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Yellowbook, Inc. (“Yellowbook”), brought an action for breach of contract against

Baldino’s Lock & Key Service, Inc. (“Baldino’s”), seeking to recover unpaid payments for

advertising services, as well as contract-based late fees and contract-based attorneys’ fees. 

Baldino’s asserted a counterclaim.

After a bench trial, the Circuit Court for Montgomery County ordered Baldino’s to

pay Yellowbook a principal amount of $73,230.00 and rejected the counterclaim, but the

court was silent as to Yellowbook’s contractual claims for late fees and attorneys’ fees.

Within ten days after the entry of that opinion and order, Yellowbook moved for entry

of a final judgment that included the contract-based fees and costs.  Baldino’s immediately

filed a notice of appeal from the earlier opinion and order.  The court proceeded to enter a

final judgment in the amount of $138,767.75, which included awards of contract-based late

fees and attorneys’ fees.  Baldino’s took no appeal from the final judgment.

Because Baldino’s appealed prematurely, we must dismiss the appeal.  See Md. Rule

8-202; Md. Rule 8-602(a)(3).

FACTUAL AND PROCEDURAL BACKGROUND

A. The Advertising Contracts

Baldino’s is a family-owned locksmith company that operates in Maryland and

northern Virginia.  Between 2009 and 2011, Baldino’s entered into a series of written

contracts with Yellowbook, a publisher of print and internet directories.  Baldino’s agreed

to pay certain amounts to Yellowbook, and Yellowbook agreed to insert advertisements for

Baldino’s in its print directories and on its website, yellowbook.com.



The terms and conditions of each contract included provisions in the event that the

customer, Baldino’s, might fail to make scheduled payments.  Under the heading “Payment

(Print Advertising and Internet Services),” the document stated: “If Publisher does not

receive the full amount invoiced by the due date on the bill, Publisher may assess a late

charge not to exceed 1.5% per month on the overdue amount.”

A separate paragraph also stated:

Collection Expenses.  In the event Publisher refers Customer’s

account to a collection agency or attorney due to non-payment,

Customer will be liable for all of Publisher’s reasonable costs

and expenses incurred in connection with Customer’s

non-payment, including, without limitation, court costs and

reasonable attorneys’ fees up to 25% of the amount on the

unpaid account balance (plus interest accrued thereon).

Sarah Baldino, a representative of Baldino’s, executed the contracts.  The terms and

conditions stated that the signer of the contract entered into the agreement in her individual

capacity, as well as in her representative capacity.

B. Yellowbook’s Complaint and the Baldinos’ Counterclaim

On February 7, 2012, Yellowbook filed a complaint in the Circuit Court for

Montgomery County.  The complaint alleged that Baldino’s had failed to pay the amount of

$75,709.33 that it owed to Yellowbook under the contracts.  Yellowbook sought recovery

of the unpaid balance from Baldino’s and from Sarah Baldino (collectively, “the Baldinos”),

under theories of breach of contract and quantum meruit or unjust enrichment.
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Each count of the complaint alleged that Yellowbook “incurred actual damages in the

amount of $75,709.33.”  The complaint also alleged that the Baldinos “owe[d] prejudgment

interest on the amount of $75,709.33[,]” as well as “attorneys’ fees and costs of collection

in an amount to be determined.”  At the end of the complaint, Yellowbook requested that the

court enter a judgment against the Baldinos “in the principal amount of $75,709.33” and that

the court “[a]ward pre-judgment interest, attorneys’ fees of 25% and costs of collection

including court costs[.]”

On November 19, 2012, the Baldinos denied liability by filing an answer with

counterclaims.  After some procedural skirmishing, the Baldinos filed an amended answer

with counterclaims on May 10, 2013.  In both the answer and the counterclaim, the Baldinos

complained, in essence, that the Yellowbook directories contained numerous free or unpaid

listings for locksmiths who had falsely represented the locations of their businesses.  The

Baldinos theorized that the false listings would mislead potential consumers into concluding

that the competing locksmiths were close to their homes, automobiles, etc., and thus would

cause Baldino’s to lose business.

