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VILLAGE GREEN TAVERN, LTD.
ARTICLES OF SALE AND TRANSFER

ARTICLES OF SALE AND TRANSFER entered into this ______g_____ day of May,
1985, by and between Village Green Tavern, Ltd.,, a Maryland Corporation
(hereinafter sometimes referred to as "Transferor"), and Colonial Taverns, Inc., a
Maryland Corporation (hereinafter sometimes referred to as the "Transferee").

THIS IS TO CERTIF Y:

FIRST: Transferor does hereby agree to sell, assign and transfer substantially
all of its property and assets to Transferee, its successors and assigns, as hereinafter
set forth,

SECOND: The name, post office address, and principal place of business of
Transferee are: Colonial Taverns, Inc., 124 Maryland Rt. 3, South,. Millersville,
Maryland 21108.

THIRD: The name and state of incorporation of each corporation party t%these
Articles of Sale and Transfer are as follows:

Transferor is VILLAGE GREEN TAVERN, LTD., a corporation organizeq‘jmder
the laws of the State of Maryland.

Transferee is COLONIAL TAVERNS, INC., a corporation organized und& the
general laws of the State of Maryland. =

Transferee was incorporated on the 8th day of March, 1985, under the general
laws of the State of Maryland.

FOURTH: The nature and the amount of the consideration to be paid by
Transferee for the property and assets hereby transferred to it as set forth in Article
NINTH herein is the sum of Forty Thousand Dollars ($40,000.00) to be paid by
Transferee tc Transferor's creditors for the benefit of Transferor in accordance with
the terms and conditions set forth in a Purchase Agreement between Transferor and
Transferee (the "Agreement") which Agreement is incorporated by reference herein,
and which Agreement shall survive this transfer. Except as specifically set forth

herein, Transferee does not assume any debts or liabilities of Transferor.
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FIFTH: Principal office of Transferor is in the city of Annapolis, Anne Arundel
County, State of Maryland. The only County in which Transferor owns property, the
title to which could be affected by the recording of an instrument among the Land
Records, is Anne Arundel County.

SIXTH: The location of the principal ofice of Transferee in the State of
Maryland is Anne Arundel County, Maryland. Prior to the purchase of the assets
herein, Transferee owns no property in this State.

SEVENTH: The Board of Directors of Transferor, by unanimous written
Informal Action signed by all the members thereof filed with the Minutes of the
proceedings of the Board, duly adopted a resolution declaring that the sale,
assignment and transfer or substantially all of the assets of Transferor as herein set
forth is advisable and directing that these Articles of Sale and Transfer be submitted
for action thereon to the stockholders of Transferor by unanimous written Informal
Action, all in the manner and by the vote required by the Corporations and
Associations Article of the Annotated Code of Maryland and the Charter of
Transferor.

A unanimous written Informal Action setting forth approval of the Articles of
Sale and Transfer was signed by all of the stockholders of Transferor entitled to vote
thereon, and such urianimous written Informal Action is filed with the Minutes of the
proceedings of the stockholders of Transferor, all in the manner and by vote required
by the Corporations and Associations Article of the Annotated Code of Maryland and
the Charter of Transferor.

EIGHTH: As to the Transferce, the sale, assignment and transfer to be
affected pursuant to these Articles of Sale and Transfer was duly advised, authorized

by the Board of Directors and shareholders
and approved/in the manner and by the vote required by the Charter of Transferee
and by the laws of the State of Maryland under which Transferee was organized.

NINTH: In consideration of the payment by Transferce of Forty Thousand

Dollars ($40,000.00) in accordance with the terms and conditions of the Agreement,

Transferor does hereby bargain, sell, deed, grant, convey, transfer, set over and

assign to Transferce, its successors and assigns:
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(a) Anne Arundel County Liquor License, B (BWL) M & S Number 363.

() All furniture, fixtures and equipment, equipment leases,
transferable insurance policies, all deposits made by Transferor, and all other
property and assets owned by Transferor and used in connection with the business
known as Village Green Tavern,

TENTH: These Articles of Sale and Transfer are executed, acknowledged,
sealed, and delivered in the State of Maryland by Transferor, a Maryland Corporation,
and Transferee, a Maryland Corporation, and it is accordingly understood and agreed
that these Articles of Sale and Transfer shall be construed in accordance with the law
applicable to contracts made and entirely to be performed within the State of
Maryland.

IN WITNESS WHEREOF, Village Green Tavern, Ltd., and Colonial Taverns, Inc.,
parties to these Articles of Sale and Transfer, have caused these Articles of Sale and
Transfer by its president or vice-president and attested by the secretary or an

assistant secretary, as of this 8th day of May, 1985,

ATTEST: VILLAGE GREEN TAVERN, LTD.

. — O,

LEY, President

COLONIAL TAVERNS, INC,

o Ol € Ay oy

DONALD E. DEY E

THE UNDERSIGNED, President of VILLAGE GREEN TAVERN, LTD., who
executed on behalf of said corporation the aforegoing Articles of Sale and Transfer,
of which this certificate is made a part, hereby acknowledges, in the name and on
behalf of said corporation, the aforegoing Articles of Sale and Transfer to be the

corporate act of said corporation and further certifies that, to the best of his
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knowledge, information and belief, the matters and facts set forth therein with
respect to the approval thereof are true in all material respects, under the penalties

of perjury.

