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This appeal arises out of two orders of the Circuit Court for Baltimore County

granting appellees, Cain Contracting, Inc. (“CCI”), Andra Cain (“Cain”), and PNC Bank,

N.A. (“PNC”), summary judgment against appellants, Douglas N. Lasure, Sr. and Dawn R. 

Lasure (collectively “the Lasures”).  The Lasures contend that the circuit court erred in

imposing discovery sanctions on them without first holding a hearing on their motion to

enforce settlement agreement.  The Lasures further maintain that the circuit court improperly

granted summary judgment in favor of CCI and Cain, after previously denying the Lasures’

cross motion for summary judgment.  Additionally, the Lasures argue that the circuit court

improperly granted summary judgment in favor of PNC.

On appeal, the Lasures present six issues  for our review, which we have consolidated1

 The issues, as presented by the Lasures, are:1

1. Whether Judge Fader erred by refusing to direct the

scheduling of a hearing on the Lasures’ Motion to

Enforce Settlement Agreement of August 2, 2012?

2. Whether Judge Fader erred in his Motions Ruling of

September 19, 2012, entering discovery sanctions based

upon his mistaken belief that such request for relief was

unopposed and before making a ruling on the Motion to

Enforce Settlement?

3. Whether Judge Fader erred in his Motions Ruling of

October 5, 2012, when a hearing was requested and held

“telephonically” but argument was not permitted by

counsel for the Lasures on certain issues because of the

stated inability to record the proceedings?

4. Whether Judge Fader erred in his Motions Ruling of

February 25, 2013, wherein he denied the Lasures’
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and rephrased as the following three issues:

1. Whether the circuit court erred in entering discovery

sanctions against the Lasures without first holding a

hearing regarding the existence of the alleged settlement

agreement.

2. Whether the circuit court erred in granting CCI and

Cain’s motion for summary judgment.

3. Whether the circuit court erred in granting PNC’s motion

for summary judgment.

For the reasons that follow, we affirm the judgment of the Circuit Court for Baltimore

County.

 (...continued)1

Motion for Partial Summary Judgment, finding the

existence of a material dispute of fact, but then in another

Motions Ruling, purportedly of the same date, directed

the hearing judge to grant the Motion for Summary

Judgment of CCI, which he believed was unopposed,

disposing entirely of the Lasures’ claims?

5. Whether Judge King erred in granting the Motion for

Summary Judgment of PNC on its debt collection matter

when there was clear evidence of various material

disputes of fact?

6. Whether Judge King erred by granting the CCI Motion

for S[ummary]J[udgment] and PNC Motion for

Summary Judgment which had the effect of dismissing

the Lasures’ claims in chief against the Defendants?
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I. FACTUAL AND PROCEDURAL BACKGROUND

A. Cain-Lasure Business Divorce

CCI is a Maryland corporation specializing in commercial contracting.  Cain has been

the majority shareholder, President, and CEO of CCI since approximately 2002.  In 2004 or

2005, Douglas N. Lasure, Sr. (“Mr. Lasure”) became a 40% shareholder in CCI, with Cain

owning the remaining 60% of the shares in CCI.  Mr. Lasure was employed by CCI as the

Vice President of Operations from the time he acquired his shares in CCI until November

2010.  On May 11, 2006, Cain and Mr. Lasure executed a Buy-Sell Agreement (the “Buy-

Sell Agreement”), which provided that a shareholder would be forced to sell his/her shares

back to CCI, at a price determined by a valuation method described in the agreement, in the

event a shareholder ceased to be employed by the company.2

In September of 2010, the Lasures moved their primary residence from Maryland to

Florida.  Mr. Lasure, however, continued to be employed by CCI while splitting his time

between Maryland and Florida.  This situation strained the previously amicable business

relationship between Cain and Mr. Lasure.  The dispute between the two came to a head on 

 The Buy-Sell Agreement sets forth different valuation procedures depending upon2

whether the employee-shareholder voluntarily terminated their employment or was

involuntarily terminated for cause.
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November 4, 2010 when Mr. Lasure resigned from his employment with CCI.   Mr. Lasure’s3

resignation from CCI triggered his obligation to sell his shares of CCI back to the company

pursuant to the terms of the Buy-Sell Agreement.  As a result, a business appraiser was hired

to establish the appraised value of CCI.  

Mr. Lasure initially contested the appraised value of his interest in CCI through

litigation against CCI and Cain (“the Lasure-CCI Litigation”), which is separate from the

lawsuit that forms the basis of this appeal.  Ultimately, however, the matter was submitted

to arbitration pursuant to the terms of the Buy-Sell Agreement.  On April 17, 2012, the

arbitrator awarded Mr. Lasure $207,150.72 for his 40% interest in CCI.  On May 17, 2012,

CCI closed on the purchase of Mr. Lasure’s interest by tendering 50% of the purchase price

in addition to receiving a note for the remainder of the balance, which was to be paid in

monthly installments over a three-year period.

B. PNC Line of Credit to CCI

On November 15, 2005, The Citizens National Bank, PNC’s predecessor, extended

a commercial line of credit to CCI in the principal amount of $250,000, plus interest (“the

Loan”).  As consideration for the Loan, Cain and the Lasures executed Guaranty agreements

which provided that they “absolutely and unconditionally agree to . . . guaranty to [PNC] the

 We note that at several earlier points in this litigation, the parties contested whether3

Mr. Lasure voluntarily terminated his employment with CCI or was involuntarily terminated

for cause.  From our review of this record on appeal, however, it appears that the parties

agree that Mr. Lasure voluntarily resigned his employment with CCI on November 4, 2010.
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payment and performance of each and every [d]ebt, of every type, purpose and description

that [CCI] . . . may now or at any time in the future owe” to PNC under the Loan. 

Subsequently, the principal amount of the Loan was increased several times, with the Lasures

consenting to each increase as guarantors.  On October 14, 2010, the principal amount of the

Loan was increased to $700,000.  The Lasures executed commercial guaranty agreements as

consideration for this extension of credit to CCI.

Roughly two weeks later, Mr. Lasure resigned from his employment with CCI. 

