) in the case of the annual meeting, those
matters which the Board, at the time of the mailing of the
notice, intends to present for action by the shareholders,
but subject to the provisions of the General Corporation
Lawv. The notice of any meeting at which directors are to be
elected shall include the names of nominees intended at the
time :t 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,
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t, Vice President, or Secretary by any person (other
than the Board) entitled to cal | ial meeting of
shareholders, the officer fortt shall cause notice to be
given to the sharsholders entitled to vote that a mesting
vill be held at a time requested by the person or persons
calling the meeting, not less than 35 nor more than 60 days
after receipt of the request. If the notice is not given
within 20 days after receipt of the request, the persons
entitled to call the meeting may give the notice.

Section 4.3 When a shareholders' meeting is
adjourned to another time or place, notice need not be given
of the adjourned meeting if the time and place thereof are
announced at the meeting at wvhich the adjournment is taken.
At the adjourned meeting, the corporation may transact any
business which might have been transacted at the original
meeting. If the adjourmment is for more than 45 days or if
after the adjournment a new record date is fixed for the
adjourned meeting, a notice of the adjourned meeting shall
be given to each shareholder of record entitled to vote at
the meeting as provided in the bylaws or as the General
Corporation lLaw 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. CONSENT. 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
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on Law to be included in the noti
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Soction s.3 uc-pt as othervise provided in lub-_

: ‘divhion (£) of Section 601 of the General Corporation lLaw,

neither the business to be transacted at nor the purpose of
un{ regular or special meeting need be specified in any
tten waiver of notice.

Section 6. CONDUCT OF MEETING. Meetings of the
shareholders shall be presided over by one of the following
officers in the following order of seniority and if present
and acting--the President, a Vice President, or, if none of
the foregoing is in office and present, and acting, by a
chairman to be chosen by a majority of the shares
represented at the meeting and entitled to vote.

Section 6.1 The Secretary of the corporation, or
in his absence, an assistant secretary, shall act as
secretary of every meeting, but, if neither the Secretary
nor an assistant secretary is present, the chairman of the
meeting shall appoint a secretary of the meeting.

Section 7. PROXY REPRESENTATION. Every person
entitled to vote shares may authorize another person or

persons to act by proxy with respect to such shares either
at a meeting 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 “proxy" 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
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appointed, or, if any persons so appoi fail to

refuse to act, the chairman of any meeting of sh

may, and on the reguest of any shareholder or

shareholder's proxy shall, appoint inspectors of elec

(or persons to replace any of those who so fail or re

at the meeting. The number of inspectors shall be eithe:
If appointed at a meeting on the request of

one or more shareholders or proxies, the majority of shares

represented shall determine whether one or three e

are to be appointed.

Section 8.1 The inspectors of election shall
determine the number of shares outstanding and the voting
power of each, the shares represented at the meeting, the
existence of a quorum, the authenticity, validity, and
effect of proxies, receive votes, ballots, if any, or
consents, hear and determine all challenges and questions in
any way arising in connection with the right to vote, count
and tabulate all votes or consents, determine when the polls
shall close, determine the result, and do such acts as may
be proper to conduct the election or vote with fairness to
all shareholders.

Section 8.2 If there are three inspectors of
election, the decision, act, or certificate of a majority
shall be effective in all respects as the decision, act, or
certificate of all.

Section 9. SUBSIDIARY CORPORATIONS. Shares of this
corporation owned by a subsidiary shall not be entitled to
vote on any matter. For purposes of this section, a
"gubsidiary" of this corporation means a corporation of
vhose 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 indirectly through
one or more subsidiaries by this corporation.

M-0442.




lders to leave less than a
‘majority of the shares required to

i €+ In the absence of a g:rn, any meeting of
shareholders may be adjourned from time to time by the veots
of a majority of the shares represented thereat either in =
person or by proxy, but no other business may be transacted
except as hereinbefore provided.

Section 10.1 Unless a record date for voting

O purposes be fixed, as provided in Section 4 of Article V of

0 these Bylaws, then, subject to the provisions of Chapter 7
of the General Corporation lLaw of California (relating to

n voting of shares), only persons in wvhose names shares
entitled to vote stand on the stock records of the

M corporation at the close of business on the business da
next preceding the date on which notice of the meeting is

- given or, if notice is waived, at the close of business on

0

o

T
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the business day next preceding the day on which the meeting
is held, shall be entitled to vote at such meeting, and such
day shall be the record date for such meeting.

Section 10.2 1In the election of directors, a
plurality of the votes cast shall elect. No shareholder
shall be entitled to cumulate votes for any one or more
candidates at a meeting for the election of directors unless
such candidate or candidates' names have been placed in
o nomination prior to the voting and the shareholder has given
notice at the mneeting prior to the voting of the
shareholder's intention to cumulate the shareholder's 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
General 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.

M-0442.
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_ than unanimous written comsent shall be given at least tnn
- {10) days before the consummation of the action authoriged
by such approval, and prompt notice shall be given of tlu

of other oorporate action approved by

' shareholders without a meeting by less than unanimous
~written consent to those -harcholdm entitled to vote who

have not consented in writing.

« Elections of directors at a
by ballot unless a shareholder demands
election by ballot at the election and before the voting
begins. In all other matters, voting need not be by ballot.

Section 12. SHAREHOLDERS' AGREEMENTS. Notwithstanding
the above provisions, in the event this corporation elects
to become a "close corporation,® an agreement between two or
more shareholders thereof, if in writing and signed by the
parties thereto, may provide that in exercising any voting
rights the shares held by them shall be voted as provided by
the agreement, or as the parties may agree or as determined
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.

ARTICLE III
BOARD OF DIRECTORS

Section 1. FUNCTIONS. The business and affairs of the
corporation shall be managed and all corporate powers shall
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similar circumstances. .

SQCtion 2. 2. e R s )R :
event that this co tion mn ohct to bwm a close
corporation, as dot in Section 138, its shareholders may
enter into a Shareholders' Agresment as defined and provided
in Sections 186 and 300(b). Notwithstanding the provisions
of Section 1 of this Article, said agreement may provide for
the exercise of corporate powers and the management of the
business and affairs of this corporation by the
shareholders, provided however such agreement shall, to the
extent and so long as the discretion or the powers of the
Board in its management of corporate affairs is controlled
by such agreement, impose upon each shareholder who is a
party thereof, liability for managerial acts performed or
omitted by such person pursuant thereto that is otherwise
imposed by Section 300 upon Directors, and the directors
shall be relieved to that extent from such liability.

