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This case presents us with a relatively straight-forward
matter of first inpression that is conplicated by rather
byzanti ne proceedi ngs. Li ke Theseus, however, we nmust follow
Ariadne’s string to extricate ourselves fromthe |labyrinth. W
will begin by briefly setting forth the factual background and
proceedings in this case that arose prior to the determ nation
by the Circuit Court for Baltinore County that the individual
i censees of a liquor license have no property interest in that
license when it is issued on behalf of a corporation.

Rosedale Plaza Limted Partnership appeals from that
deci sion and presents us with the follow ng question:

l. Did the circuit court err in holding that the

owner of a liquor license was not the naned
| i censees, but rather the corporation for whose

use the |icense was issued?

Facts and Proceedi ngs

On July 23, 1997, Rosedale and Lefta, Inc. entered into a
shopping center |ease for the property known as 703 Chesaco
Avenue, Baltinore, Maryland 21237 to be used by Lefta, Inc. as
a restaurant, bar and packaged goods store. Andr eas Pitsos,
Maria Papadimtriou, and Irene Pitsos signed personal guarantees
in connection with the | ease agreenment. These individuals made
application to the Baltimre County Board of Liquor License
Comm ssioners for a Class D beer, wine, and liquor |icense on
behal f of Lefta, Inc.; the liquor |license was i ssued on April 9,

1997. In connection with the purchase of the business to be



operated in the newy |eased space, Lefta, Inc. granted a
security interest in certain property held by the corporation,
including the liquor license, to Chesaco Enterprises and J&J]
Real Estate, pursuant to a Security Agreenent and Financing
St at enment .

The busi ness ceased operating in August 1997, only nonths
after opening. Lefta, Inc. subsequently defaulted on the rent
paynments on the prem ses, and therefore Rosedale Plaza Limted
Partnership filed an action agai nst Lefta, Inc., Andreas Pitsos,
CGeorgia Pitsos, Maria Papadimtriou, Irene Pitsos, and George
Dor n. The circuit court entered judgnent against the
i ndi vidual s in the principal amunt of $85, 430.63 and attorney’s
fees of $6,742. 25.

Lefta, Inc. filed a Bankruptcy Petition with the U S
Bankruptcy Court for the District of Maryland, and the al coholic
beverages license that is the basis of this appeal was clained
as property of the estate in that bankruptcy case. The trustee
in the Lefta, Inc. bankruptcy case filed a Mdtion to Sell
Personal Property of the Estate free and clear of Liens; the
personal property that was the subject of the notion was the
liquor license. Rosedale thereafter filed a Mdtion for Relief
fromthe Automatic Stay with the U S. Bankruptcy Court to gain

possession of the liquor Ilicense, requesting pernm ssion to



execute on its judgment entered against the individua
licensees’ interests inthe license. It is undisputed that the
liquor license in question is the only substantial asset from
which to satisfy the respective clainms. The Bankruptcy Court
denied the Motion to Lift Stay, indicating that Lefta, Inc. had
aninterest in the license, and allowed the sale. The |icense
remai ned part of the bankruptcy estate upon the failure of the
parties to agree on the terms of a Consent Order. Thereafter,
Rosedal e requested that a Wit of Execution be issued by the
circuit court to attach the interest held in the license by the
j udgment debtor individual |icensees. The Wit was issued, and
the Sheriff levied on the license. Rosedale then filed a
request for sale seeking to have the license sold to satisfy the
judgnment entered against the judgnment debtor individua
i censees. Appellees, Chesaco Enterprises, Inc. and J& Rea
Estate, the secured creditors of Lefta, Inc., then filed a
Moti on for Rel ease of Property fromWit of Execution concerning
the |icense. Prior to the hearing on the Mtion to Release
Property, the trial court ruled that the Mtion was stayed
“pendi ng resol ution of the bankruptcy action in federal court.”
Wth the prior Mtion To Lift Stay wunresolved, the
Bankruptcy Judge ruled that the automatic stay would be lifted

and the parties could seek State Court determ nation as to the



ownership of the license. The sale of the |license was stayed by
t he Bankruptcy Court in order to protect the |icense during the
pendency of any State Court action. Thereafter the case canme to
a hearing and the trial court ruled that the |icense was the
property of and owned by the individual |icensee judgnent
debtors and not by Lefta, Inc., the corporation for whose
benefit the license had been issued. The trial court declined
to quash the Wit of Execution. The Baltimre County License
Beverage Association filed a Mtion to Intervene that was
granted. Chesaco Enterprises, Inc. and J& Real Estate filed a
Motion to Alter or Amend the Judgnment. Once again, the matter
was set for hearing, whereupon the trial court reversed its
prior ruling. This tine, the trial court ruled that the |icense
was held for the benefit of the corporation, Lefta, Inc., and
that the individual |icensees had no ownership interest in it.
Rosedal e t hereupon noted this appeal.