Thereafter, the Lasures provided notice to PNC on November 19, 2010 that they would be

revoking all guaranties they had previously executed to secure the Loan to CCI.  The

guaranties  executed by the Lasures provided, in pertinent part:4

If Guarantor elects to revoke this Guaranty, Guarantor may only

do so in writing. . . . Written revocation of this Guaranty will

apply only to new indebtedness created after actual receipt by

Lender of Guarantor’s written revocation. . . . For this purpose

and without limitation, “new indebtedness” does not include all

or part of the Indebtedness that is: Incurred by Borrower prior

to revocation; Incurred under a commitment that became

binding before revocation; any renewals, extensions,

substitutions, and modifications of the Indebtedness. 

On December 3, 2010, PNC rejected the Lasures’ attempt to revoke their guaranties.  In

rejecting the attempt by the Lasures to revoke their guaranties, PNC advised the Lasures that

 Although Douglas N. Lasure, Sr. and Dawn R.  Lasure each signed separate guaranty4

agreements with PNC, the terms of their guaranties are identical.
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their guaranties “continue[d] with respect to debt existing on the date the bank receive[d]

notice of termination.”

On March 8, 2011, the Lasures served PNC with a subpoena requesting that PNC

provide the Lasures with all of the “signature cards” and monthly bank statements

corresponding to CCI’s accounts dating back to March 2005.  At the time, the Lasures were

contesting the appraised value of Mr. Lasure’s interest in CCI through the Lasure-CCI

Litigation, to which PNC was not a party.  The Lasures claimed that they were unable to

obtain any financial information concerning CCI from Cain or the company itself.  The

guaranties executed by the Lasures for the Loan provided, in pertinent part:

Guarantor represents and warrants to Lender that . . . Guarantor

has established adequate means of obtaining from Borrower on

a continuing basis information regarding Borrower’s financial

condition.  Guarantor agrees to keep adequately informed from

such means of any facts, events, or circumstances which might

in any way affect Guarantor’s risks under this Guaranty, and

Guarantor further agrees that, absent a request for information,

Lender shall have no obligation to disclose to Guarantor any

information or documents acquired by Lender in the course of

its relationship with Borrower.

(emphasis added).  The subpoena required PNC to produce all of the requested financial

information concerning CCI on April 11, 2011.  Prior to the date PNC was required to

produce the financial information, CCI and Cain filed a motion for protective order in the

Lasure-CCI Litigation, objecting to the subpoena issued by the Lasures.  The Circuit Court

for Baltimore County granted CCI and Cain’s motion for protective order on June 14, 2011.
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On September 28, 2011, the Loan, as modified, matured.  The terms of the Loan

provided that CCI was to make monthly interest payments on the Loan and then pay off any

outstanding principal, plus all accrued unpaid interest, in a balloon payment on the date of

the Loan’s maturation.  The Loan was not paid in full on the date it matured.  As a result,

PNC declared the Loan to be in default.  Thereafter, PNC filed a confessed judgment action

(“the PNC Collection Action”) against CCI, as the defaulting borrower, and against Cain and

the Lasures, as guarantors, in the Circuit Court for Howard County.

C. Procedural History

The Lasures initiated the instant case by filing a complaint on May 5, 2011 in the

Circuit Court for Baltimore County, naming CCI and PNC as defendants.  In the original

complaint, Mr. Lasure sought to forcefully dissolve CCI and have himself appointed as

receiver of CCI during the dissolution process.  Mr. Lasure also sought a declaratory

judgment regarding the Lasures’ liability to PNC by virtue of their guaranties of the Loan.

On September 29, 2011, the Lasures filed their First Amended Complaint in which

they added Cain as an additional defendant.  The First Amended Complaint reiterated the

Lasures’ earlier demand for dissolution of CCI and requested declaratory relief regarding

their liability to PNC.  It further added a claim against CCI and Cain for specific performance

of their obligations under the Buy-Sell Agreement.  

In 2010, CCI operated as an S-Corporation which, pursuant to the Buy-Sell

Agreement, required CCI to prepare a Schedule K-1 for each of its shareholders to advise
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them of their pass-through tax liability.  Additionally, the Buy-Sell Agreement directed CCI,

when operating as an S-Corporation, to make a distribution to its shareholders that would

cover their pass-through tax liability for that year.  The Lasures argued that CCI and Cain

breached the Buy-Sell Agreement by falsely reporting the income and distributions allocated

to CCI’s shareholders in the Schedule K-1, as well as failing to declare and pay a dividend

to cover their tax liabilities incurred as CCI shareholders.

On April 27, 2012, the Circuit Court for Baltimore County issued a scheduling order

in the instant case that ordered that all discovery be completed on or before July 21, 2012. 

On June 14, 2012, PNC propounded written discovery on the Lasures.  On June 19, 2012, the

Lasures filed a Second Amended Complaint against CCI, Cain, and PNC, asserting the

following claims: Count I for dissolution of CCI; Count II against CCI and Cain for

breaching the Buy-Sell Agreement; Count III for declaratory relief regarding the Lasures’

liability to PNC as guarantors of the Loan; and Count IV for CCI and Cain to indemnify the

Lasures for any liability they may owe to PNC.

On July 3, 2012, PNC served counsel for the Lasures with notices of deposition

seeking to depose both of the Lasures on July 19, 2012.  PNC had attempted to contact

counsel for the Lasures several times, beginning as early as May 14, 2012, before serving the

Lasures with notices of deposition.  On July 5, 2012, counsel for the Lasures objected to the

proposed deposition date, but neglected to provide alternative dates on which the Lasures

would be made available for depositions.
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On August 2, 2012, PNC filed a motion for discovery sanctions against the Lasures

for failing to respond to PNC’s discovery requests and failing to appear for their scheduled

depositions.  On September 19, 2012, the circuit court granted PNC’s motion for discovery

sanctions as to their written discovery requests, noting that the motion was unopposed.  The

circuit court further directed that the parties participate in a conference call on October 5,

2012 at which time the court would set a date and time for PNC to depose the Lasures.

Further, on August 2, 2012, counsel for PNC and counsel for the Lasures

communicated telephonically to discuss resolving all claims.  Following this telephone

conversation, counsel exchanged email messages in which they disagreed over whether an

actual settlement offer had been made and accepted.  On September 7, 2012, the Lasures

filed a motion to enforce settlement agreement,  seeking to hold PNC to the terms of the5

alleged settlement discussed during the August 2, 2012 phone call.  Ultimately, on

February 25, 2013, the circuit court denied the Lasures’ motion to enforce settlement

agreement.