Section 3. QUALIFICATIONS 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 3.1 The authorized number of directors
constituting the Board of Directors until further changed
shall be two (2) ; 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, vhenever 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 fever




elected and until their successors have been elected
qualified, or until their earlier resignation or
from office. Thereafter, at each annual mesting of

shareholders, directors shall be elected to hold oftm s

until the next annual meeting. Each director, including
directors who are elected to f£ill any vacancies, shall hold
office until the next annual meeting of shareholders and
until their successors have been elected and gqualified, or
:ntéll‘ their earlier resignation, removal from office, or
eath.

Section 4.1 An ex officio director serves on the
Board by virtue of his official position. He shall remain

an ex officio director until he shall no longer hold a
designated position which is the basis for ex officio
membership.

Section 4.2 If in the interim 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, including
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 f£ill, and
including vacancies resulting from the removal of directors
vhich are not filled at the meeting of shareholders at which
any such removal has been effected, if the Articles of
Incorporation or a Bylaw 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 remaining
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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uctuu 5.1. “An annual
of Directors shall be held mumy ] ht
neeting o:mmxmwmmim- yln 1ld at
time and place as may be designated by the Chairman of m
Board, if any, or the President in an appropriate ot
the meeting or as may be fixed by these Bylaws or by
resolution of the Board of Directors, for the purpose of
election of successor directors, election of officers, and
the transaction of any other proper business.

t regularl s.“&?zw.w otrobot e optc:&':l
meet T arly on TUATY,

and December unless othervise can%cn.d. The time and place
of such meeting shall be fixed as according to this section.

Section 5.2 Placs. Meetings of the Board of
Directors may be held at any place within or without the
State of California which has been designated in the notice
of the meeting or, if not stated in said notice or if there
is no notice given, at the place designated in these Bylawvs
or by resolution of the Board of Directors. In the absence
of such desi ti.on. meetings shall be held at the principal
executive otfico of the corporation.

Section 5.3 §gpecial Meetings. Meetings of the
Board of Directors may be called at any time by the Chairman
of the Board, if any, the President, or any Vice President,
or the Secretary, or any two directors.

: Section 5.4 Notice and Walver Thereof. No notice
shall be required for regular meetings for which the time
and place have been fixed by these Bylaws or by resolution
of the Board of Directors. Special meetings shall be held

AW ormcxs
SANGER. GRAYSON, -10~-
GIVNER & BOOKE M-0442.
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Bulk Sale Lau: ’
conpliance wi

sale lav, if applicable.

Stock Issuance:

Issue stock iBurinq restricti
language). Consider buy-sell
agreements.

Debt Securi Issuance:

Issue debt securities & confirm
amount of debt & stock.

Stock Purchase A ts

Prepare Sto e Agreemant
if applicable. !

loyment Agreement:
grepare Enployment Agreements,
if applicable. o’

Transfer of Leases:
Transfer leases, if applicable.

Taxpayer ldentification:

ile for employer identification
aumber, federal form SS-4,

state form DE-l.

Insurance Carriers:

Notify any insurance carriers

(fire, auto, property, liability,
professional lhbility. [malpractice])
etc.) relating to assets transferred.
Add corporation to policies of
assets used in business.
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ile orms
(including

Utilities: e
Notify u uti” lities of corporate
ownership, if lppuelblt.
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) 26. Workmen's C a 3 ‘ X
- File spplicatiom doetarporate
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coverage under Workmen's
sation, or transfer of Workmen's
Compensation credit.

o L
ile application for corpora

coverage under Unemployment Coapen-

sation insurance or transfer state

. unemployment insurance to new entity.

28. TFederal Unemplo t 940: X
ile orm e Federal
£ o Unemploynent tax and FICA taxes
for previous entity.

29. Final withholding Tax Re 3 X
File final state and m.:ﬁ forns

re withholding of income tax of
) previous entity.

30. Final 'lfncome Tax Returns: X
File final state and federal income
- tax returns of previous entity.
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37.

o ration
(This is separate from $200.00 pa
to state at time of incorporation

City Business License: B
Tontact adninTstrator of local ety

n a
income tax department to determine
vhich forms are required of with-
holding agents on payrolls and
estimated income tax for corpo-
rations. File same.

Sales Tax License:

ermine e nature of previous
entity's transactions re sales tax.
Obtain nev sales tax vendor's
license, if applicable, on first
day of business.

Personal Prope Tax:

File state uﬂ;or couna forms re
personal property tax within ninety
days of commencing business.

Special Licenses:

p{ or aev Jlicenses or transfer
old licenses re food, drug,
cigarette, ligquor, etc.

Benefit Plans:

opt beneiit plans:
a) Pension & profit sharing
b) Group term life insurance
C) Death benefit
d) HNedical Reizbursement

- @) - Wage Continuation

£) Accident & Bealth
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| That the annexed transcnpthasbeen compared with
the record on file in this office, of which it purports to be
a copy, and that same is full, true and correct.
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IN WITNESS WHEREOF, 1 execute
this certificate and affix the Great
Seal of the State of California this

NOV 1 78X

U

Wench Forca T

Sorretary of S

LIRSt R -
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. act or activity for
ganized under the Gene:
ther than the banking ess, ti
r the practice of a profession per
by the California Corporations Code.

I11

The name and address in the State of California of tﬁiifﬁ‘
corporation's initial agent for service of process is: i

SHELDON H. SLOAN
8481 Melrose Place
Los Angeles, California 90069

Iv

This corporation is authorized to issue only one class
of shares of stock; and the total number of shares which
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I hereby declare that 1
. foregoing Articles of Incor
act and deed.




I,M R HFONCEU, etary “of State -of the
State of California, hereby certify: »

That the annexed transcript has been compared with
the corporate record on file in this office, of which it
purports to be a copy, and that same is full, true and
correct.

IN WITNESS WHEREOF, 1 execute
this certificate and affix the Great
Seal of the State of California this

JUN 2 6 1983
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The liability of this corporation's
directors for monetary damages shall be
eliminated to the fullest extent
permissible under California law.