THE UNDERSIGNED, President of COLONIA}J, TAVERNS, INC., who executed
on behalf of said corporation the aforegoing Articles of Sale and Transfer, of which
this certificate is made a part, hereby acknowledges, in the name and on behalf of
said corporation, the aforegoing Articles of Sale and Transfer to be the corporate act
of said corporation and further certifies that, to the best of his knowledge,
information and belief, the matters and facts set forth therein with respect to the

approval thereof are true in all material respects, under the penalties of perjury.

v
M
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PURCHASE OF BUSINESS ASSETS A

THIS AGREEMENT OF SALE, made this z day of ZZ 'M , 1985,
by and between JAMES O. RILEY and VILLAGE GREEN TAVERN, LTD., whose
address is P,O. Box 51, Annapolis, Maryland 21404, hereinafter Jointly and severally
referred to as "Seller", and WILLIAM F. UTZ, whose address is P.O. Box 641, 124
Maryland Rt. 3, South, Millersville, Maryland 21108, hereinafter referred to as
"Buyer".

WHEREAS, Seller is the owner of a certain tavern/restaurant business known as
"Village Green Tavern" located in Crofton, Anne Arundel County, State of Maryland;
and

WHEREAS, Seller desires to sell and Buyer desires to purchase said tavern
business and assets, all as more particularly hereinafter set forth.

NOW, THEREFORE, WITNESSETH: That for and in consideration of the sum of
Five Doliars ($5.00) and other good and valuable considerations, the receipt and
sufficiency of which is hereby acknowledged, the parties agree as follows:

l.  SALE OF BUSINESS. Seller hereby bargains and sells unto B%er‘and
Buyer hereby purchases from Seller, free and clear of all liabilitgj;s and
encumbrances, except as hereinafter set forth, the tavern/restaurant businesowned

and conducied by Seller at the premises known as Lot No. 2, Crofton Villag&Green,

@
Anne Arundel County, Maryland. The sale includes the liquor license, fugpiture,

fixtures and equipment, equipment leases, transferable insurance policies, all deposits
made by the Seller ln connection with business, all other property owned by Seller in
connection with the business, and all other property owned by Seller and used in
connection therewith. Inventory of liquor and/or food is not included in the sale.
2. PURCHASE PRICE. The purchase price shall be Forty Thousand and
00/100 ($40,000.00) Dollars, allocable as follows:
Restrictive Covenant $ 10,000.00

Furniture, Fixtures and
Equipment $ 20,000.00
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Liquor License $ 9,000.00

Goodwill $ 1,000.00

TOTAL $ 40,000.00

The purchase price is payable in the following manner:

(a) A sum not to exceed Forty Thousand ($40,000.00) Dollars shall be paid
by way of the Buyer negotiating, compromising and paying all those debts and taxes
of the Seller shown on Exhibit A attached hereto and incorporated herein by
reference. Except for the tax liabilities shown on said Exhibit, Buyer shall have the
right to negotiate and compromise all of the other debts. In the event that Buyer is
able to satisfy all of the liabilities shown on Exhibit A for less than Forty Thousand
($40,000.00) Dollars, then the purchase price shall be reduced accordingly. Buyer
acknowledges having been informed that the debt to Ronald Sinclair was previously
disallowed by the Liquor Board as a lien on the license and Buyer agrees to submit
that claim to the Liquor Board at the licensing hearing transfer as a disputed claim
and to not pay or compromise same unless necessary to secure a transfer of the
license after a decision by the Liquor Board on same. However, Seller agrees to hold
Buyer harmless from any loss including attorneys' fees resulting from non-payment of
the debt to Mr. Sinclair.

3. REPRESENTATIONS AND WARRANTIES. Seller hereby represents and
warrants to Buyer, without which representations and warranties Buyer would not
have entered into this Agreement, as follows:

(a) Seller is the owner of and has good and merketable title to all the
assets sold hereunder, free from all security interests and other encumbrances,
except for the claim of Donohue listed on Exhibit A.

(b) Seller is the holder of a Class B Liquor License for the premises and
Seller's license has never been suspended or revoked.

(c) The Seller has complied with all laws, rules and regulations of
Federal, State and local governments, and there are no outstanding violations, except
as set forth in a letter dated November 29, 1984, from Anne Arundel County Fire

Prevention Bureau.

(d) Seller has entered into no contract to sell or mortgage the business or

any portion thereof.




soor 170 e 7 001786

(e) Seller has entered into no contracts relating to the business except as
described herein.

(f) There are no judgments, liens, actions or proceedings pending agaisnt
the Seller in any court, except for a personal injury claim now pending in court
(Kelly).

() Exhibit A is a true, accurate and complete list of the outstanding
debts and taxes owed by the tavern business.

4. CLOSING. Closing of this transaction shall take place on or before thifty
(30) days from the date hereof, or within five (5) days after satisfaction of the
conditions precedent, whichever is earlier, at such place as Buyer may designate.

5. CONDITIONS PRECEDENT. This Agreement and closing hereunder is
fully contingent upon and closing shall not take place unless on or before the date of
closing:

(a) The Anne Arundel County Liquor Board shall have approved the
transfer of the liquor license from the Seller to the Buyer. :

() Buyer shall have consummated closing on the purchase of the real
property upon which the business has been conducted pursuant to a companion
contract of even date herewith.