On August 3, 2012, PNC filed a motion for summary judgment with respect to

Count III of the Lasures’ Second Amended Complaint.  The same day, CCI and Cain also

 The Lasures’ motion to enforce settlement agreement was actually just one part of5

a pleading styled “Plaintiffs’ Response in Opposition to PNC’s Motion for Discovery

Sanctions and Cross Motion to Enforce Settlement Agreement/Executory Accord,” filed in

the Circuit Court for Baltimore County on September 7, 2012.  Although filed on September

7, 2012, that pleading was not docketed until February 25, 2013.
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filed a motion for summary judgment with respect to Counts I, II, and IV of the Lasures’

second amended complaint. 

On October 5, 2012, the PNC Collection Action filed in the Circuit Court for Howard

County was consolidated with the instant case in the Circuit Court for Baltimore County. 

The Circuit Court for Baltimore County granted PNC’s motion for summary judgment on

April 8, 2013.  The circuit court also granted CCI and Cain’s motion for summary judgment

on the same date.  This timely appeal followed.

II. DISCUSSION

The varied nature of the issues presented in this appeal require this Court to apply

multiple and distinct standards of review.  The first issue, concerning the circuit court’s

imposition of discovery sanctions on the Lasures, is reviewed under an abuse of discretion

standard.  The second two issues, concerning the entry of summary judgment in favor of CCI,

Cain, and PNC, are properly reviewed under a de novo standard.  In addressing each of the

issues presented by this appeal, we shall first recite the relevant standard of review before

engaging in our analysis.

A. Discovery Sanctions Standard of Review

Motions for discovery sanctions are governed by Maryland Rule 2-432, which

provides:

A discovering party may move for sanctions . . . if a party or any

. . . agent of a party . . . fails to appear before the officer who is

to take that person’s deposition, after proper notice, or if a party

fails to serve a response to interrogatories . . . or to a request for
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production or inspection . . . after proper service.  Any such

failure may not be excused on the ground that the discovery

sought is objectionable unless a protective order has been

obtained . . . .

Md. Rule 2-432(a).  Once a proper motion for discovery sanctions has been filed pursuant

to Maryland Rule 2-432(a), the court may order that certain matters are established, prohibit

the failing party from introducing certain matters into evidence, strike out pleadings, stay

further proceedings until the failing party provides discovery, dismiss the action, or enter a

default judgment against the failing party.  See Md. Rule 2-433(a).

The imposition of discovery sanctions is ultimately in the discretion of the circuit

court.  See Fisher v. McCrary Crescent City, LLC, 186 Md. App. 86, 125 (2009); Williams

v. Williams, 32 Md. App. 685, 691 (1976).  This Court has explained the proper standard of

review for an imposition of discovery sanctions as follows:

Maryland law is well settled that a trial court has broad

discretion to fashion a remedy based on a party’s failure to abide

by the rules of discovery. Indeed, in order to impose sanctions,

a court need not find “‘wilful or contumacious behavior.’”

Rather, in imposing sanctions, a trial court has “considerable

latitude.” Our review of the trial court’s resolution of a

discovery dispute is quite narrow; appellate courts are reluctant

to second-guess the decision of a trial judge to impose sanctions

for a failure of discovery. Accordingly, we may not reverse

unless we find an abuse of discretion. In Mason v. Wolfing, 265

Md. 234, 236, 288 A.2d 880 (1972), the Court said: “Even when

the ultimate penalty of dismissing the case or entering a default

judgment is invoked, it cannot be disturbed on appeal without a

clear showing that [the trial judge’s] discretion was abused.”
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Klupt v. Krongard, 126 Md. App. 179, 193 (1999)(quoting Warehime v. Dell, 124 Md. App.

31, 43-44 (1998)).

1. PNC’s Motion for Discovery Sanctions

The Lasures contend that the circuit court erred in granting PNC’s motion for

discovery sanctions, filed on August 2, 2012, for several reasons.  The Lasures argue that

they did not have an obligation to respond to PNC’s discovery requests because counsel for

PNC had reached a settlement with counsel for the Lasures in a telephone call on August 2,

2012.  The Lasures thus contend that the circuit court should have first held an evidentiary

hearing on their motion to enforce settlement agreement  and issued a ruling thereon before6

considering PNC’s motion for discovery sanctions.  The Lasures propose that if the circuit

court had proceeded in such a manner, PNC’s motion for discovery sanctions would have

been rendered moot.

The circuit court properly considered PNC’s motion for discovery sanctions to be

unopposed in its motions ruling of September 19, 2012.  Although the Lasures filed an

opposition to PNC’s motion for discovery sanctions (that was part of the same pleading as

the Lasures’ motion to enforce settlement agreement), that pleading was not timely filed. 

Maryland Rule 2-311(b) provides:

 We note that the Lasures’ motion to enforce settlement agreement was actually part6

of a pleading styled “Plaintiffs’ Response in Opposition to PNC’s Motion for Discovery

Sanctions and Cross Motion to Enforce Settlement Agreement/Executory Accord” filed with

the circuit court on September 7, 2012.
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[A] party against whom a motion is directed shall file any

response within 15 days after being served with the motion, or

within the time allowed for a party's original pleading . . .

whichever is later. . . .  If a party fails to file a response required

by this section, the court may proceed to rule on the motion.

Md. Rule 2-311(b) (emphasis added).  Maryland Rule 1-203(c) further provides that this

fifteen day deadline for responding to motions can be extended up to three additional days

if the motion is served on the opposing party by mail.  See Md. Rule 1-203(c).  The time for

filing a response to PNC’s motion for discovery sanctions expired on August 20, 2012 (i.e.

18 days after the filing of PNC’s motion for discovery sanctions).  The Lasures, however,

neglected to file their response to PNC’s motion for discovery sanctions until about two

weeks after the applicable deadline had passed, with no indication that the time for filing a

response had been extended by the court.  Therefore, the Lasures’ opposition to PNC’s

motion for discovery sanctions was not timely filed.