Any repeal or modification of this
Article VI shall not adversely affect
any rights or protections to which this
corporation's directors were entitled
prior to such repeal or modification.

o
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This corporation is authorized ¢to
indemnify acents (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 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




the shareholders of the corporation, in sccordance
Section 902 of the California éorpont:lons: Code. ¥
number of ocutstanding shares of the corporation ontithdfto7
vote on the foregoing amendment is One Hundred Fifty (150).
The total number of shares voting in favor of the amendments
equaled or exceeded the vote required, which percentage vote
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CRIEZ1
Secretary

The undersigned declare under penalty of perjury under

the laws of the State of California that the matters set
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M R PR!NCIPAL OFFICE. 'l'he hoard of directors shall fix the location of th:

Mpﬂmﬁnoﬂuoﬂheeowammuymm“mmmm of

California. If the principal executive office is located outside the State of California,

corporation has one or more business offices in the Siate of California, the board ofd
shall likewise fix and designate a principal business office in the State of California.

Section 2. OTHER OFFICES. The corporation may also establish offices at such ouier
places, both within and outside the State of California, as the board of directors may n'om s
time to time determine or the business of the corporation may require.

ARTICLE 11 ,
MEETINGS OF SHAREHOLDERS

Section |. PLACE OF MEETINGS. Meetings of sharecholders shall be held at any
place within or outside the State of California designated by the board of directors. In the
absence of any such designation, shareholders’ meetings shall be held at the principal
executive office of the corporation.

Section 2. ANNUAL MEETINGS. The annual meeting of shareholders shall be held
onthe first of April in each year at ten o'clock.A .M., or such other
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
shall be elected and any other proper business may be transacted.

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 11, 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 meeung of shareholders called by

action of the board of directors may be held.
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- ration. pursuant to Section 1201 of the Code, (iv) a voluntary dissolution of the

pursuant 1o Section 1900 of the Code, or (v) a distribution in dissolution other than in
accordance with the rights of outstanding preferred shares, pursuant to Section 2007 of the
Code, the notice shall also state the general nature of such mml

Section 5. MANNER OF GIVING NOTICE. Notice of any meeting of shareholders
shall be given personally or by first-class mail or selegraphic or other written commu-
nication, charges prepaid, addressed to the sharcholder at the shareholder’s address
appearing on the books of the corporation or given by the shareholder to the corporation
for the purpose of notice. If no such address appears on the corporation’s books or is given,
notice shall be deemed to have been given if sent to that shareholder by firsi-class mail or
telegraphic or other written communication to the corporation’s 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 10 have been given when
delivered personally or deposited in the mail or sent by telegram or other means of written
communication.

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
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 entitled to vote at
any meeting of sharcholders 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.
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Section 8. VOTING. The shareholders entitled 10 vote at any meeting of shareh
shall be determined in sccordance with the provisions of Section 1l of this Aricle I1, sul %
to the provisions of Sections 702 to 704, inclusive, of the Code (relating to voting shares.
held by a fiduciary, in the name of a corporation or in the names of two or more persons).
The vote may be by voice vote or by ballot; provided, however, that any election for
directors must be by ballot if demanded by a shareholder at the meeting and before the
voting begins. Any shareholder entitled to vote on any matter (other than elections of
directors) may vote part of the shares in favor of the proposal and refrain from voting the
remaining shares or vote them against the proposal, but, if the shareholder fails to specify
the number of shares such shareholder is voting affirmatively, it will be conclusively
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
the shares represented at the meeting and entitled 1o vote on any matter (other than the
election of directors) shall be the act of the shareholders, unless the vote of a greater
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 NOTICE: 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

3




- atendance at & meeting is not a waiver of any right to object to the consideration
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meeting, except when the person objects, at the beginning of the meeting, 0 the i
of any business because the mesting is not lawfully called or convened, and
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Section 10. AC'I‘!ON WITHOUT MEETING. Unless otherwise provided in

articles of incorporation, any action which may be taken at any annual or special meeting
sharcholders may be taken without a meeting and without prior notice, if a consent
mummk«hhmnwuhu,kumdhymehowmofwm= har
having not less than the minimum number of votes that would be necessary 10 authorize or
take such action at a meeting at which all shares entitled 10 vote thereon were present and
voted. In the case of election of directors, such consent shall be effective only if signed by
the holders of all outstanding shares entitled 10 vote for the election of directors; provided,
however, that a director may be elected at any time to fill a vacancy on the board of
directors not filled by the directors, by the written consent of the holders of a majority of the
outstanding shares entitled to vote for the election of directors. All such consents shall be
filed with the secretary of the corporation and shall be maintained in the corporate records.
Any shareholder giving a written consent, or the shareholder’s proxy holder, or a transferee
of the shares or a personal representative of the shareholder or their respective proxy
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 authorize the
proposed action have been filed with the secretary.

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 shareholders
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 § of this Article 1. 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
Code, (ii) 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 outstanding
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 11. 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 shall not be more
than sixty (60) days nor less than ten (10) days prior to the 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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Smnonlz. PROXIES. Every person entited to vote for directors or on any ot
matser shall have the right 10 do 30 either in person or by one or more agents avthorized

proxy shall be deemed signed if the shareholder's name is placed on the proxy (whether by
manual signature, typewriting, telegraphic transmission or otherwise) by the shareholder or
the shareholder’s atiorney in fact. A validly executed proxy which does not state that it is
irrevocable shall continue in full force and effect unless (i) revoked by the person executing
it, prior 10 the vote pursuant thereto, by a writing delivered to the corporation stating that
the proxy is revoked or by a subsequent proxy executed by, or attendance at the meeting
and voting in person by, the person executing the proxy; or (ii) written notice of the death
or incapacity of the maker of the proxy is received by the corporation before the vote
pursuant thereto is counted; provided, however, that no such proxy shall be valid after the
expiration of eleven (11) months from the date of the proxy, unless otherwise provided in
the proxy. The revocability of a proxy that states on its face that it is irrevocable shall be
governed by the provisions of Section 705(e) and (f) of the Code.