Di scussi on

Appel | ant argues that the circuit court erred in holding
that the owner of the liquor license is the corporation for
whose use the license was issued. Appellant contends instead
that it is the named |icensees that own the |icense, and that
t he applicable | aw precl udes a corporation fromowning a |iquor

| i cense.



The face of the license at issue here reads, in pertinent

part:

THIS IS TO CERTIFY, that Andreas Pitsos, Mari a

Papadimtriou,

lrene A. Pitsos, Lefta, Inc., t/a

Hill brook Station Raw Bar & Gill/Chesaco Liquors,
1703-09-11 Chesaco Avenue, Baltinore, M 21237 is
licensed by the State of Maryland to keep for sale,
and to sell all alcoholic beverages at retail at the

pl ace

prem ses or

Mi. Code (1957,

herein

whi ch covers the genera

described, for consunption on the
el sewhere.

1998 Repl. Vol.) 8§ 9-101 of Article 2B,

provi sions regarding the issuance of

liquor licenses in Maryland, provides in pertinent part:!?

(a)

for partnership.

Li cense issued to individuals; application

partnership, to a

liability conpany,

to act

for
liability

— A license may not be issued to a

corporation, or to a |limted

but only to individuals authorized
a partnership, corporation, or limted

conpany

who shal | assunme al

responsi bilities as individuals, and be subject to all

of the penalties,

upon |icensees

(b)

whet her

for the use of
of whom shal |

conditions and restrictions inposed

Application for corporation or club. — If
the application is made for a corporation, or a club,
i ncorporated or unincorporated, the license
shall be applied for
of ficers of that corporation or club, as individuals,

the county or city,
application is filed with the Conptroller, and shal

by and be issued to three of the

the corporation or club, at |east one
be a registered voter and taxpayer of

or State of Maryland when the

1Section 9-101 is entitled “License not be to i ssued to a

partnership,

cor porati on,

limted liability conpany, or

uni ncor porated associ ation.”



al so have resided therein, at | east two years prior to
the application.

The | anguage is clear that a liquor license may not be
issued to a corporation. We do not think, however, that it
necessarily follows that a corporation cannot own a |iquor

license. On the contrary, we think that a corporation can own
a liquor license, and the determ nation in a case such as this
as to whether the Ilicense is owned by the individual
applicant(s) or by the corporation depends on the circunstances
of the particul ar case. Here, an exam nation of the face of the
license itself does not aid in this determnation, as it
i ndicates that the license was issued to the three individuals
and to the corporation. Although the name of the corporation
appears on the license, it nonethel ess seens clear, pursuant to
§ 9-101, that the license was issued to the individual
applicants. The relevant issue in this matter, however, is the
determ nation of the ownership of the license. Therefore, it is
i nperative not to confuse the issuance of the license with its
ownership. Qur focus shall be on the intent of the |egislature
in drafting the applicable provisions, along with the intent of
the individual applicants in this case in applying for the

license.



We hold that the Circuit Court for Baltinore County did not
err in holding that the liquor |icense was owned by Lefta, Inc.
and therefore not subject to levy by a judgnent creditor of the
i ndi vidual licensees. The license was issued to the |icensees
in their capacities as officers and stockhol ders of Lefta, Inc.
Thus, the liquor license in this case was owned by Lefta, Inc.,
and the licensees obtained no individual ownership interest in
the liquor license.

The Al cohol i c Beverages Li cense Application conpl eted by t he
i ndi vidual s contained a part entitled “For Clubs, Corporations,
Partnershi ps and Associations,” in accordance wth the
provi sions of 8 9-101(b), which is entitled “Application for
corporation or club.” The information requested in this part of
t he application includes the nanme and address of the corporation
and the nanme and official capacity of all officers or partners.
A note follow ng that request states: “If application is nmade on
behal f of a corporation or club at |east one of the individuals
applying nmust be a registered voter and taxpayer of Baltinore
County.” It then requests the name of that qualifying
i ndi vidual, a voting address, and an address for the property on
which the tax is paid by that person.