The Lasures further maintain that the only reason they failed to participate in timely

discovery was their mistaken belief that PNC and the Lasures had entered into a settlement

of all claims.  In that context, the Lasures alleged that they reached a settlement with PNC

during their phone conversation of August 2, 2012.  The Lasures, however, present no

explanation for why they failed to appear for depositions and respond to PNC’s written

discovery requests in June and July of 2012, before this alleged settlement was reached in

August, 2012.
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Moreover, the Lasures’ motion to enforce settlement agreement was not even ripe for

the court’s review at the time the discovery sanctions were entered.  As noted previously,

Maryland Rule 2-311(b) provides that if a party fails to respond to a motion within the

applicable period, the court may rule on the motion.  Conversely, a “court [can] not rule on

[a] motion before the time allowed for a response has elapsed.  Otherwise, there would be

no point in allowing time for a response.”  Carroll County Dep’t of Social Services v.

Edelman, 320 Md. 150, 161 n.2 (1990).  Thus, the Lasures’ motion to enforce settlement

agreement would not have been ripe for review by the circuit court until the time period

during which a response could be filed had elapsed.  Since the Lasures’ motion to enforce

settlement agreement was mailed to PNC on September 7, 2012, PNC had until

September 25, 2012 to file a response.  Before this date, the Lasures’ motion to enforce

settlement agreement was not yet ripe for review by the circuit court.  Therefore, the circuit

court could not rule on the Lasures’ motion to enforce settlement agreement on

September 19, 2012, at the time it granted PNC’s motion for discovery sanctions.

Turning to the Lasures’ motion to enforce settlement agreement, the circuit court did

not abuse its discretion in declining to hold an evidentiary hearing on the Lasures’ motion. 

Maryland Rule 2-311(f) outlines the process by which a party may request a hearing on a

motion as follows:

A party desiring a hearing on a motion, other than a motion filed

pursuant to Rule 2-532, 2-533, or 2-534, shall request the

hearing in the motion or response under the heading “Request

for Hearing.” The title of the motion or response shall state that
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a hearing is requested. Except when a rule expressly provides

for a hearing, the court shall determine in each case whether a

hearing will be held, but the court may not render a decision that

is dispositive of a claim or defense without a hearing if one was

requested as provided in this section.

Md. Rule 2-311(f).  

The Lasures included a request for a hearing with their motion to enforce settlement

agreement.  The question before us is whether the circuit court was required to hold a hearing

on the Lasures’ motion.  We recognize that it may certainly be the better practice to entertain

a hearing on a motion to enforce settlement agreement.  Nevertheless, under the unique facts

of this case, it was not an abuse of discretion for the trial court to rule on the Lasures’ motion

without a hearing.  

The Lasures cite our previous decision in David v. Warwell for the proposition that

a full evidentiary hearing must be held on a motion to enforce settlement agreement when

the parties contest the existence of such an agreement.  86 Md. App. 306, 320 (1991).  We

hold, however, that under the facts of the instant case, the application of David is inapposite. 

In David, we reversed the trial judge’s grant of a motion to enforce settlement agreement. 

Id. at 321.  We held that the trial judge in David erred in granting the motion to enforce

settlement agreement without holding a plenary hearing.  Id. at 319-20.  However, we held

that a plenary hearing was required in David because “it [was] clear that there was no

evidence upon which the trial court could have based its decision.”  Id. at 319.  “There was

no sworn testimony by anyone, nor were there any affidavits, depositions, interrogatories or

15



anything remotely resembling evidence adduced” at the trial level.  Id.  The trial court in

David, therefore, determined the existence of an oral settlement agreement from the mere

arguments of counsel, without the support of any legally cognizable evidence.  Id.

In the instant case, however, the circuit court did not abuse its discretion in declining

to hold an evidentiary hearing on the Lasures’ motion to enforce settlement agreement. 

Unlike the trial court in David, the trial court in the instant case had sufficient evidence, in

the form of written documents submitted with the parties’ pleadings, to deny the motion

without holding an evidentiary hearing.  The exhibits submitted with the Lasures’ motion to

enforce settlement agreement consisted of an exchange of emails between counsel for the

Lasures and counsel for PNC.  The express terms of the emails do not -- and could not -- lead

a reasonable observer to conclude that the parties intended to be bound by any alleged or

purported settlement agreement.  The email thread begins with counsel for the Lasures

alleging the existence of a settlement agreement and explaining the terms of this agreement

as understood by him.  Thereafter, counsel for PNC responded by clearly contesting the terms

of the purported settlement described by the Lasures’ counsel.  

Furthermore, counsel for PNC asserted that any potential settlement with the Lasures

needed to be expressly conditioned on PNC reaching an agreeable settlement with Cain and

CCI, which did not occur.  In Erie Ins. Exchange v. Estate of Reeside, we upheld the denial

of a motion to enforce settlement agreement filed by one party, when the underlying

settlement agreement was expressly conditioned upon a settlement between two other parties
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to the litigation.  200 Md. App. 453, 462 (2011).  As these two other parties to the litigation

did not reach a settlement, and no final agreement was ever executed, we held that the trial

court’s denial of the motion to enforce settlement agreement was legally correct.  Id. at 460-

61.  

Similarly, in the instant case, any potential settlement PNC may have had with the

Lasures was expressly conditioned on PNC reaching a settlement agreement with CCI.  In

their motion to enforce settlement agreement, the Lasures failed to identify any

communications from CCI regarding the alleged settlement agreement, much less an

expression of assent to such an agreement.  During oral argument before this Court, counsel

for CCI emphasized that he never consented to the Lasures’ purported settlement agreement. 

Because the terms of the purported settlement agreement, as recited by the Lasures,

conditioned any settlement between PNC and the Lasures on a settlement between PNC and

CCI, the circuit court was correct in denying the Lasures’ motion to enforce settlement

agreement.  Under the circumstances of this case, there was no need to hold an evidentiary

hearing. 

The trial court’s denial of the Lasures’ motion to enforce settlement agreement in the

instant case is further supported by our decision in Falls Garden Condo. Ass’n, Inc. v. Falls

Homeowners Ass’n, Inc.  215 Md. App. 115 (2013),  reconsideration denied (Dec. 19, 2013),

cert. granted, 437 Md. 422 (2014).  In Falls Garden, we held that it is not necessary to hold

an evidentiary hearing on a motion to enforce settlement agreement.  Id. at 132.  We further

17



concluded that it was unnecessary to hold a plenary hearing to determine the existence of a

settlement when the parties’ intent was clearly expressed through an unambiguous Letter of

Intent.  Id. at 131.  The Letter of Intent contemplated the drafting of a settlement agreement,

after the occurrence of a specified condition, and was signed by the attorneys of both parties. 