(¢) Buyer shall have been able to satisfy the liabilities and taxes shown on
Exhibit A for an amount not to exceed Forty Thousand ($40,000.00) Dollars.

In the event that on or prior to the date of closing any one or more of the
above conditions precedent have not been met, Buyer shall have the right to
terminate this Agreement and all of the parties' rights and liabilities hereunder.
Provided, however, that Buyer may waive any one or more of the said conditions and
proceed to closing as if said condition or conditions had been met.

6.  RISK OF LOSS, The Seller assumes all risk of destruction, loss or damage
due to fire or other casualty until closing has been consummated.

E. NO ASSUMPTION OF LIABILITIES. Except as specifically set forth
herein, Buyer does not assume any of the liabilities or obligations of the Seller, and
the Seller hereby agrees to indemnify and hold harmless the Buyer against any

liability or expense not specifically assumed by the Buyer herein. In no event shall
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Buyer be obligated to expend more than Forty Thousand ($40,000.00) Dollars in
payment of Seller's debts and outstanding taxes.

8. RESTRICTIVE CONVENANT. Seller agrees not to engage, directly or
indirectly, in a restaurant or similar business, for a period of two (2) years, within a
radius of five (5) miles from Crofton, Maryland.

9. DOCUMENTS OF TRANSFER. At closing, Seller shall execute and
deliver to Buyer good and sufficient bills of sale or other instruments reasonably
required to effectuate the intent of this Agreement which shall convey the business
assets to the Buyer by good and marketable title, free of liens and encumbrances.

10. PARTIES BOUND. This Agreement shall be binding upon the parties
hereto, their respective successors, personal representatives and assigns. Buyer shall
have the right to assign this contract to a corporation to be formed in which event,
Buyer shall be relieved of all liability hereunder provided that said corporation
assumes and agrees to perform all of Buyer's obligations.

11, COMPLETE AGREEMENT. This Agreement contains the final and entire
agreement between the parties hereto, and neither they nor their agents shall be
bound by any representations, agreements or terms not herein written. This
Agreement shall be binding upon and shall inure to the benefit of the parties hereto,
their respective personal representatives, successors and assigns, and provided
further, that Buyer may assign its interest hereunder without the consent of the
Seller.

WITNESS the ‘hands and seals of the parties hereto the day and year first above
written.

Witness:
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BG&E . . Parole Plaza :
Annapolis, MD 21401 $ 4,000.00

Maryland Retail Sales Tax 6,600.00

Maryland Unemployment e00.00

Maryland Withholding Tax 1,200.00
Federal Withholding 3,900.00

Mazo Lerch Co., Inc. 4720 Eisenhower Avenue
Alexander, Virginia 22304 726.74

D M Distributing c/o Robert Henley, Esquire
Post Office Box 849
Glen Burnie, Maryland 21061 252.70

Richard and Janet Farrall 1628 Mt. Airy Court
Crofton, Maryland 21114 4,311.50

WYRE 25 Silopanna Road
Annapolis, Maryland 21403 2,630.00

Washington Beef 1248 4th Street, N.E.
Washington, D.C. 20002 400.00

Kronheim Co., Inc. 99 Ray Road
Halethorpe, Maryland 21227 653.43

MecCarthy Hicks, Inc. 375 Padonia Road
Timonium, Maryland 21093 244,37

Pepsi Cola of Annapolis P.O. Box 1949
Annapolis, Maryland 21404 114.45

Columbia Vending (Loan) 6424 Frankford Avenue
Baltimore, Maryland 21206 1,300.00

Hillman, Brown & Darrow 221 Duke of Gloucester Street
Annapolis, Maryland 21401 6,500.00

William Jones 260 Shore Drive
Crownsville, Maryland 21032 1,400.00

KATCEF Brothers, Inc. y P.O. Box 763
Annapolis, Maryland 21404 876.50

Robert Flood 9605 Evergreen Street :
Silver Spring, Maryland 20901 6,358.70

Softball Team c/o Deborah Tolson
3 Rose Court
Annapolis, Maryland 21403 150.00

Ronald Sinclair Parole Station
Annapolis, Maryland 21401 3,192.38

Virginia Donohue c/o Robert Henley
P.O. Box 843
Glen Burnie, Maryland 21061 2,500.00

C & P Telephone Company 200.00 .

Salaries 400.00

Condominium Fees M iohs Q: .
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THIS ASSl_GN Ii!l‘l‘, n'ude this 8th day of May, 1985, by and between WII,LIAM
F. UTZ, of Anne Arundel County, State of Maryland,

WITNESSETH: Tha} for and ‘in consideration of the sum of Five Dollars ($5.00)
and other good and valuable cbnsid;ri;tions, the receipt and sufficiency of which are
hereby acknowledged, the said William F. Utz does hereby assign all of his right, title
and interest in and to a certain Agreement of Sale dated March 7, 1985, between
James O. Riley, et. al., and William F. Utz unto Colonial Taverns, Ine., its successors
and assigns.

WITNESS the hand and seal of the undersigned as of the day and year first

above written.

STATE OF MARYLANAD,‘AN.NE AB‘UNI?.EP;Q&UNTY, to wit:

1 HEREBY cgiii‘iéY, that on this 8th day of May, 1985, before me, the
subseriber, a Notary Publie of the State o,f; Maryland, personally appeared WILLIAM
F. UTZ known to me to be the ;;ersoﬁ whose name is subscribed to the within
instrument, and he acknowledged the foreéoing to be his aet, and in my presence

signed and sealed the same.