The amended counterclaim included counts of: breach of contract and negligence,

under the theory that Yellowbook breached a duty by publishing inaccurate information in

its locksmith directories; and for fraud and negligent misrepresentation, under the theory that

Baldino’s had renewed the advertising contracts in reliance on representations from a

Yellowbook sales representative that she would tell Yellowbook to investigate and to remove

inaccurate listings.

-3-



The final count of the amended counterclaim alleged that Yellowbook had violated

section 43(a) of the Lanham Act (15 U.S.C. § 1125(a)).  Specifically, the Baldinos alleged

that “Yellowbook made false designations of origin and misleading descriptions of fact in

its directories when it inserted into its locksmith listings hundreds of phony listings with false

addresses linked to out-of-state scammers who were not licensed locksmiths.”  1

C. The Circuit Court’s Rulings

The circuit court conducted a bench trial on July 8, 9, and 10, 2013, to adjudicate

Yellowbook’s claims and the counterclaims raised by the Baldinos.  In its closing argument,

Yellowbook argued that it was entitled to recover the principal amount of $75,709.33;

contract-based late fees of $31,698.31 (based on interest of 1.5% per month); and

contract-based attorneys’ fees of $18,927.33 (based on 25% of the principal amount owed).  2

At the conclusion of the proceedings, the court announced that it would take the matter under

advisement.

On November 1, 2013, the trial court filed a memorandum opinion.  The court found

in Yellowbook’s favor on the breach of contract claim, finding that Yellowbook had fulfilled

its obligations by publishing the advertisements and that the Baldinos had breached the

 The counterclaims were asserted on behalf of Baldino’s.  The answer asserted, as1

affirmative defenses, that Yellowbook’s claims were barred as a result of the conduct alleged

in each of the counterclaims.  The affirmative defenses were asserted on behalf of both

Baldino’s and Sarah Baldino.

 Yellowbook did not follow the required procedures for proof of contractual2

attorneys’ fees as an element of damages (see Md. Rule 2-704), but nor did the Baldinos

object.  Hence, that issue is not before us.
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contract by failing to pay the balance.  The court also denied each of the Baldinos’

counterclaims for breach of contract, fraud, negligence, and for violations of the Lanham

Act.  The final paragraph of the opinion stated: “For the reasons set forth herein, the

defendants are ordered to pay the plaintiff $73,230.”

The opinion, however, made no mention of Yellowbook’s contract-based claims for

late fees and attorneys’ fees.  In addition, the opinion referred only to the contracts for

advertising in Yellowbook’s print publications, without any discussion of the contract for

internet services.  

A docket entry from November 7, 2013, reads as follows:

#143 ORDER, OPINION AND ORDER OF COURT         1592 N2

TYPE: DOCKET 

MEMORANDUM OPINION AND ORDER OF COURT (BOYNTON,

J.) FOR THE REASONS SET FORTH HEREIN, THE

DEFENDANTS ARE ORDERED TO PAY THE PLAINTIFF $73,230,

ENTERED. (COPIES MAILED)

D. Motion for Entry of Final Judgment and the Notice of Appeal

On November 15, 2013, Yellowbook filed and the clerk docketed a motion styled as

“Plaintiff Yellowbook’s Verified Motion for Entry of Final Judgment, Including an Amended

Principal Amount, Late Fees, Attorneys’ fees and Costs.”  Yellowbook requested that the

court “enter final judgment against Defendants in the amount $138,767.75.”  That proposed
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total included “$75,709.33 in principal damages,  $36,167.86 in contract-based late fees,[3]

$18,927.33 in contract-based reasonable attorneys’ fees and $7,963.23 in costs.”

Although Yellowbook requested the entry of final judgment, the text of the motion

and the supporting memorandum stated that the motion was made pursuant to three rules of

civil procedure: Md. Rule 2-519(a), which permits a party to “move for judgment on any or

all of the issues in any action at the close of the evidence offered by an opposing party”; Md.