Id.  We, therefore, held that an evidentiary hearing was not required on a motion to enforce

settlement agreement when the court has sufficient evidence that “set[s] forth all the essential

terms of the parties’ agreement and would lead a reasonable observer to conclude that the

parties intended to be bound by it.”  Id. at 132.

Therefore, in ruling on the Lasures’ motion to enforce settlement agreement, the

circuit court was not required to hold an evidentiary hearing.  The judge presiding over the

motion had before him written representations from both parties, of uncontested authenticity,

describing the terms of the alleged settlement.  The emails reviewed by the circuit court

clearly reflect that no agreement was reached between the Lasures and PNC.7

Finally, the Lasures claim that the circuit court prevented the Lasures from presenting

arguments regarding the alleged settlement agreement with PNC during an October 5, 2012

conference call.  We are unpersuaded.  The Lasures mistakenly classify the October 5, 2012

conference call as a “hearing” at which they were denied an opportunity to present arguments

and evidence establishing the existence of a settlement agreement with PNC.  Our review of

 Moreover, the Lasures have failed to identify any new, relevant evidence that they7

would have produced at an evidentiary hearing had one been held. 
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the record, however, demonstrates that the October 5, 2012 conference call was simply an

opportunity for the circuit court to ensure that the Lasures’ depositions were rescheduled for

a mutually agreeable time.  This call was only necessary because of the Lasures’ inexplicable

failure to comply with PNC’s discovery requests in a timely manner.

B. Summary Judgment Standard Of Review

The remaining two issues presented by this appeal concern the circuit court granting

summary judgment in favor of CCI and Cain, as well as PNC.  The entry of summary

judgment is governed by Maryland Rule 2-501, which provides:

The court shall enter judgment in favor of or against the moving

party if the motion and response show that there is no genuine

dispute as to any material fact and that the party in whose favor

judgment is entered is entitled to judgment as a matter of law.

Md. Rule 2-501(f).

The standard of review of a trial court’s grant of a motion for summary judgment is

as follows:

On review of an order granting summary judgment, our analysis

“begins with the determination [of] whether a  genuine dispute

of material fact exists; only in the absence of such a dispute will

we review questions of law.”  D’Aoust v. Diamond, 424 Md.

549, 574, 36 A.3d 941, 955 (2012) (quoting Appiah v. Hall, 416

Md. 533, 546, 7 A.3d 536, 544 (2010)); O’Connor v. Balt.

Cnty., 382 Md. 102, 110, 854 A.2d 1191, 1196 (2004).  If no

genuine dispute of material fact exists, this Court determines

“whether the Circuit Court correctly entered summary judgment

as a matter of law.”  Anderson v. Council of Unit Owners of the

Gables on Tuckerman Condo., 404 Md. 560, 571, 948 A.2d 11,

18 (2008) (citations omitted).  Thus, “[t]he standard of review

of a trial court's grant of a motion for summary judgment on the
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law is de novo, that is, whether the trial court's legal conclusions

were legally correct.”  D’Aoust, 424 Md. at 574, 36 A.3d at 955.

Koste v. Town of Oxford, 431 Md. 14, 24-25, 63 A.3d 582, 589 (2013).

We are “obliged to conduct an independent review of the record to determine if there

is a dispute of material fact.”  Injured Workers’ Ins. Fund v. Orient Express Delivery Serv.,

Inc., 190 Md. App. 438, 450-51 (2010) (citing Wells Fargo Home Mortgage, Inc. v. Neal,

398 Md. 705, 714 (2007)).  “A material fact is one that will alter the outcome of the case,

depending upon how the fact-finder resolves the dispute.”  Id. at 451 (citing Berringer v.

Steele, 133 Md. App. 442, 470-71 (2000) (citations omitted)).  “Mere general allegations of

conclusory assertions will not suffice.”  Id. (citing Beatty v. Trailmaster Prods., Inc., 330

Md. 726, 738 (1993)).

1. CCI and Cain Motion for Summary Judgment

The Lasures contend that the circuit court erred in granting summary judgment to CCI

and Cain because material facts were in dispute.  CCI and Cain filed their motion for

summary judgment in the circuit court on August 3, 2012.  The Lasures filed a response in

opposition to CCI and Cain’s motion on September 7, 2012.  The Lasures’ response took the

form of a pleading captioned as “Plaintiff’s [sic] Combined Response in Opposition to

Defendants’ Motion for Partial Summary Judgment, Renewed Cross Motion for Partial

Summary Judgment and Memorandum of Law in Support Thereof.”  Therefore, the pleading

filed by the Lasures on September 7, 2012 purported to both respond to CCI and Cain’s

motion for summary judgment and move for summary judgment in favor of the Lasures. 
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Thereafter, CCI and Cain filed a response to the Lasures’ cross motion for summary

judgment.  

On February 25, 2013, the circuit court denied the Lasures cross motion for summary

judgment determining that there was a “dispute of material fact as to the entitlement or not

to dissolution of the corporate entity involved.”  On the same date, the circuit court directed

that a hearing be scheduled to consider CCI and Cain’s motion for summary judgment,

noting that said motion was unopposed.   CCI and Cain’s motion for summary judgment was8

ultimately granted by the circuit court on April 8, 2013.  The Lasures contend that the dispute

of material fact that prevented the circuit court from granting their cross motion for summary

judgment should have prevented the court from granting summary judgment in favor of CCI

and Cain.

Initially, we note that the Lasures’ response to CCI and Cain’s motion for summary

judgment was procedurally defective.  As described, supra, the Maryland Rules provide that

a party wishing to respond to a motion shall do so within fifteen days of being served with

the motion, or within eighteen days of being served with the motion via mail.  See Md. Rule

2-311(b) and Md. Rule 1-203(c).  Therefore, the latest date by which the Lasures were

permitted to file a response to CCI and Cain’s motion for summary judgment was August 21,

2012 (i.e. 18 days from August 3, 2012, when CCI and Cain’s motion for summary judgment

 The record, however, demonstrates that the Lasures filed a response in opposition8

to CCI and Cain’s motion on September 7, 2012, which was later docketed on September 14,

2012.
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was filed).  The Lasures, however, did not file their response to CCI and Cain’s motion for

summary judgment until September 7, 2012, more than two weeks past the applicable

deadline, without approval of any extension by the court.