Section 13. INSPECTORS OF ELECTION. Before any meeting of shareholders, the
board of directors may appoint any persons (other than nominees for office) to act as
inspectors of election at the meeting or any adjournments thereof. If inspectors of election
are not so appointed, the chairman of the meeting may, and on the request of any
shareholder or a shareholder’s proxy shall, appoint inspectors of election at the meeting.
The number of inspectors shall be either one (1) or three (3). If inspectors are appointed
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 (1) or three (3) inspectors
are to be appointed. If any person appointed as inspector fails to appear or refuses 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 111
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

S
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Section 4. REMOVAL. Anymnﬂormdmnmyunmoved‘bym
pursuant to Section 304 of the Code, or by the shareholders pursuant to the pro
Section 303 of the Code.

Section 5. VACANCIES. Vacancies in the board of directors may be filled by sl

majority of the remaining directors, though less than a quorum, or by a sole remaining
director, except that a vacancy created by the removal of a director may be filled only by the
vote of a mnjomyofdue shares entitled 10 vote :epmemedauduly held meeting at which
a quorum is present, or by the written consent of holders of a majority of the outstanding
shares entitled to vote. Each director so elected shall hold office until the next annual
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 case 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 sharcholders 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 to fill 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 specifies a
later time for the effectiveness 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 effect of removing
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 executive office
of the corporation. Special meetings of the board shall be held at any place within or

6




THE GREAT GREEK, INC.

_ The undersigned, being all of the shareholders
Galar3aataki‘tnc., a California corporation, hctdﬁ??f
_ to the following action:

'WHEREAS, tifty (50) shares of the common stock of the
corporation were issued to ANTONY KOURSARIS as of
December, 1986, thereby increasing the number of -
shareholders of the corporation to three (3): and

WHEREAS, Section 212(a) of the California Corporations
Code requires that the number or minimum number of
directors of a corporation shall not be less than thrse
(3) 7 provided, however, that before shares are issued the
nunber 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 one (1), 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): 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);

4 08436

-

NOW, THEREFORE, BE IT RESOLVED, that Article III, 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
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This actien in the sbsence of a '-utm ls'tnun
pursuant to and in accordaacc«uith the lyinvs of thc
corporation and with Section 603 of the Cllifo:nla‘

Corporations Code.
DATED: _Towe 25, 190
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B. A notice or waiver of notice need not Spe
mot any regular or special meeting of m '
of D

& -0 PROVIDE 2
e In thn ovont only one director is
by the Bylaws or Articles of Incorporation, p
Section 212(a), then any reference herein to not:lﬁ'
vaivors, consents, meetings, or other actions by a lljaiu:g
orum of the directors shall be deemed to refer to
not , waiver, etc., by such sole director, who shall have
all rights and duties and shall be entitled to exercise all
of the povers and shall assume all the responsibilities
othervise herein described as given to a Board of Directors.

Section 7. QUORUM AND ACTION. A majority of the
authorized number of directors shall constitute a guorum of
the Board for the transaction of business except vhen a
vacancy or vacancies prevents such majority, whereupon a
majority of the directors in office shall constitute a
quorum unless otherwise prohibited by the General
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
vhich 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
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Directors or any individual director may be removed from
office without cause if such removal is approved by the
holders of at least two-thirds of the ocutstanding shares
entitled to vote, and voting at a special meeting held for
that purpose or by a vote of at least a majority of the
Board of Directors, provided, that unless the entire Board
is removed, an individual director shall not be removed vhen
the votes cast against such removal, or not consenting in
writing to such removal, would be sufficient to elect such
director if voted cumulatively at an election of directors
at which the same total number of votes were cast or, if
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 time of the
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 meeting, to the last known address of the
director, stating that the question of removal will be
brought before such noticed meeting.

Section 9.1 If any or all directors are so
removed, nev directors may be elected at the same 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.
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Section 12.
vithout a meeting, if .u of 1
Directors shall individually or collectively consent in
writing to such action. Such written consent or consents
shall be filed with the minutes of the proceedings of the
Board. Such action by written consent shall have the sanme
force and effect as a unanimous vote of such directors.

Section 13. : 5 E
EMPIOYEES AND AGENTS. The corporation may indomify -ny
director, officer, agent, or employee as to those
liabilities and on those terms and conditions as are
specified in Section 317.

Section 13.1 In any event, the corporation shall
have the right to purchase and maintain insurance on behalft
of any such persons against any liability asserted against
or incurred by such person whether or not the corporation
would have the power to indemnify such person against the
liability insured against.

Section 14. FEES AND COMPENSATION. Directors and
members of committees shall not receive any salary for their

M=-0442.
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corporation m one or nor;. oé i.tl ‘dittz:ctm. “1
corporation any corpo on, or associa
vhich one or more of the Directors has a material f£i
interest, is either void or voidable because such |

or Directors or such other corporation, firm or as
are parties or because such Director or Directors
present at the meeting of the Board or a committee thnuiot}
wvhich authorizes approves or ratifies the contract or =
transaction, if done so according to the provisions set
forth in Section 310 and the General Corporation Law.

ARTICLE IV
OFFICERS

Section 1. OFFICERS. The officers of the corporation
shall be a Chairman of the Board or a President or both, a
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 sanme
person.

Section 2. ELECTION. The officers of the corporation,
except such officers as may be appointed in accordance with
the provisions of Section 3 or Section S of this Article,
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, %he 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.
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mignation shall not be nomury to make it ottocuvc. \

Section S. YACANCIES. A vacancy in any office because
of death, resignation, removal, disqualification, or any
other cause shall be filled in the manner prescribed in the
Bylaws for regular appointments to such office. ’

Section 6. CHAIRMAN OF THE BOARD. The Chairman of the
Board, if there shall be such an officer, shall, if present,
preside at all meetings of the Board of Directors, and

exercise and perform such other powver and duties as may be
from time to time assigned to him by the Board of Directors
or prescribed by the bylaws.

Section 7. PRESIDENT. Subject to such supervisory
povers, 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
povers and duties of management usually vested in the office
of President of a corporation, and shall have such other
povers and AQuties as may be prescribed by the Board of
Directors or the Bylaws.

Section 8. YICE PRESIDENT. 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 perform all the duties of the President,
and wvhen so acting shall have all the powers of and be
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Section 9.1 The Secretary shall s O causgggé
be kept, at the principal office or at the office of the
corporation’s transfer agent, a share register, or duplicate

share register, showing the names of the shareholders and

their addresses; the number and classes of shares held by f&g;"

each; the number and date of certificates issued for the
same; and the number and date of cancellation of every
certificate surrendered for cancellation.