This portion of the application obviously is left blank in

the event that a club, corporation, partnership, or association



is not involved with the liquor license. 1In the instant case,
however, one of the individuals qualifiedin this sense, and the
i ndividuals conmpleted this portion of the application. They
therefore denmponstrated their intention that the application
i ndeed was conpl eted on behalf of the corporation.

A plain reading of the pertinent provisions of § 9-101
i ndi cates that appellant’s interpretation of those provisions is
i ncorrect. In interpreting the statute, “the paranount
obj ective is to ascertain and give effect to the intent of the
| egislature.” Phillips Electronics North America v. Wight, 348
Md. 209, 216 (1997) (citations omtted).

If the statutory | anguage is clear and unanbi guous and

is consistent with the purposes of the legislation in

gener al and t he particul ar provi sion bei ng

interpreted, our inquiry usually ends at that point.

If the l|anguage is unclear or anbiguous, we seek to

di scern the intent of the | egislature from surroundi ng

circunst ances, such as | egislative history, prior case

law, and the purposes wupon which the statutory

framewor k was based.
McNeil v. State, 356 Md. 396, 404 (1999) (citations and i nternal
guotation marks om tted).

Furthernmore, the provisions of the statute “nust be read
together, in conjunction with one another, to discern the true

intent of the legislature.” Wight, 348 Ml. at 216 (citations

omtted). “OF course, we seek to avoid an interpretation which



would lead to an wuntenable or illogical outcone.” | d.

(citations omtted).

Construing 8 9-101 in the manner propounded by appell ant
would lead to untenable or illogical results. Furt her nore,
appellant’s interpretation of the statute would | ead to absurd
consequences and is inconsistent with conmon sense. Often a
liquor license is a very valuable asset of a restaurant or bar
busi ness, but appellant’s interpretation would preclude
i ndividuals from protecting that asset from personal liability
even though their business nay be set up as a corporation or
limted liability conpany. This valuable asset could be taken
from a corporation operating a restaurant/bar in order to
satisfy the personal debt of an individual |icensee.

Further, nost of the provisions of § 9-101 woul d be entirely
superfluous if appellant’s interpretation is correct that a
corporation may not own a |liquor |license. The requirenments of
8 9-101(b) that the licensees be officers of the corporation,
the license application be signed by the president or vice
presi dent of the corporation, the application identify all of
the officers, and the name and address of the corporation be
di scl osed, are all unnecessary if the liquor license is to be

owned by the individual |icensees.



Appel | ant argues that the use of the word “person” in 8§
9-102 denonstrates the intent by the legislature that it is the
i ndividual |icensees that own the liquor |icense when it is
obt ai ned on behalf of a corporation. Specifically, appellant
sets forth the follow ng | anguage from § 9-102(a):

More than one |license for the same person or prem ses.

No nmore than one |license provided by this article .

shall be issued in any county or Baltinore City, to

any person, or for the wuse of any partnershinp,

corporation, wunincorporated association, or limted

liability conpany .

The focus by appellant on this provision is inaccurate for
two reasons. First, we have said already that the issuance of
a liquor license is not dispositive regarding the ownership of
a liquor license. Therefore, the enphasis on the issuance of
the license is msleading. Second, appellant obviously has
failed to read what often is, as is the case here, a very
val uabl e section of a statute, nanely the definitions, as set
out in 8§ 1-102 of Article 2B.2 Section 1-102(a)(1) provides: “In
this article the followi ng words have the neanings indicated.”
The section goes on to define nunmerous terns used throughout the

article; 8 1-102(a)(21) states:

“Person” nmeans a natural person, an association, a
partnership, a corporation, or a state, political

2As we have set forth, Article 2B is the Alcoholic
Beverages Article of the Code.

10



subdivision, or nmunicipality, or any agency or

instrunentality of t he St at e, any political

subdi vi sion, or nunicipality.
(Enphasi s added.)