Assuming, arguendo that the Lasures timely responded to CCI and Cain’s motion for

summary judgment, the circuit court properly granted summary judgment in favor of CCI and

Cain. The Lasures argue that if such a dispute of material fact existed during the circuit

court’s motions ruling of February 25, 2013, then the same dispute should have precluded

granting summary judgment to CCI and Cain at the circuit court’s hearing on April 8, 2013.

Critically, the judge who denied the Lasures’ cross motion for summary judgment was not

the same judge who granted CCI and Cain’s motion for summary judgment.  Pursuant to

Maryland Rule 2-501, “the Court of Appeals . . . intends that a party can file a motion for

summary judgment at any time.”  Benway v. Maryland Port Admin., 191 Md. App. 22, 42

(2010).  Furthermore, "trial judges may choose to respect a prior ruling in a case, [but] they

are not required to do so," particularly because the denial of a motion for summary judgment 

does not “preclude[] a subsequent finding that no factual disputes exist.”  Ralkey v.

Minnesota Min. & Mfg. Co., 63 Md. App. 515, 522-23 (1985).  “Because summary judgment

may be granted at any stage in the proceedings and because a second judge is not bound by

an earlier judge's ruling in the same case, [a] trial judge properly exercise[s] his discretion

in reviewing, de novo, [a] second motion for summary judgment.”  Azarian v. Witte, 140 Md.

App. 70, 86 (2001) aff'd, 369 Md. 518 (2002).
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Turning to the substance of the motion, the Lasures contend that the circuit court was

precluded from entering summary judgment in favor of CCI and Cain due to the existence

of two disputes of material fact.  First, the Lasures argue that until CCI closed on the

purchase of Mr. Lasure’s interest in the company, Mr. Lasure had a right to receive cash

distributions from CCI as a shareholder.  Furthermore, the Lasures claim that CCI has a duty

to indemnify the Lasures from any liability they may have to PNC as guarantors on the Loan.

We reject Mr. Lasure’s contention that he was entitled to cash distributions from CCI

after he resigned from his employment with the company.  Our opinion in Wilcom v. Wilcom, 

66 Md. App. 84 (1986), is instructive in our analysis.  In Wilcom, the plaintiff wished to sell

stock he owned in a family company.  Id. at 88.  The Wilcom plaintiff had previously entered

into a stock transfer agreement with the other stockholders in the company that provided that

a stockholder could not sell or transfer his shares to any individual outside of the family

unless he first offered to sell his shares to the remaining stockholders at a price calculated

according to a formula in the agreement.  Id.  Pursuant to this agreement, the plaintiff sent

a letter to the other stockholders in the company, offering to sell his shares.  Id. at 89.  The

other stockholders timely responded with an acceptance letter, creating a valid contract for

sale of the plaintiff’s stock.  Id. at 89-90.  The Wilcom plaintiff contested the valuation of his

shares pursuant to the stock transfer agreement and refused to tender his shares to the other

stockholders.  Id. at 90.  In addressing whether the Wilcom plaintiff was entitled to dividends

from the company after his offer to sell his stock was accepted, we held:
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It is a well-established rule that “[a]s between successive owners

of a share, the dividend belongs to him who is the owner at the

time it is declared; and this is true although there is a future day

of payment.” Northern Central Dividend Cases, 126 Md. 16, 29,

94 A. 338 (1915). . . . Or, as the Court of Appeals of New York

expressed it:

A purchaser of stock acquires by a contract of

present sale a right to the benefits which may

accrue on the stock bought, and that right is, for

convenience, called the “beneficial ownership” of

the stock. 

Id. at 97-98 (citations omitted).  Therefore, “beneficial ownership” of stock transfers to the

purchaser on the date that a contract for the sale of the stock is formed.  Id. at 98.

Turning to the case at hand, we hold that the circuit court properly concluded that

there was no dispute of material fact regarding Mr. Lasure’s entitlement, or lack thereof, to

any cash dividends from CCI that were declared after the date of his resignation on

November 4, 2010.  The Buy-Sell Agreement executed by Cain and Mr. Lasure provides, in

pertinent part:

Upon the Voluntary Termination of Employment of a

Stockholder (the “Voluntary Terminated Stockholder”), the

Corporation shall purchase all of the Voluntary Terminated

Stockholder’s shares of Common Stock in the Corporation, and

the Voluntary Terminated Stockholder shall sell all of his shares

of Common Stock in the Corporation to the Corporation.  The

Purchase Price for all of the Voluntary Terminated

Stockholder’s shares of Common Stock in the Corporation shall

be sixty percent (60...%) of the Appraised Value Per Share

multiplied by the number of shares of Common Stock owned by

the Voluntary Terminated Stockholder on the date of his

Voluntary Termination of Employment during the period that

the Corporation qualifies as an 8(A) Program.
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(emphasis added).  By executing the Buy-Sell Agreement on May 11, 2006, Mr. Lasure

contracted to sell his shares in CCI to CCI after the occurrence of a particular condition

precedent to performance,  namely, the voluntary termination of his employment with CCI. 9

Once this condition occurred, Mr. Lasure was obligated to perform his duties under the Buy-

Sell Agreement and sell his stock back to CCI.  Unlike Wilcom, the Buy-Sell Agreement in

the instant case does not merely require a departing stockholder to offer to sell his shares

back to the company.  Rather, the Buy-Sell Agreement operates as a contract for sale of a

voluntarily terminated stockholder’s shares in CCI.  As such, Mr. Lasure was required to sell

his shares to CCI upon resigning from his employment with the company.  

Our review of the record demonstrates that the only reason for the delay in closing on

the sale of Mr. Lasure’s stock was Mr. Lasure’s repeated attempts to challenge the valuation

method for his shares, despite his agreement to this method by the express terms of the Buy-

Sell Agreement.  Accordingly, we hold that beneficial ownership of Mr. Lasure’s shares of

CCI transferred to CCI on the date that Mr. Lasure resigned from his employment with CCI. 

Therefore, the circuit court properly held that there was no dispute of material fact because

Mr. Lasure is not entitled to any cash dividends from CCI that were declared after

November 4, 2010.