Section 9.2 The Secretary shall give, or cause to
be given, notice of all the meetings of the shareholders and
of the Board of Directors regquired by the Bylaws or by the
General Corporation law to be given, and he shall keep the
seal of the corporation in safe custody, and shall have such
other ers and perform such other duties as may be
prescr. by the Board of Directors or by the Bylaws.

Section 10. CHIEF FINANCIAL OFFICER. This officer
shall keep and maintain, or cause to be kept and maintained
in accordance with generally accepted accounting principles,
adequate and correct accounts of the properties and business
transactions of the corporation, including accounts of its
assets, liabilities, receipts, disbursements, gains, losses,
capital, earnings (or surplus) and shares. Any surplus,
including earned surplus, paid-in 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 depositaries 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
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by said holder, the par value, if any, of the shares

represented theredy, and such other statements, as
applicable, as prescribed by Sections 416-419, Mmiv.,
and other relevant Sections of the General Corporation lLaw
of the State of California (tho "General Corporation lLaw®)
and such other statements, as licable, which may be

prescribed by the Corporate Schr ties lLaw of the State of
California and any other applicable provision of the law.

Section 1.1 Each such certificate issued shall be
signed in the name of the corporation by the Chairman of the
Board of Directors, if any, of the Vice Chairman of the
Board of Directors, if any, the President, if any, or a Vice
President, if any, and by the Chief Financial Officer or an
assistant financial officer or the Secretary or an assistant
secretary. Any or all of the signatures on a certificate
for shares may be a facsimile. In 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 In the event that the corporation
shall issue the wvhole 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
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ucuon 3. SHARE nenma compliance vtﬂl any

provision of the Genera ation lawv and/or the

Corporate Securities law ot 1968 wvhich may :ustrict the
transferability of shares, transfers of shares of the
corporation shall be made only on the record of sharsholders
of the corporation by the registered holder thereof, or by
his attorney thereunto authorized by power of at ' duly
executed and filed with the Secretary of the ¢ ou or
with a transfer agent or a registrar, if any, and on
surrender of the certificate or certificates for such shares
g:opctly endorsed and the payment of all taxes, if any, due

ereon.

Section 4. RECORD DATE POR SHAREHOLDERS. In orxder
that the corporation may determine the shareholders entitled
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
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 fewer than ten 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
deternining 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 wvaived, 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
first written consent is given; and the record date for
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by the General shareholders on the
date shall be ontitloa to notice and to vote or to

any dividend, distribution or allotment of rights or to
exercise the rights, as the case may be, notwiths any
transfer of any shares on the books of the corporation amr
the record date. :

Shares of othor corporations stand:l.ng in the nllt ot
this corporation may be voted or represented and all
incidents thereto may be exercised on behalf of the
corporation by the Chairman of the Board, the President or
any Vice President or any other person authorized by
resolution of the Board of Directors.

Section 6. MEANING OF CERTAIN TERMS. As 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
thereat or to assent or consent or dissent in writing in
lieu of a meeting, as the case may be, the term "share® or
"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
vhich or upon whom the Articles of Incorporation confer such
rights where there are two or more 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 series
of shares, one or more of which are limited 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.

M-0442.
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~ EFFECT OF SHAREHOLDERS' AGR

Sharsholders’ Agreement suthorized by s-mon

300(b) Shall only be effective to modify the terms of these o

Bylaws if this corporation elects to become a close
tion with appropriate f£iling of or amendment to its
Articles as required by Section 202 and shall terminate when
this corporation ceases to be a close corporation. Such an
agresment cannot waive or alter Section 158 (defining close
corporations), 202 (requirements of Articles of
Incorporation), 500 and 501 relative to distributions, 1111
(mexrger), 1201(e) (reorganization) or Chapters 15 (Records
and Reports), 16 (Rights of Inspection), 18 (Involuntary
Dissolution) or 22 (Crimes and Penalties) or any other
provision of the General Corporation law requir the
£iling of any document with the Socr.taxz of State. All
other provisions of the General Corporation Law or these
Bylaws may be altered or waived thereby, but to the extent
they are not so altered or waived, these Bylaws shall be

applicable.

ARTICLE VI
CORPORATE CONTRACTS AND INSTRUMENTS - HOW EXECUTED

The Board of Directors, except as provided otherwise in
the 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. S8Such
authority 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
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After the initial Bylaws of the corporation shall

been adofud by the incorporator or incorporators of

corporation, the Bylavs may be amended or repealed or

Bylaws may be adopted by the shareholders entitled |

exercise & majority of the voting power or by the Board of

Directors; provided, however, that the Board of Directors

shall have no control over any bylaw wvhich fixes or changes :

the authorized number of directors of the corporation; Sl

provided, further, that any control over the Bylaws herein =

vested in the Board of Directors shall be subject to the i

authority of the aforesaid shareholders to amend or repeal

the Bylaws or to adopt new bylaws; and provided, further,

that no nev bylaw, nor any amendment or repeal of an

existing bylaw, having the effect of reducing the number or

ainimum number of directors shall be adopted if the votes

cast against its adoption at a meeting 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

previously authorized directors were being elected.

ARTICLE IX
BOOKS AND RECORDS = STATUTORY AGENT
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‘Section 1. RECORDS: STORAGE AND INSPECTION. 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.
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record of sharsholders, and minutes of px £
shareholders and the Board and committees of the Board
this corporation and any subsidiary of this corporation
shall be open to inspection upon written demand on the
corporation of any shareholder or holder of a voting trust
certificate at any reasonable time during usual business
hours, for a purpose reasonably related to such holder's
interest as a shareholder or as a holder of such voting
trust certificate. 8uch inspection by a shareholder or
holder of a voting trust certificate may be made in person
or by agent or attorney, and the right of inspection
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 documents of every kind and to
inspect the physical properties of the corporation and any
of its subsidiaries. Such inspection by a director may be
made in person or by agent or attorney and the right of
inspection includes the right to copy and make extracts.

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. ANNUAL REPORT. Whenever the corporation
shall have fewer than one hundred shareholders, the Board 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.