Rule 2-534, which permits the court to alter or amend a judgment “[i]n an action decided by

the court, on motion of any party filed within ten days after entry of judgment”; and Md. Rule

2-535(a) and (d), which permit the court to exercise revisory power and control over a

judgment “[o]n motion of any party filed within 30 days after entry of judgment” and to

correct clerical mistakes in judgments at any time.

Five days later, on November 20, 2013, the Baldinos filed a notice of appeal.  The

notice stated that it was “from the judgment entered on November 7, 2013[,]” i.e., from the

court’s memorandum opinion and order.  On December 4, 2013, the Baldinos endorsed a

check to Yellowbook in the amount of $73,320.00.

In their response in opposition to the “Verified Motion for Entry of Final Judgment,”

the Baldinos asserted that the court had entered judgment on November 7, 2013.  They

 Yellowbook asserted that the court’s calculation of a $73,230.00 unpaid balance3

included only the unpaid balance on the print advertisement, and that the Baldinos also owed

an additional $2,488.00 from an unpaid balance for internet services.
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argued: “Because final judgment already had been entered, Yellowbook’s motion is improper

and should be denied.”

Notwithstanding the Baldinos’ contention that the earlier ruling amounted to a final

judgment, the court signed the proposed judgment that had been attached to Yellowbook’s

motion for entry of final judgment on December 20, 2013.  The document stated:

FINAL ORDER OF JUDGMENT

This Court having well and truly considered the matters before it,

hereby enters final judgment in favor of Plaintiff Yellowbook, Inc. against

Defendants Baldino’s Lock & Key Service, Inc. and Sarah Baldino, jointly and

severally, in the total amount of $138,767.75, set forth as follows: 

A. $75,709.33 in principal damages.

B. $36,167.86 in contract-based late fees.

C. $18,927.33 in contract-based reasonable attorneys’ fees.

D. $7,963.23 in contract-based and statutory reasonable costs.

FINAL JUDGMENT AMOUNT: $138,767.75.

Upon receipt of this “Final Order of Judgment,” the clerk of the circuit court made

three docket entries on December 23, 2013.  The first entry, under the description “Order,

Judgment,” stated: “Final Order of Court (Boynton, J.) enters final judgment,” in favor of

Yellowbook and against the Baldinos in the total amount of $138,767.75.  The second entry,

under the description “Judgment,” stated: “Final judgment entered and recorded in the

judgment index[.]”  The third entry stated that notice of entry of judgment had been mailed

to the parties.
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The Baldinos did not file a notice of appeal within 30 days of those docket entries.

QUESTIONS PRESENTED

In this appeal, the Baldinos attempt to challenge the court’s denial of their

counterclaims. The Baldinos ask this Court to consider three questions:

1. In light of the Supreme Court’s recent opinion in Lexmark Int’l, Inc. v.

Static Control Components, Inc., [___ U.S. ___, 134 S. Ct. 1377

(2014),] which held that a claim for false advertising under the Lanham

Act is not limited to suits between direct competitors, did the Circuit

Court err in denying the Lanham Act claim filed by Baldino’s against

Yellowbook on the grounds that they are not direct competitors?

2. Where it was reasonably foreseeable that Yellowbook’s inserting

hundreds of free scam locksmith listings into its directories would harm

Baldino’s, did the Circuit Court err in denying the negligence claim of

Baldino’s on the grounds that Yellowbook owed no duty of care to

Baldino’s?

3. Where Yellowbook inserted hundreds of free scam listings into its

directories that were designed to steal the business of Baldino’s, did the

Circuit Court err in holding that Yellowbook did not breach the implied

covenant of good faith and fair dealing in the advertising contracts

between Yellowbook and Baldino’s?  4

The Baldinos assert that the circuit court erred when it denied their counterclaims. 

In response, Yellowbook argues that the circuit court committed no errors, and that, in any

 The notice of appeal was filed on behalf of both Baldino’s and Sarah Baldino.  The4

“Appellant’s Brief” raises issues related only to the counterclaims made on behalf of

Baldino’s (which were also asserted as affirmative defenses for Sarah Baldino).  The

conclusion of the brief requests relief on behalf of the “Appellants,” and represents that it

was made by the “Attorney for Appellants, Baldino’s Lock & Key Service, Inc. and Sarah

Baldino.”  In these circumstances, we shall assume that this appeal requests relief for both

Baldino’s and Sarah Baldino.
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event, the trial court was not clearly erroneous when it found that the Baldinos failed to prove

the factual premises of their counterclaims by a preponderance of the evidence.