 See Chirichella v. Erwin, 270 Md. 178, 182 (1973) (“A condition precedent has been9

defined as ‘a fact, other than mere lapse of time, which, unless excused, must exist or occur

before a duty of immediate performance of a promise arises.’”) (citing 17 Am.Jur.2d,

Contracts, §320). 
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The Lasures further contend that the circuit court erred in granting CCI and Cain’s

motion for summary judgment because a dispute of material fact exists regarding whether

CCI had a duty to indemnify the Lasures from any liability to PNC for the Loan.  The right

to indemnification may be based on either an express or implied contract.  Hanscome v.

Perry, 75 Md. App. 605, 615 (1988).  In the instant case, the Lasures have failed to identify

any express indemnity contract existing between CCI and them.  Therefore, for there to exist

any dispute of material fact, any right of indemnity by the Lasures must be implied, either by

fact or by law.  The right of indemnity implied by law is clearly inapplicable to the instant

case.  It arises between joint tortfeasors, where one tortfeasor has paid for a loss that was

primarily the responsibility of the other.  See Id. at 615-17.  As such, the only possible theory

by which the Lasures can claim a right to indemnity from CCI is one in which the obligation

to indemnify is implied in fact by a special contractual relationship or past course of conduct

between the Lasures and CCI.  Pulte Home Corp. v. Parex, Inc., 403 Md. 367, 382 (2008). 

 Not every contractual relationship begets an implied indemnity.  Id.  Rather, “‘a contractual

right to indemnification will only be implied when there are unique special factors

demonstrating that the parties intended that the would-be indemnitor bear the ultimate

responsibility.’”  Id. (quoting Araujo v. Woods Hole, Martha's Vineyard, Nantucket S.S.

Auth., 693 F.2d 1, 2 (1st Cir. 1982)).

Here, CCI and the Lasures did not intend for CCI to indemnify the Lasures for their

liability to PNC as guarantors of the Loan.  Indeed, requiring the Lasures to act as guarantors
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on the Loan and requiring CCI to indemnify the Lasures for their liability on the Loan is

inherently illogical.  PNC required Cain and the Lasures to act as guarantors of the Loan to

CCI due to its concern that CCI, as a new business, would be unable to meet its repayment

obligations under the Loan.  As such, the guaranty agreements executed by Cain and the

Lasures would be completely devoid of purpose if CCI had also agreed to indemnify its

guarantors for any liability they may incur to PNC.  Accordingly, the circuit court properly

determined that there was no dispute of material fact regarding whether CCI had a duty to

indemnify the Lasures from any liability to PNC for the Loan.

2. PNC Motion for Summary Judgment

Finally, the Lasures contend that the circuit court erred in granting PNC’s motion for

summary judgment because the Lasures dispute the amount of indebtedness under the Loan

for which they have been held liable.    

Assuming, arguendo that the Lasures had timely filed a response to PNC’s motion for

summary judgment, we hold that the circuit court was correct in granting summary judgment 

in favor of PNC.  An entry of summary judgment is appropriate "if the motion and response

show that there is no genuine dispute as to any material fact and that the party in whose favor

judgment is entered is entitled to judgment as a matter of law."  Md. Rule 2-501(f).  After

reviewing PNC’s motion for summary judgment in conjunction with the Lasures’ untimely

response thereto, it is clear that the Lasures failed to “show with some precision that there

is a genuine dispute as to a material fact.”  King v. Bankerd, 303 Md. 98, 112 (1985).  The
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Lasures’ response to PNC’s motion for summary judgment baldly claims that the Lasures are

not indebted to PNC bank.  Indeed, the only arguments advanced by the Lasures in their

response to PNC’s motion for summary judgment amount to “mere general allegations which

do not show facts in detail and with precision [which] are insufficient to prevent summary

judgment.”  Beatty v. Trailmaster Products, Inc., 330 Md. 726, 738 (1993).

In their response to PNC’s motion for summary judgment, the Lasures maintain that

they are not liable to PNC by virtue of the fact that both of the Lasures revoked their

guaranties on November 19, 2010.  The Lasures claim that PNC improperly allowed Cain

and CCI access to the Loan funds after the Lasures had tendered revocations of their

guaranties.  In support of this contention, however, the Lasures improperly rely on a term

from the October 14, 2010 modification to the Loan that provides that PNC may stop making

advances on the Loan to CCI after receiving revocation of a guaranty.   The Lasures fail to10

identify any term in their guaranties or other documents pertaining to the Loan that would

 The term from the October 14, 2010 modification to the Loan provides:10

If Lender has made any commitment to make any Loan to

Borrower, whether under this Agreement or under any other

agreement, Lender shall have no obligation to make Loan

Advances or to disburse Loan proceeds if: . . . (D) any

Guarantor seeks, claims or otherwise attempts to limit, modify

or revoke such Guarantor’s guaranty of the Loan or any other

loan with Lender . . .
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require PNC to cease making advances on the Loan to CCI in the event that one of CCI’s

guarantors revokes their guaranty.  

Additionally, the Lasures contest the amount of indebtedness under the Loan for

which they are liable. The guaranties executed by the Lasures to secure the Loan to CCI

provide:  

Guarantor absolutely and unconditionally guarantees full and

punctual payment and satisfaction of the Indebtedness of

Borrower to Lender . . . . This is a guaranty of payment and

performance and not of collection, so Lender can enforce this

Guaranty against Guarantor even when Lender has not

exhausted Lender’s remedies against anyone else obligated to

pay the Indebtedness . . . .

 

* * *  

Indebtedness.  The word “Indebtedness” . . . means all of the

principal amount outstanding from time to time and at any one

or more times . . . accrued unpaid interest . . . and all collection

costs and legal expenses . . . now existing or hereafter arising or

acquired . . . . “Indebtedness” includes, without limitation, loans,

advances, debts . . . [and] future advances, loans or transactions

that renew, extend, modify, refinance, consolidate or substitute

these debts, liabilities and obligations . . . .