M=-0442.
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corporate ¢ ng account(s);
obtain & adopt corporate resolu-
tions ? ::n:.. sSend o?:
copy of check us or deposit,
and a copy of the bank signature
card and resolutions for each
account to FSG&G.
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view of current and future fLinancing
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Code §385.
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stock & qualification or exemption
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personally or by selephone or sent by first-class mail or telegram, charges prepaid,
addressed to each director at his or ber address as it is shown on the records of the
corporation. In case the notice is mailed, it shall be deposited in the United States mail at
least four (4) days prior to the time of the holding of the meeting. In case such notice is
delivered personally or by telephone or telegraph, it shall be delivered personally or by
telephone or 10 the telegraph company at Jeast forty-eight (48) hours prior to the time of
the holding of the meeting. Any oral notice given personally or by telephone may be
communicated either to the director or to a person at the office of the director who the
person giving the notice has reason to believe will promptly communicate it to the director.
The notice need not specify the purpose of the meeting nor the place if the meeting is to be
held at the principal executive office of the corporation.

Section 9. QUORUM. A majority of the authorized number of directors shall
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
meeting duly held at which a quorum is present shall be regarded as the act of the board of
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) of the Code (in-
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 regular call and notice if a Qquorum 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 of a 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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Section 13. FEES AND COMPENSAﬂON. Directors and members of comn
may receive such compensation, if any, for their services, and such reimbursement of
expenses, as may be fixed or determined by resolution of the board of directors. Nothing

contained herein shall be construed to preclude any director from serving the corporation in e

any other capacity as an officer, agent, employee, or otherwise, and receiving compensation
for such service. Jis

ARTICLE 1V
COMMITTEES
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
more committees, each consisting of two or more directors, t0 serve at the pleasure of the
board. The board may designate one or more directors as alternate members of any

committee, who may replace any absent member at any meeting of the committee. Any
such committee, to the extent provided in the resolution of the board, may have all the

authority of the board, except with respect to:

(a) the approval of any action which, under the California General Corporation
Law, also requires shareholders® approval or approval of the outstanding shares;

(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;

() 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 III of these
bylaws, Sections 6 (place of meetings and meetings by telephone), 7 (regular meetings), 8
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Section 1. OFFICERS. The officrs of the corporation shall be a president, &
and a chief financial officer. The corporation may also have, at the discretion of the
of directors, s chairman of the board, one or more vice presidents, one or more assistant
secretaries, one or more assistant treasurers, and such other officers as may be appointed |
accordance with the provisions of Section 3 of this Article V. Any number of offices may be
held by the same person. '

Section 2. ELECTION. The officers of the corporation, except such officers as may be
appointed in accordance with the provisions of Section 3 or Section S of this Article V, shall
be chosen by the board of directors, and each shall serve at the pleasure of the board,
subject to the rights, if any, of an officer under any contract 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
;uch du.ties as are provided in the bylaws or as the board of directors may from time to time

etermine.

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
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 resignation
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 5. 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.

9
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presidents, if any, in order of their rank a3 fixed by the board of directors of, if not
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vice president designated by the board of directors, shall perform all the d
president, and when 0 acting shall have all the powers of, and be subject
restrictions upon, the president. The vice presidents shall have such other pow
peﬂomwchmh«dumufmmm»mmbemmtonhcmmpcalvdyby;_
duboardddmn«mebﬁamandtbemdem«mmdmm :

Section 9. SECRETARY. The secretary shall keep, or cause to be kept, at the
principal exccutive office or such other place as the board of directors may direct, a book of
minutes of all meetings and actions of directors, committees of directors and shareholders,
with the time and place of holding, whether regular or special, and, if special, how
authorized, the notice thereof given, the names of those present at directors’ and commitiee
meetings, the number of shares present or represented at sharcholders’ meetings, and the
proceedings thereof.

The secretary shall keep, or cause to be kept, at the principal executive office or at the
office of the corporation’s transfer agent or registrar, a share register, or a duplicate share
register, showing the names of all shareholders and their addresses, the number and classes
of 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 cancellation.

The secretary shall give, or cause to be given, notice of all meetings of the shareholders
and of the board of directors required by the bylaws or by law to be given, and he or she
shall keep the seal of the corporation, if one be adopted, in safe custody, and shall have
such other powers and perform such other duties 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 records of
accounts of the properties and business transactions of the corporation, including accounts
of its assets, liabilities, receipts, disbursements, gains, losses, capital, retained eamings and
shares. The books of account ghall 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 of 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.

10
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proceeding upon receipt of an undersaking by or on behalf of the agent to repay such
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as authorized in this Article.

Section 3. O'I'HER CONTRACTUAL RIGHTS. Nothing contsined in this Amele
shall affect any lighl to indemnification to which persoas other than directors and officers of
this corporation or.any subsidiary hereof may be entitled by contract or otherwise.

Section 4. INSURANCE. Upon and in the event of a determination by the board of
directors of this corporation 10 purchase such insurance, this corporation shall purchase and
maintain fnsurance on behalf of any agent of the corporation against any liability asserted
against or incurred by the agent in such capacity or arising out of the agent’s status as such
:ah;u‘?“ or not this corporation would have the power t0 indemnify the agent against such

ty.

ARTICLE Vi1
RECORDS AND REPORTS

Section 1. MAINTENANCE AND INSPECTION OF SHARE REGISTER. The
corporation shall keep at its principal executive office, or at the office of its transfer agent or
registrar, if either be appointed, a record of its shareholders, giving the names and addresses
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 (5%) in
the aggregate of the outstanding voting shares 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 (ii) obtain from
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 s 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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regquest as a diuetor, otum, npxeyu or agent of anctht:
foreign or domestic eorporat;on,1pnrtncrnh£p, Joint venture,
trust or other enterprise; or

(3) vas a dircctdr, 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, 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
wvho was or is a party or is threatened to be made a party to

a Procneding 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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by judgunnt. ord.r. .ottllunht, conviction or upon a plcu off
nolo contendere or its egquivalent shall not alone create n jJ
prosunption the Agent did not act in good faith and in a .
manner which he, she or it reasonably believed to be in the
corporation's best interests, or the Agent had reasonable
cause to believe his, her or its conduct was unlawful.
Section 3. This corporation shall indemnify any person
who was or is a party, or is threatened to be made a party,
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 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
indemnifiéation shall be made regarding:
(a) Any claim, issue or matter as to which the
person has been judged liable to this corporation in

-5
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nc'l::lnn 4. ro ﬂu cxtmt m Agmt hu ‘baen unccoufnl‘
on the lczits in dctlnﬁtng a !tna.oding rttcrrad 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.