WITNESS my hand and Notarial Seal the daygnd year last above written,

My Commission Expires:

1/ 1
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STATE DEPARTMENT OF
ASSESSMENTS AND TAXATION
APPROVED FOR RECORD
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ARTICLES OF SALE AND TRANSFER
it
BETWEEN
VILLAGE GREEN TAVERN, LTD. (MD CORP.) TRANSFEROR
AND
COLONIAL TAVERNS, INC. (MD CORP.) TRANSFEREE

APPROVED AND RECEIVED FOR RECORD BY THE STATE DEPARTMENT OF ASSESSMENTS AND TAXATION

OF MARYLAND  MAY 27, 1985 AT 10:51 O'CLOCK A. M. AS IN CONFORMITY

WITH LAW AND ORDERED RECORDED. -

RECORDED IN LIBER; 7 ,FOL .OF THE RECORDS OF THE STATE
2/ FoLg01779
DEPARTMENT OF ASSESSMENTS AND TAXATION OF MARYLAND.
BONUS TAX PAID: RECORDING FEE PAID: SPECIAL FEE PAID: o : .
$ 30.00 ‘

T »

TO THE CLERK OF THE CIRCUIT COURT OF Anne Arundel County drb

IT IS HEREBY CERTIFIED, THAT THE WITHIN INSTRUMENT, TOGETHER WITH ALL INDORSEMENTS THEREON, HAS

BEEN RECEIVED, APPROVED AND RECORDED BY THE STATE DEPARTMENT OF ASSESSMENTS AND TAXATION OF MARYLAND.
—— " P"
\ AS WITNESS MY HAND AND SEAL Or' THE DEPARTMENT AT-BATIMORE. :
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BRUCE A. KENT

ATTORNEY &
COUNSELOR AT LLAW

BASO EAasT Dmive
ARSUTUS, MD. K127

(301) 247-8808
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ARTICLES OF INCORPORATION
OF

BAY AREA FINANCIAL SERVICES, INC.

THIS IS TO CERTIFY:

FIRST: That I, BRUCE A. KENT, whose post office address is
5300 East Drive, Arbutus, Maryland, 21227, being at least
eighteen (18) years of age, do hereby form a corporation under
and by virtue of the general laws of the State of Maryland.

SECOND: That the name of the Corporation, which is
hereinafter referred to as the "Corporation", shall be:

BAY AREA FINANCIAL SERVICES, INC.

THIRD: That the purposes for which the Corporation is
formed and the business and objects to be carried on and per-
formed by it are as follows:

(a) To subscribe for, purchase or otherwise acquire,
underwrite, obtain an interest in, own, hold, pledge, hypothe-
cate, create security interests in, assign, deposit, create
trusts with respect to, sell, exchange, or otherwise dispocse of
and generally deal in and with securities of every kind and
description of any government, state, teritory, district, muni-
cipality, or other political or governmental division or sub-
division, body politic, corporation, association, partnership,
firm, trustee, syndicate, individual, combination, organization,
or entity whatsoever located in or organized under the laws of
any part of the world, including (without limiting the genera-
lity of the foregoing) stocks, shares, voting trust cer-
tificates, bonds, mortgages, debentures, notes, land trust
certificates, warrants, rights, scrip, commercial paper, choses
in.action, evidences of indebtedness, certificates of interest
or other obligations or other securities of any nature howsoever
evidenced; to acquire or become interested in any such securi-
ties by oroginal subscription, underwriting, participation in
syndicates, or otherwise and irrespective of whether or not such
securities are fully paid or subject to further payments or
assessments; to exercise any and all rights, powers, and privi-
leges of individual ownership or interest in respect of any such
securities, including the right to vote thereon and otherwise
act with respect thereto, and to promote. manage, participate

GECSIVED TOR RECORD,
S ROT CAUR T L LBUNTY
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| in, and act as agent for any underwriting, purchase, or selling

syndicate or group and otherwise to take part in and assist, in
any legal manner, by guaranty or otherwise, the purchase, sale,
or distribution of any such securities; to promote, finance,

aid and assist, financially or otherwise, any body politic, cor-
poration, association, partnership, firm, trustee, syndicate,
individual, combination, organization, or other entity, located
in or organized under the laws of any part of the world; to

|| purchase, lease, or otherwise acquire, take over, hold, sell,
|| liquidate, or otherwise dispose of the business and properties,

BRUGE A. KENT

ATTORNEY &
COUNSELOA AT LAW

8300 EasT DRIVK
ARBUTUS. MD. RIRRY |

(301) 247-8808

of every kind, of corporations, associations, partnerships, “
firms, trustees, syndicates, individuals, combinations, organiza-
tions, and other entities located in or organized under the laws
of any part of the world; to continue, alter, extend, and develop
their business, assume their liabilities, guarantee or become
surety for the performance of their obligations, reorganize their
capital, and participate in any way in their affairs, and to take
over as a going concern and to continue in its own name any busi-
ness so acquired; and to act as financial, commercial, special,
or general agent or representative of bodies politic, cor-
porations, associations, partnerships, firms, trustees, syn-
dicates, individuals, combinations, organizations, and other
entities located in or organized under the laws of any part of
the world.