The only logical interpretation of § 9-101 is that I|iquor
i censes issued to individuals for the use of a corporation are
owned by the corporation. Such a construction provides
certainty and security in the relationship between the |icensees
and the corporation and protects the investnent of a corporation
in a business that involves the sale of alcoholic beverages.
The requirenment that |icenses be issued to individuals is to
insure that there are individuals responsi ble and subject to the
penalties, conditions and restrictions inmposed upon |icensees
pursuant to 8 9-101 and the applicable tax requirenents.

There are nunerous provisions wthin Article 2B that
indicate that a corporation may own a |iquor |license. Section
9- 301 states:

I n the enunerated subdivisions below, a person,
partnership, firm or corporation, except by way of
renewal, may not have an interest in nore than one
i cense, whether held or controlled by direct or
i ndi rect ownership, by stock ownership, interlocking
directors or interlocking stock ownership, or in any
ot her manner, directly or indirectly. It is the
intention of this section to prohibit any person,
firm partnership or corporation from having any
interest, directly or indirectly, in nore than one

| i cense.

(Enphasi s added.)

11



Section 9-301 l|limts entities, specifically including
corporations, fromhaving an interest in nore than one license.
It obviously follows that a corporation may have an interest in
one |icense. It specifies that an interest can be through
di rect ownership, thus dispelling appellant’s contention that a
corporation may not own a liquor license.

Section 10-103(b)(8) provides that an application for a
i quor license nmust contain a statenent providing “[t] he nane of
the owner of the prem ses upon which the business sought to be
licensed is to be carried on[.]” This provision explicitly
states that it is the business itself that is |licensed rather
than i ndividuals. It nmakes no provision excepting corporations,
and therefore denonstrates the intent of the |egislature that a
corporation may own a liquor |icense.

Section 10-301 i nvol ves general procedures such as renewal s,
hearings, and substitution of officers. Specifically, § 10-
301(2) (i) states:

For all statewide |icenses issued to a corporation

by the State Conptroller and in each county and

Baltinore City, notw thstandi ng any ot her provision of

this article to the contrary, a corporation or club

hol di ng an al cohol i c beverages |icense may, during the

|icense year, substitute any or all nanes of its

officers on the license .

(Enphasi s added.)

12



This section makes it quite clear that a corporation i ndeed
can own a liquor license. Technically, the license is issued to
the named individuals, but that is in name only. The true
result is that the corporation actually owns or “holds” the
license. Simlarly, 8 10-501(b)(4)(ii) provides: “The licensee
shall deliver a copy of the underlying security agreenent that
is signed by or on behalf of the individual or entity that hol ds
the license.”® Section 10-501(e) provides, in pertinent part:
“I'n Harford County, licenses issued under provisions of this
article may not be subject to . . . [s]ale or transfer per se,
unl ess the |icense acconpani es the busi ness to which the |icense
was issued.” This |anguage indicates that it is the business
that owns the license although technically licenses are issued
to individuals. The section applies only to Harford County, but
is instructive as to the legislative intent of the entire
Article.

Section 10-506 is entitled “Death of |icensee.” Although
the licensee technically is the individual, this section further
denonstrates the intent of the legislature that this is so in
name and form only and not in substance. Section 10-506(hb)

provi des, in pertinent part:

3Section 10-501(b)(4)(ii) applies only to Prince George’s
County, but nonetheless is instructive in its denonstration of
the intent of the |l egislature.

13



Not wi t hst andi ng any provisions to the contrary in
this article, upon the death of any married |icensee,
or upon the death of any |licensee holding that |icense
for the benefit of a partnership or corporation, upon
application to the Conptroller or local Iicensing
board, as the case may be, that granted the |icense,
a new | icense shall be issued to the surviving spouse,
the surviving partners for the benefit of the
partnership, or the senior surviving officer for the
benefit of the corporation wthout the necessity of
any further proceedings for the bal ance of the current
license year. A renewal |icense may be issued to the
surviving spouse or to the surviving menbers of a
partnership or corporation, if they qualify to hold
i cense under this article.

(Enphasi s added.)

This section once again denonstrates that, in a case
i nvol ving a business entity, the individual can be issued the
license in nane only, while the true owner or holder of the
license may be the business entity.