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 met 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 counsel;
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dicpclition upon receipt of a pttniso by or on behalf ot tho .
Agent to repay the amount if it is ultimately determined th.'
Agent is not entitled to indemnification.

Section 7. The indemnification provided to Agents in
this Article VI shall not exclude other rights to which
Agents may be entitled under any bylaw, agreement,
shareholders' vote, disinterested directors' vote or

otherwise, both as to action in an official capacity and as
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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 person's heirs,
executors, and administrators. This Article VI shall not
affect any indemnification rights to which an Agent may be
entitlod under any contract or otherwise.

Section 8. No indemnification or advance shall be made
under this Section except as provided in Section 4

-7=
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Any eonaition ercuzy hpond by a court in
approving a aottlca.nt.

Section 9. This corporation may purchase and nuintn;n
insurance on behalf of any Agent against iny l1iability
asserted against or incurred by the Agent in that capacity
or arising out of his, her or its being an Agent. Insurance
may be purchased whether or not this corporation has the
powver 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 rogﬁlations applicable to its Jjurisdiction of

organization,
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‘Section 10. This Section 10 does not apply to any
Proceeding against any trustee, investment manager or other
enployee benefit plan fiduciary in the person's capacity 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
Section 207(f).

Section 1l1l. 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.




Agent may suc th- cc:pontion to ncmr the clnh's unpud.
amount, 1ncludinq interest.

(b) This purigraph applies if the Agent is wholly
or partly successful in the suit or in a suit brouqh£ by the
corporation to recover an Expense advance pursuant to an
undertaking. If the Agent is wholly or partly successful,
the Agent may 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
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Agent to enforce an Expense advance, that the Agent has not

met any applicable California Corporations Code conduct

standard.
(d) In any suit by the corporation to recover an

Expense advance, the corporation may recover the Expenses
upon a final adjudication the Agent. has not met any
applicable California Corporations Code conduct standard.




standard; nor fiis #
| ( 2)’, ﬁs‘-ict_ual determination by the person(s) :
that the Aqdht has not met the applicable conduct standard.
In any suit brought by the agent to enforce a right under
this Section 13 or by the corporation to recover an Expense
advance, the corporation has the burden of proving the Agent

is not entitled to indemnification or an Expense advance.
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_ | fﬁ)‘it of:uii serving it the ccrporation‘l,$ 
reguest as a dir.ctor, officer, employee or agent of mthcr :
foreign or domestic corporation, partnership, joint vcnﬁuro; %
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, without limit, attorneys'
fees and expenses of establishing an indemnificatien 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

EXHIBIT A
(16) -
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olilbltod to the mxng“
permissidble under California law.

Any rzepeal or modification of the
provisions of this Article VI shall not
adversely affect any <rights or
protections to which the corporation's
directors were entitled prior to such
repeal or modification.

Vil

This corporation is authorized ¢o
indennify 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 317, subject to the limits on
excess indemnification in California
Corporations Code Section 204; 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."
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hqunt as a director, ofﬁmf.' w er lmt et m _
foreign or domestic corpeutim. ptxtmahip. jcint venture, B
trust or other enterprise; or '

(3) was a director, oftficer, 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, crininil,

91040843643

administrative or investigative.
l (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

EXHIBIT A
(16) g e




ﬁy"judgnint. order, iit%iih;at, conviction or upon a plea of
nolo contendere or its equivalent shall not alone c:.itpﬂﬁ»fv 

presumption the Agent did not act in good faith and in a
manner which he, she or it reasonably believed to be in the
corporation's best interests, or the Agent had reasonable
cause to believe his, her or its conduct was unlawful.

Section 3. This corporation shall indemnify any person
wvho was or is a party, or is threatened to be made a party,
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 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
1ndomn1f1cation shall be nadi regarding:

(a) Any claim, issue or matter as to which the

person has bcon' Judged liable to this corporation in

-Se
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Section 4. To the extent an Agent has been successful

on the merits in defending a Proceeding referred to in
Section 2 or Section 3 or a related claim, issue or matter,
the Agent shall be indemnified against related Expenses
actually and reasonadbly incurred by the Agent.

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 met the applicable conduct standard in Section 2 or
Section 3, and only if authorized by any of the following:

i (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 counsel;
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: dispositien upen receipt of a promise by or on behalf of thl:'

Agent to repay the amount if it is ultimately determined th.
Agent is not entitled to indemnification. '

Section 7. The indemnification provided to Agents in
this Article VI shall not exclude other rights to which
Agents may be entitled under any bylaw, agreement,
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 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 8. No indemnification or advance shall be made
under this Section except as provided in Section ¢4

V-
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‘approving a settlement.

Section 9. ‘!hi‘l‘ corporation uymrcban and maintain
insurance on behalf of any Agent against any liability
asserted against or incurred by the Agent in that capacity
or arising out of his, her or its being an Agent. Insurance
may be purchased whether or not this corporation has the
pover 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 conpliancc_with the insurance laws

and regulations applicable to its Jjurisdiction of

organization,

(12)




Proceeding against any trustes, investment manager or other
employee benefit plan fiduciary in the person's capacity as 2
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
Section 207(f).

Section 1l1. If not otherwise authorized by these
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Bylaws, this corporation may also, if authorized by its
Board of Diroctors_, indemnify and advance Expenses to an
Agent to the fullest extent of this Article VI.

Section 12. The Board of Directors may authorizo 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.
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(b) This plﬂmph a”un if the Agent is whouy

or partly successful in the suit or in a suit brought by the

corporation to recover an Expense advance pursuant to an
undertaking. If the Agent is wholly or partly successful,
the Agent may 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
met any applicable California Corporations Code conduct
standard.