In spite of these express provisions in the guaranties, the Lasures contend that they are not

liable for principal advances made to CCI after PNC received notice that the Lasures revoked

their guaranties.  In support of their position, the Lasures refer us to a term in the guaranties

that provides that “[w]ritten revocation of this Guaranty will apply only to new Indebtedness

created after actual receipt by Lender of Guarantor’s written notice.”  
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The Lasures, however, improperly conclude that principal advances on the Loan made

to CCI after the Lasures revoked their guaranties constitute “new Indebtedness” for which

they would not be liable.  Indeed, the terms of the guaranties specify that “‘new

Indebtedness’ does not include all or part of the Indebtedness that is: incurred by Borrower

prior to revocation [or] incurred under a commitment that became binding before

revocation.”  Therefore, any “new Indebtedness” for which the Lasures are not liable

excludes the Loan, which was a commitment that became binding on the Lasures as

guarantors on November 15, 2005.  

More specifically, PNC agreed to increase the principal amount of the Loan to

$700,000 on October 14, 2010.  As such, the Lasures executed guaranties securing repayment

of the modified Loan.  All advances made on the Loan up to a principal balance of $700,000,

even those made after PNC received revocation of the Lasures’ guaranties, constitute

extensions of the same indebtedness that was incurred prior to the revocation of the Lasures’

guaranties on November 19, 2010.

At the time the Lasures tendered revocations of their guaranties to PNC, the principal

balance of the Loan was $600,000.  Subsequently, CCI made several payments to PNC that

served to curtail the principal balance of the Loan.  The Lasures argue that these payments

should serve to reduce the amount of indebtedness for which the Lasures can be held liable

as guarantors.  Nevertheless, the terms of the guaranties executed by the Lasures are

dispositive.  The guaranties explicitly provide, in conspicuous type:
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ANY PAYMENTS MADE ON THE INDEBTEDNESS WILL

NOT DISCHARGE OR DIMINISH GUARANTOR’S

OBLIGATIONS AND LIABILITY UNDER THIS

GUARANTY FOR ANY REMAINING AND SUCCEEDING

INDEBTEDNESS EVEN WHEN ALL OR PART OF THE

OUTSTANDING INDEBTEDNESS MAY BE A ZERO

BALANCE FROM TIME TO TIME.

Furthermore, the Lasures, through their guaranties, authorized PNC “to determine how, when

and what application of payments and credits shall be made on the Indebtedness.” 

Ultimately, when the Loan, by its terms, became due on September 28, 2011, the outstanding

principal balance on the Loan was $655,000.  By virtue of the series of guaranties executed

by the Lasures (the latest of which is dated October 14, 2010), the Lasures are liable for the

full unpaid principal balance of the Loan in addition to any accrued unpaid interest thereon.

In the alternative, the Lasures contend that they are not liable to PNC for the Loan

because PNC breached the Lasures’ guaranty agreements.  On March 8, 2011, during the

Lasure-CCI Litigation, the Lasures served a subpoena on PNC requesting CCI’s financial

records to support their case that Mr. Lasures’ interest in CCI was undervalued.  The

subpoena required PNC to produce the requested documents by April 11, 2011.  The Lasures

claim that PNC was obligated by the terms of the guaranties to provide them with CCI’s

financial information.  The guaranties provide, in pertinent part:

Guarantor has established adequate means of obtaining from

Borrower on a continuing basis information regarding

Borrower’s financial condition.  Guarantor agrees to keep

adequately informed from such means of any facts, events, or

circumstances which might in any way affect Guarantor’s risks

under this Guaranty, and Guarantor further agrees that, absent
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a request for information, Lender shall have no obligation to

disclose to Guarantor any information or documents acquired by

Lender in the course of its relationship with Borrower.

(emphasis added).  The Lasures posit that PNC breached their guaranty agreements when it

refused to provide CCI’s financial information in response to the Lasures’ request.  

CCI, however, moved for a protective order on March 18, 2011, prior to the time that

PNC was required to respond to the Lasures’ subpoena. The court ultimately granted CCI’s

motion.  Maryland Rule 2-510(f) provides:

Objection to Subpoena for Deposition. A person served with

a subpoena to attend a deposition may seek a protective order

pursuant to Rule 2-403. If the subpoena also commands the

production of documents, electronically stored information, or

tangible things at the deposition, the person served or a person

named or depicted in an item specified in the subpoena may

seek a protective order pursuant to Rule 2-403 or may file,

within ten days after service of the subpoena, an objection to

production of any or all of the designated materials. The

objection shall be in writing and shall state the reasons for the

objection. If an objection is filed, the party serving the subpoena

is not entitled to production of the materials except pursuant to

an order of the court from which the subpoena was issued. At

any time before or within 15 days after completion of the

deposition and upon notice to the deponent, the party serving the

subpoena may move for an order to compel the production.

Md. Rule 2-510(f) (emphasis added).  Therefore, the Lasures were required to obtain a court

order requiring production of the requested documents over the objection of CCI.  The

Lasures have failed to identify any request they made for such a court order.  Furthermore,

banks may not disclose the financial records of their customers without authorization from

the customer or a court order.  See Md. Code (1980, 2011 Repl.Vol.), §1-302 of the Financial
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Institutions Article; Bond v. Slavin, 157 Md. App. 340, 357 (2004)(“Absent compulsion by

law, a bank may not make any disclosure concerning a depositor's account without express

or implied consent of the depositor.”).  

Despite the numerous legal impediments that prevented PNC from disclosing CCI’s

financial information in response to the Lasures’ subpoena, CCI later consented to permit

PNC to provide the Lasures with all of the information they requested.  Therefore, PNC

ultimately complied with the terms of the guaranties it executed with the Lasures.  Indeed,

the circuit court, in its hearing on PNC’s motion for summary judgment, found that: 

[T]he allegation that PNC breached its contract by failing to

provide documents is completely and totally without merit,

especially when faced with [the court’s protective] order, the

law requiring PNC not to give up the documents, and then once

being given permission to do so, giving those documents or

providing those documents.

We agree with the circuit court’s reasoning in rejecting the Lasures’ contention that PNC

breached its guaranty agreements.

For the foregoing reasons, we hold that the Circuit Court for Baltimore County did

not abuse its discretion in entering discovery sanctions against the Lasures before ruling on

their motion to enforce settlement agreement.  We further hold that the Circuit Court for

Baltimore County did not err in granting summary judgment in favor of CCI, Cain, and PNC.

JUDGMENT OF THE CIRCUIT COURT FOR

BALTIMORE COUNTY AFFIRMED.  COSTS TO

BE PAID BY THE APPELLANTS.
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