B. To carry on a general investment and management
consultant and, advisory business relating to investments and the
operation of businesses, piants, properties, and real and per-
sonal property of every kind, in the United States and foreign
countries, subject to the applicable laws thereof. To maintain
executive and operating personnel for the purpose of consulting
with and advising others in all matters relating to investments
and the management and operation of businesses and other proper-
ties of every kind. To furnish business investment and manage-
ment plans and programs, to formulate policies, and generally to
advise and assist others, under contract or otherwise, in the
management of their businesses, plants, properties, and invest-
ments. To buy and sell projects and developments on its behalf
and on behalf of others in connection with the operation, mana-
gement, and development of individual and corporate business. To
conduct research and to investigate businesses and enterprises
of every kind and description throughout the world in order to
secure information and data for capital investment, both for its
own account and as agent for others. To engage in capital ven- <
tures and business enterprises of every kind and description,
whether as a promoter, partner, member, or associate, or as a
manager of other such enterprises.
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BRUCE A. KENT

ATTORNEY &
COUNSELOR AT LLAW

B300O EAST DRivk
ABUTUS, MD. RIS2R7

(301) 247-8808
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To engage in consultant and advisory work in con-
nection with the organization, financing, management, operation,
and reorganization of industrial and commercial enterprises. To

| manage and to provide management for and supervise all or part
| of any and every kind of investment or business enterprise, and

to contract or arrange with any corporation, association, part-
nership, or individual for the management, conduct, operation,
and supervision of all kinds of investments and businesses. To
advertise, promote, merchandise, and otherwise survey the ser-
vices authorized herein; to negotiate and contract with respect
to furnishing of the same for or on behalf of any person, firm,
or corporation, domestic or foreign; to enter into and carry out
agency or joint arrangements with other persons, firms, or cor-
porations engaged in like or similar activities; and generally
to exploit the services and objects of the Corporation by all
lawful means.

C. To do all and every thing necessary or proper for
the accomplishment of the objects herein enumerated or necessary
or incidental for the protection of or the benefit of the
Corporation and in general, to carry on any lawful business
necessary or incidental to the attainment of the objects or the
purposes of the Corporation, but which may be conveniently
carried on in connection with any of the business of the
Corporation.

D. To purchase or otherwise acquire, hold and reissue
shares of it capital stock of any class; to purchase, hold,
sell, assign, transfer, exchange, lease, mortgage, pledge or
otherwise dispose of, any shares of stock of, or voting trust
certificates for any shares of stock or bonds or securities or
evidences of indebtedness issued or created by, and any other
association, organized under the laws of the State of Maryland,
or of any other state, territory, district, colony or dependency
of the United States of America, or of any foreign country; and
while the owner of or holder of any such share of stock voiting
trust certificates, bonds, or other obligations, to possess and
exercise in respect thereof any and all the rights powers and
privileges of ownership, including the right to vote on any
share of stock so held or owned; and upon a distribution of the
assets or a dvision of the profits of this Corporation, to
distribute any such shares of stock, voting trust certificates,
bonds or other obligations, or the proceeds thereof, among the
stockholders of the Corporation.

E. To guarantee the payment of dividends upon any
shares of stock of, or the performance of any contract by and
any other corporation or association, and to endorse or other-
wise guarantee the payment of the principal and interest, or
either of any bonds, debentures, notes, mortgages, securities or
other evidences of indebtedness created or issued by any other
corporation.
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F. To loan or advance money with or without security,
|without limit as to amount, and to borrow or raise money for any
of the puposes of the Corporation, and to issue bonds, deben-
tures, notes or other obligations of any nature, and in any
manner permitted by law, for money so borrowed, or in payment
‘for property purchased, or for any other lawful consideration,
and to secure the payment thereof and of the interest thereon,
by mortgage, or pledge, or conveyance of assignment in trust of,
the mortgage, or pledge, or conveyance of assignment in trust of,
| the whole or any part of the property of the Corporation, real
or personal including contract rights, whether at a time owned
or thereafter acquired, and to sell, pledge, discount or other-
'wise dispose of such bonds, notes or other obligations of the
|Corporation for its corporate purpcses.

G. To carry on any of the business hereinbefore enu-
imerated for itself, or for account of others, or through others
|for its own account, and to carry on any other business which
'may be deemed by it to be calculated, directly or indirectly, to
|effecutate or facilitate the transaction of the aforesaid
|objects or business, or any of them, and any part thereof, or to
| enhance the value of its property, business or rights.

The aforegoing enumeration of the purposes,
objects and businesses of the Corporation is made in
furtherance, and not in limitation, of the power conferred upon
the Corporation by law, and it is not intended, by the mention
of any particular purpose, object or business in any manner to
limit or restrict the generality of any other purpose, object or
business mentioned, or to limit or restrict any of the powers of
the Corporation, and the said Corporation shall enjoy and exer-
cise all of the powers and rights now or hereafter conferred by
statue upon corporations. Nothing herein contained shall be
deemed to authorize or permit the Corporation to carry on any
business or exercise any power to do so any act which a cor-

poration formed under the laws of the State of Maryland may not
at the time lawfully carry on or do.