(d) In any suit by the corporation to recover an
Expense advance, the corporation may recover the Expenses
upon a final adjudication the Agent. has not met any
applicable California Corporations Code conduct standard.




mmmem by the person(s)
that the Mm m m m thc mumn conduct standard.
In any suit u'ought by the aqont to enforce a right under
this Section 13 or by the corporation to recover an Expense
advance, the corporation has the burden of proving the Agent
is not entitled to indemnification or an Expense advance.
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directors shall be kept at such place or places designatec bydlemofdumn.or.mlh -
am«mmmmgxummmownmm The
minutes shall be kept in written form and the accounting books and records shall be kept
either in written form or in any otber form capable of being converted into written form.
Such minutes and accounting books and records shall be open to inspection upon the
written demand of any shareholder or holder of a voting trust certificate, at any reasonable
time during usual business hours, for a purpose reasonably related to the holder's interests
as a shareholder or as the holder of a voting trust centificate. The inspection may be made
in person or by an agent or attorney, and shall include the right 10 copy and make extracts.
The foregoing rights of inspection shall extend to the records of each subsidiary of the
corporation.

Section 4. INSPECTION BY DIRECTORS. Every director shall have the absolute
right at any reasonable time to inspect all books, records and documents of every kind and
the physical properties of the corporation and each subsidiary corporation. Such inspection
by a director may be made in person or by agent or attorney and the right of inspection
includes the right to copy and make extracts.

Section S. ANNUAL REPORTS. The annual report to shareholders referred t0 in

" Section 1501 of the Code is expressly dispénsed with, but nothing herein shall be interpreted

as prohibiting the board of directors from issuing annual or other periodic reports 0 the
shareholders of the corporation as they deem appropriate.

Section 6. FINANCIAL STATEMENTS. A copy of any annual financial statement
and any income statement of the corporation for each quarterly period of each fiscal year,
and any accompanying balance sheet of the corporation as of the end of each such period,
that has been prepared by the corporation shall be kept on file in the principal executive
office of the corporation for twelve (12) months and each such statement shall be exhibited
at all reasonable times to any shareholder demanding examination of any such statement or
a copy shall be mailed to any such sharecholder.

" If a shareholder or shareholders holding at least five percent (5%) of the outstanding
shares of any class of stock of the corporation makes a written request to the corporation for
an income statement of the corporation for the three-month, six-month or nine-month

12
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ARTICLE vill
GENERAL MATTERS

Section 1. RECORD DATE FOR PURPOSES OTHER THAN NOTICE AND

VOTING. For purposes of determining the shareholders entitled to receive paymentof any

dividend or other distribution or allotment of any rights, or entitled t0 exercise any rights in -
respect of any other lawful action (other than action by shareholders by written consent
without a meeting), the board of directors may fix, in advance, a record date, which shall
not be more than sixty (60) days prior to any such action, and in such case only
shareholders of record on the date 3o fixed are entitled to receive the dividend, distribution
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 fixed, except
as otherwise provided in the California General Corporation Law.

If the board of directors does not so fix a record date, the record date for determining
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 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, 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 may 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.

13
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surrendered to the corporation and cancelled. The board of directors may, in case any
share certificate or certificate for any other security is lost, stolen or destroyed, authorize the
issuance of a new centificate in lieu thereof, upon such terms and conditions as the board
may require, including provision for indemnification of the corporation secured by a bond
or other adequate security sufficient to protect the corporation against any claim that may be
made against it, including any expense or liability, on account of the alleged loss, theft or
destruction of such certificate or the issuance of a replacement certificate.

Section 6. REPRESENTATION OF SHARES OF OTHER CORPORATIONS. The
chairman of the board, the president, or any vice president, or any other person authorized
by resolution of the board of directors or by any of the foregoing designated officers, is
authorized to vote on behalf of the corporation any and all shares of any other cosporation
or corporations, foreign or domestic, standing in the name of the corporation. The authority
granted to said officers to vote or represent on behalf of the corporation any and all shares
held by the corporation in any other corporation or corporations may be exercised 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 DEFINITIONS. Unless the context requires
otherwise, the general provisions, rules of construction, and definitions in the California
General Corporation Law shall govern the construction of these bylaws. Without limiting
the generality of the foregoing, the singular number includes 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 to such Law or sections as they may be amended
and in effect and, if renumbered, to such renumbered provisions 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 entitled to vote; provided, however, that if the articles of

14







Certificate by Secretary.
I DO HEREBY CERTIFY AS FOLLOWS:
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That I am the duly elected, qualified andacting

0

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
lfffxed the corporate seal this y;7th day of April , 1983.

Spero CrV¥ezis, Secretary
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Dear Mr. Allen:

Enclo-d pl : :ma m- ot nmt Criezis and the
Great Greek Inc. to the Commission’s Interrogatories and a
Declaration affirming the answers by Ernest Criezis. Neal Manne
will produce the documents requested by the Commission.

Thank you for your attention to this matter.

Sincerely,

Kristina LAAWent,, , -
cCc: Mr. Neal Manne
Mr. Roger Witten




'vlcki CIiQsil;lidn'to !hdlral caﬁdidatn- or political party
cullitt‘nla List the datcs, amounts, and recipients of your
contributions.

Ansver

On August 29, 1988, Ernest and Vicki Criezis contributed
$10,000 to Victory Fund ’88/Federal Account.

Interrogatory No. 2: Identify all person(s) who
solicited these contributions, and describe in detail the
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circumstances and communications regarding these solicitations.
Ansver
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.




: st 31 ._.1!03, the Grut Greak, Ltd. wrote a ch.ek
to Ernest c:m_ ! m 35 000. The check was partial reinburl.umt,. ;
for the August 29, 1988, $10,000 contribution by Ernest and Vicki
Criezis to Victory Fund ’88/Federal Account. On August 31, 1988,
the Moonlight Tango Cafe wrote a check to Ernest Criezis for
$5,000. The check was partial reimbursement for the August 29,
1988, $10,000 contribution by Ernest and Vicki Criezis to Victory
Fund ’88/Federal Account.

Interrogatory No, 4: With regard to the persons listed

in response to questions 2 and 3, of those that are partnerships,
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list the corporate partners in the partnerships. Describe the

J

relationship between the corporate partner and the partnership,
including but not limited to what percentage of partnership
profits the corporations are entitled to.

Answer

The Great Greek, Ltd.: The only corporate partner in
the Great Greek, Ltd. partnership is the Great Greek, Inc. It 