Section 16-504 alsois instructiveregardingthelegislative
intent as it pertains to the instant issue:

| f any fine shall be inposed by any court upon any

i ndi vidual who has obtained a license under the
provisions of this article for or on behalf of any
cor porati on, partnership, or uni ncor por at ed
associ ati on, t he cor porati on, part ner shi p, or

uni ncor porated association shall also be liable for
the payment of such fine; and in case the penalty
carries with it inprisonment, that penalty shall be
borne by the individual.

(Enphasi s added.)
This section further indicates the intent by the | egislature

that the individual |icensee nerely obtains the license for the

14



corporation, and thus it is the corporation that holds and owns
the |icense. This section also is instructive regarding the
rati onale behind the issuance of the license to individuals
rather than corporations. The issuance of the license to
specific individuals provides crimnal responsibility by those
individuals in the event such penalty is applicable. If a
license were issued only in the nanme of a corporation it woul d
be difficult to assess crimnal responsibility.

Havi ng established the legislative intent pertaining to
Article 2B, we | ook nowto case |law for further guidance on this
i ssue. Qur exam nation of the applicable case | aw denpnstrates
that no definitively instructive case exists regarding this
i ssue, although we find that several cases have inplicitly
recogni zed that corporations may own |iquor |icenses.

I n Conptroller of the Treasury v. Washington Restaurant
G oup, Inc., 339 Md. 667 (1995), the Court of Appeals held that
a state tax lien could be enforced by a wit of execution upon
a liquor license. The tax lien pertained to Washington
Restaurant Group, Inc. The Court did not address the issue of
corporate ownership and remanded the case to the trial court on
ot her grounds. There would have been no need to remand the
case, however, if the Court interpreted 8 9-101(a) in the manner

appel I ant cont ends. The Conptroller of the Treasury had

15



initiated the wit of execution to enforce a tax |lien against
t he corporation. If a corporation is unable to own a |iquor
i cense, then the liquor license could not have been the subj ect
of the wit of execution concerning a tax |ien against the
corporation. Consequently, there would have been no reason for
the Court of Appeals to remand the case, as it could have
di sposed of it summarily.

Simlarly, in Dodds v. Shanmer, 339 Md. 540, 551 (1995), the
Court of Appeals, citing an insufficient record in the trial
court, remanded the case to the trial court to determ ne the
ownership of the liquor license. A wit of execution had been
entered against the liquor license to satisfy a personal debt of
the licensee arising from his divorce. The |licensee contended
that the liquor license was not owned by himas the |licensee,
instead claimng that it was owned by the corporation that owned
t he business. The Court concl uded:

M. Dodds has also contended that the |iquor

i cense seized from Harford Road Liquors was not his

property and, therefore, could not be executed upon to

satisfy his personal debt. The record of the
proceedings in the circuit court is insufficient to
permt us to reach a determi nation on this contenti on.

Accordingly, we remand to the circuit court for

proceedi ngs consistent with the Maryland Rules to

determ ne the ownership of the |icense.
ld. at 557.

16



We note that if 8§ 9-101(a) prohibited corporate ownership
of Iiquor licenses, then remand for a determ nation of ownership
i n Dodds woul d have been unnecessary as the only i ssue remanded
by the Court was whether the Ilicense was owned by the
corporation or by the individual |icensee.

In Food Lion, Inc. v. McCall, 122 Md. App. 429 (1998), this
Court held that a corporation could not transfer its Iliquor
license to a chain supermarket because such transfer was
prohi bited by a statute that applied in Prince George’s County.
Al though this Court did not address directly the issue of
corporate ownership, our recitation of the undisputed facts in
that case is instructive. We pointed out that the 1iquor
license was held by Oxon Run, Inc., a closely held Maryl and
corporation, that sought to transfer the |icense to Food Lion,
Inc., a publicly held corporation. |Id. at 432. The facts are
instructive in that the |Iicense was owned by a corporation, and
this fact was not disputed.

The 1issuance of a liquor Ilicense is not necessarily
coi ncident with the ownership thereof when a corporation applies
for a license through its officers. In the instant case the
i ndi vidual |icensees were issued the license for use by and on
behal f of the corporation. The license is held and owned by the

corporation for the relevant purposes as they pertain to this

17



case, and therefore the license is not subject to |evy by

creditors of the individual |icensees.

JUDGVENT AFFI RVED.

COSTS TO BE PAI D BY
APPELLANT.
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