FOURTH: The Post office address of the principal office of
the Corporation in this State is 815 Ritchie Highway, Suite 114,
Severna Park, Maryland 21146. The name and post office address
of the Resident Agent of this Corporation in this State is
WILLIAM A. MAHLOW, JR., 815 Ritchie Highway, Suite 114, Severna
Park, Maryland 21146. Said Resident Agent is a citizen of the
State and actually resides therein.




o 170 oz 17 - 002888

FIFTH: The total number of shares of capital stock, which
the Corporation has authority to issue, is Five Thousand (5,000)
shares of common stock of no par value.

SIXTH: The number of directors of the Corporation shall be

| three (3) which number may be increased or decreased pursuant to

BRUGE A. KENT

ATTORNKY &
COUNSELOR AT LLAW

B8300 EAsT DRIVE
ARBUTUS. MOD. RIRR7 |

. (301) 247-8808 :l
X I.

the by-laws of the Corporation, but shall never be less than two
(2). The names of the directors, who shall act until the first
annual meeting, will be WILLIAM A. MAHLOW, JR., M. GERALD
ACKERMAN and WEBSTER R. ROSZELL.

SEVENTH: The following provisions are hereby adapted for the
purposes oi defining, limiting and regulating the power of the
Corporation and of the Directors and Stockholders thereof:

A. The Board of Directors of the Corporation is hereby
empowered to authorize the issuance frcm time-to-time of shares
of its stock of any class, whether now or hereafter authorized,
or any warrants or other instruments evidencing rights or options
to subscribe for, or otherwise acquire shares.

B. The Board of Directors may classify or reclassify
any unissued shares of the stock of the Corporation of any class
now or hereafter authorized by fixing or altering in any one or
more respects, from time-to-time before issuance of such shares,
the preferences, rights, voting powers, restrictions and qualifi-

cations of, the dividends on the time and prices of, redemption
of the conversions of, such shares.

C. Any director, individually, or any firm of which any
director may be a member, or any corporation or association of
which any director may be an officer or director or in which its
capital stock or otherwise, may be a party to, or be pecuniary or
otherwise interested in, any contract or transaction of the
Corporation, and in the absence of fraud no contract or other
transaction shall be thereby afected or invalidated, provided,
however, that in that event that a director, or any firm of which
a director is a member, or any corporation or association of
which a director may be an officer or director is so interested,
such fact shall be disclosed or shall have been known to the
Board of Directors of the Corporation or a majority thereof, and
any director of the Corporation who is also a director or officer
of or interested in such other corporation or association, or
who, or the firm of which he is a member, is so interested, may
be counted in determining the existence of a quorum at the
meecting of the Board of Directors of the Corporation which shall
authorize, ratify, or confirm any such contract or transaction,
with like force and effect as if he were not such a director or
officer of such other corporation or association or not
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interested or a member of a firm so interested.

The enumeration and definition of a particular power of the
lBoard of Directors included in the aforegoing shall in no way be
limited or restricted by reference to or interference from the
‘terms of any other clause of this or any other article of the
iCharter of the Corporation, or construed as or deemed by
linference or otherwise in any manner to exclude or limit any
powers conferred upon the Board od Directors under the General
Laws of the State of Maryland now oOr hereafter in force.

EIGHTH: The Corporation shall provide any indemnification
required or permitted by laws of Maryland and shall indemnify
directors, officers, agents, and employees as follows:

A. The Corporation shall indemnify any director of
of ficer of the Corporation who was or is a party, or is
threatened to be made a party to any threatened, pending or
lcompleted action, suit or proceeding, whether civil, criminal,
administrative or investigative, (other than an action by or in
the right of the Corporation by reason of the fact that he is or
was such a director or officer or an employee or agent of the
Corporation, or is or was serving at the request of the
Corporation as a director, officer, employee or agent of another
Corporation, partnership, joint venture, trust, or other
‘enterprise, against expenses (including attorney's fees).
judgments, fines and amounts paid in settlement actually and
reasonable incurred by him in connection with such action, suit
or proceeding, if he acted in good faith and in a manner which he
reasonably believed to be in or not opposed to the best interests
of the Corporation, and, with respect to any criminal action or
proceeding, had no reasonable cause to believe his conduct was
unlawful. The termination of any action, suit or proceeding by
jdugment, order, gsettlement, conviction, or upon plea of nolo
contendere or its equivalent shall not, or itself, created a pre-
sumption that the person did not act is good faith and in a
manner which he reasonably believed to be in or not opposed to
ithe best interests of the Corporation, and, with respect to any
criminal action or proceedings, had no reasonable cause to
believe his conduct was unlawful.

B. The Corporation shall indemnify any director or
officer of the Corporation who was, or is a party, Or is
threatened to be made a party to any threatened, pending or
completed action or suit by or in the right of the Corporation to
procure a judgment in its favor by reason of the fact.that he is
or was such a director or officer, employee or agent of another
\Corporation, partnership, joint venture, or other enterprise, '
against expenses (including attorney's fees) actual and reaso-
nably incurred by him in connection with the defense or

'settlement or such action or suit if he acted in good faith and

e
..';"

-~
-

S0 AT v
TN S é/ [ N

.‘__h:-. = 1




| BRUGE A. KENT

5 ATTORNKY &
COUNSELOR AT LAW

| B300 EaAsT DRiIVE

ARBUTUS. MD. R1227 |

(301) 247-8008

LO2890

sook 1700 vei 19

in a manner he reasonably believed to be in or not opposed to the
best interests of the Corporation except that no indemnification
shall be made in respect to any claim, issue, or matter as to
which such person shall have been adjudged to be liable for the
negligence or misconduct in the performance of his duties to the
Corporation unless an only to the extent that the Court in which
such action or suit was brought, or any other Court having juris-
diction in the premises, shall determine upon application that,
despite the adjudication of liability, but upon application that,
despite the adjudication of liability but in view of all cir-
cumstances of the case, such person is fairly and reasonable
entitled to indemnify for such expenses which such court shall
deem proper.

C. To the extent that the director or officer of the
Corporation has been successful on the merits or otherwise in
defense of any action, suit or proceeding referred to in
paragraph A or B of this Article EIGHTH, or in defense of any
claim, issue, or matter therein, he shail be indemnified against
expense (including attorney's fees) actually and reasonably
incurred by him in connection therewith, without the necessity
for the determination as to the standard conduct as provided in
paragraph D of this Article EIGHTH.

D. Any indemnification under paragraph A or B of this
Article EIGHTH funless order by Court) shall be made by the
Corporation only as authorized in the specific case upon a deter-
mination that indemnification of the director or officer is
proper in the circumstances because he had met the applicable
standard of conduct set forth in paragraph A or B of this Article
EIGHTH. Such determination shall be made (1) by the Board of
Directors of the Corporation by a majority vote of a quorum con-
sisting of Directors of the Corporation who were not parties to
such action, suit, or proceedings, or, (2) if such quorum of
disinterested directors so directs, by independent legal counsel
(who may be regular counsel from the Corporation), in a written
opinion, and any determination so made shall be conclusive.

E. Expenses incurred in defending a civil or criminal
action, suit or proceeding may be paid by the Corporation in
advance of the final disposition of such action, suit or pro-
ceeding, as authorized in the particular case, in receipt of an
undertaking by or on behalf of the director or officer to repay
such amount unless it shall ultimately be determined that he is
entitled to be indemnified by the Corporation as authorized in
this Section.

F. Agents and employees of the Corporation who are not

directors or officers of the Corporation may be indemnified under

the same standards and procedures set forth above, in the discre-
tion of the Board of Directors of the Corporation. ;
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G. Any indemnification pursuant to this Article EIGHTH
| shall not be deemed exclusive of any other rights to which the
'indemnified may be entitled and shall continue as to a person who
|, has ceased to be a director and/or officer and shall inure to the
{{ benefit of the heirs, executors, and administrators of such a
!person.

NINTH: The Corporation reserves the right to amend its
|| Charter so that such amendment may alter the contract rights, as
| expressly set forth in the Charter, of any outstanding stock, and
{ any objecting stockholder whose rights may or shall be thereby
,Isubstantially adversely affected shall be not entitled to the
same rights as an objecting stockholder in the case of a con-
|| solidation merger, share exchange, or a transfer of all or
substantially all of the assets of the Corporation.

{
IN WITNESS WHEREOF, I have signed these Articles of

; Incorporation on this jjd‘d\ay ofW r 1985, and I |
llacknowledge the same to be my act and deé&d.

WITNESS

STATE OF MARYLAND, COUNTY OF /3G nmole , to wit:
I HEREBY CERTIFY, that on this ZO%day I »

1985, before me, the subscriber, a Notary Public in and for the

State and County aforesaid, personally appeared BRUCE A. KENT,

11
f
!and he acknowledged the aforegoing Articles of Incorporation to

be his act and deed.

AS WITNESS my hand 3

BAUGE A. KENT
olNmeLon AT Law ' My Commission Expires: ?"J‘:ﬂ
|

8300 EasT Drive
UTUS. MD. 1227
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ARTICLES OF INCORPORATION

DELIQUE, INC.

FIRST:

ghb V €2 KM Sl

1, JAMES DUFFY, whose post office address &S

647 Shore Road, Severna Park, Maryland 21146, being at least

eighteen (18) years of age, hereby form a corporation by virtue

of the General Laws of the State of Maryland.

SECOND: The name of the corporation (which is hereafter

referred to as the "Corporation") is:

DELIQUE, INC.

THIRD: The purposes for which the Corporation is formed

a. To operate a carry-out delicatessen for the sale

of food, beverages, candy, food related utensils and decorative

and novelty food related items; and to engaged in any other lawful

purpose and/or business.

b. To do anything permitted by Section 2-103 of the

Corporations and Associations Article of the Annotated Code of

Maryland, as amended from time to time.

i

s
Ay oy

_ FOURTH: The post office address of the principal office
ey

'§Y the Corporation in this State is Unit 3, 504 Baltimore-Annapolis

;ﬁbulevard, Severna Park, Maryland 21146. The name and post office

;é@dress of the Resident Agent of the Corporation in this State is

-

§Q§mes puffy, 647 shore Road, Severna Park, Maryland 21146. Said

Resident Agent is an individual actually residing in this State.

FIFTH: The total number of shares of capital stock which

the Corporation has authority to issue is five thousand (5,000)

shares of common stock, without par value.

*5 1438106
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SIXTH: The number of Directors of the Corporation shall
be one (1) which number may be increased or decreased pursuant to
the By-Laws of the Corporation, but shall never be less than three
(3) provided that:

a. If there is no stock outstanding, the number of dir-
ectors may be less than three (3) but not less than one (1); and

b. If there is stock outstanding and so long as there
are less than three (3) stockholders, the number of directors may
be less than three (3) but not less than the number of stockholders.

The name of the director who shall act until the first
annual meeting or until his successor is duly chosen and qualified
is:

JAMES DUFFY

SEVENTH: The following provisions are hereby adopted for
the purpose of defining, limiting and regulating the powers of the
Corporation and of the directors and stockholders:

a. The Board Of Directors of the Corporation is hereby
empowered to authorize the issuance from time to time of shares
of its stock of any class, whether now or hereafter authorized, or
securities convertible into shares of its stock of any class or
classes, whether now or hereafter authorized.

b. The Board Of Directors of the Corporation may classify
or reclassify any unissued shares by fixing or altering in any one
or more respects, from time to time before issuance of such shares,
the preferences, rights, voting powers, restrictions and qualifi-
cations of, the dividends on, the times and prices of redemption of,

and the conversion rights, of such shares. >

-
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The enumeration and definition of a particular power of
the Board Of Directors included in the foregoing shall in no way
be limited or restricted by reference to or inference from the
terms of any other clause of this or any other article of the
Charter of the Corporation, or construed as or deemed by inference
or otherwise in any manner to exclude or limit any powers conferred
upon the Board Of Directors under the General Laws of the State of
Maryland now or hereafter in force.

EIGHTH: a. As used in this Article Eighth, any word or
words that are defined in Section 2-418 of the Corporations and
Associations Article of the Annotated Code of Maryland (the "Indem-
nification Section"), as amended from time to time, shall have the
same meaning as provided in the Indemnification Section.

b. The Corporation shall indemnify a present or former
director or officer of the Corporation in connection with a pro-
ceeding to the fullest extent permitted by and in accordance with
the Indemnification Section.

c. With respect to any corporate representative other than
a present or former director or officer, the Corporation may indem-
nify such corporate representative in connection with a proceeding
to the fullest extent permitted by and in accordance with the
Indemnification Section; provided, however, that to the extent a
corporate representative other than a present or former director
or officer successfully defends on the merits or otherwise any
proceeding referred to in subsections (b) or (¢) of the Indemnifi-
cation Section or any claim. issue or matter raised in su€h proceeding,

the Corporation shall not indemnify such corpor#te representative

P
e




000666
oo " 170} ez 26

other than a present or former director or officer under the
Indemnification Section unless and until it shall have been deter-
mined and authorized in the specific case by (1) an affirmative
vote at a duly constituted meeting of a majority of the Board Of
Directors who were not parties to the proceeding; and (ii) an

affirmative vote, at a duly constituted meeting of a majaoarity of

all the votes cast by stockholders who were not parties to the

the proceeding, that indemnification of such corporate represen-
tative other than a present or former director or officer is
proper in the circumstances.

IN WITNESS WHEREOF, I have signed these Articles of Incorpor-

ation this ’g; day of Fe

the same to be my act.

» 198L, and I acknowledge

i
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ARTICLES OF INCORPORATION
CiF
UELIGHIE, INC.
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000662

RECORDED IN LIBER.2 7 £ 2. , FOLIO .OF THE RECORDS OF THF. STATE

DEPARTMENT OF ASSESSMENTS AND TAXATION OF MARYLAND.
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ANN] ARLINDEL
TO THE CLERK OF THE CIRCUIT COURT OF

IT IS HEREBY CERTIFIED, THAT THE WITHIN INSTRUMENT, TOGETHER WITH ALL INDORSEMENTS THEREON, HAS

BEEN RECEIVED, APPROVED AND RECORDED BY THE STATE DEPARTMENT OF ASSESSMENTS AND TAXATION OF MARYLAND.

AS WITNESS MY HAND AND SEAL OF THE DEPARTMENT ATE‘/}_L;I;IMORE.
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ARTICLES OF INCORPORATION 000392

.

OF
NATIONAL DATA & RESEARCH AGENCY, LTD.

({ A NON STOCK CORPORATION)

FIRST: The undersigned Philip D. Sukeena, whose post office address

is 18 First Avenue, Brooklyn Park, Maryland 21225 and Bruno L. Conticello
whose post office address is 1245 Knox Ct. Baltimore, Maryland 21230
each being at least eighteen years of age, do hereby form a corporation
under the general laws of the State of Maryland.

SECOND: The name of the corporation (which is hereinafter called "The
Corporation”) is NATIONAL DATA & RESEARCH AGENCY, LTD.

THIRD: The purpose(s) for which the Corporation is formed are as follows:
(a) To engage in any activity permitted by Maryland Law.

FOURTH: The post office address of the principal office of the corpora-
tion in Maryland is 18 First Avenue, Brooklyn Park, Maryland 21225. The
resident agent ofthe corporation is Bruno L. Conticello, whose post office
address is 1245 Knox Ct., Baltlmore, Maryland 21230. Said resident agent
is a citizen of the State of Maryland and actually resides therein.

FIFTH: The Corporation shall not be authorized to issue capital stock

SIXTH: The number of directors of the corporation shall be (two) which
number may be increased or decreased pursuant to the by-laws of the
corporation, and the name(s) of the director (s) who shall act until the
first meeting or until their successors are daly chosen and qualified are
Philip D. Sukeena shall serve as President of the Corporation and Bruno
L. Conticello as Vice-President, Secretary-Treasurer.

i After the completion of the ocrganization meeti the

directors, r oratlan shall have no bo rectors. Unitl

such time Wo directors, whose names
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