For the reasons explained below, we conclude that this appeal must be dismissed, and

thus this Court cannot address any of those issues.

DISCUSSION

Before oral argument in this case, this Court directed the parties to be prepared to

discuss the timing of the notice of appeal.  Shortly before argument, the Baldinos submitted

a “Memorandum Regarding Appellate Jurisdiction.”  In the discussion below, we consider

the arguments raised in that memorandum.5

A. Requirement that Notice of Appeal Await Entry of Final Judgment

Appellate jurisdiction in Maryland is circumscribed by constitutional provisions,

statutory provisions, and rules, and as a result this Court will dismiss an appeal on its own

initiative if jurisdiction is not authorized.  Miller & Smith at Quercus, LLC v. Casey PMN,

LLC, 412 Md. 230, 240 (2010) (citing Biro v. Schombert, 285 Md. 290, 293 (1979)); see

Waterkeeper Alliance, Inc. v. Maryland Dep’t of Agric., 439 Md. 262, 289 (2014)

(dismissing appeal taken before entry of final judgment).

 On December 23, 2014, after oral argument, Yellowbook filed a motion styled as5

“Appellee’s Motion to Strike Appellant’s Memorandum Regarding Appellate Jurisdiction,

or In the Alternative, for Permission to File Response and to Incorporate Documents

Regarding Jurisdiction into the Record.”  Yellowbook argued that this Court did not

authorize the Baldinos to file a written memorandum and thus that this Court should strike

that memorandum.  Because we independently determine that the Baldinos’ appeal must be

dismissed, we hereby deny Yellowbook’s motion as moot.  We have considered

Yellowbook’s substantive response. 

-9-



Under the Maryland Code, a party has the right of appeal from a final judgment

entered in a civil case by a circuit court.  See Md. Code (2013 Repl. Vol.), Courts and

Judicial Proceedings Art., § 12-301; Waterkeeper, 439 Md. at 278.  Subject to only a few

narrowly drawn exceptions, “‘the right to seek appellate review of a trial court’s ruling

ordinarily must await the entry of a final judgment that disposes of all claims against all

parties[.]’”  Addison v. Lochearn Nursing Home, LLC, 411 Md. 251, 273-74 (2009) (quoting

Salvagno v. Frew, 388 Md. 605, 666 (2005)).  “Requiring cases to have reached final

judgment before permitting appeal reflects Maryland’s long-established policy against

piecemeal appeals.”  Waterkeeper, 439 Md. at 278 (2014).6

As the Court of Appeals has explained: “An order will constitute a final judgment if

the following conditions are satisfied: (1) ‘it must be intended by the court as an unqualified,

final disposition of the matter in controversy;’ (2) ‘it must adjudicate or complete the

adjudication of all claims against all parties;’ and (3) ‘the clerk must make a proper record

of it’ on the docket.”  Waterkeeper, 439 Md. at 278 (quoting Rohrbeck v. Rohrbeck, 318 Md.

28, 41 (1989)).  By contrast, a decision that adjudicates less than an entire claim, or fewer

than all of the claims in an action, is not a final judgment and remains subject to revision at

 The exceptions to the final judgment rule are for: (1) a limited class of interlocutory6

orders that are appealable by statute; (2) orders that are appealable under the judge-made

collateral order doctrine, because they conclusively resolve an important issue that is

collateral to the merits and that would be effectively unreviewable on an appeal from a final

judgment; and (3) orders that are appealable under Rule 2-602(b) or Rule 8-602(e) because

they completely adjudicate one or more but fewer than all of the “claims” in the case or all

of the claims against one or more but fewer than all of the parties in the case.  See

Waterkeeper, 439 Md. at 286.
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any time before the entry of a judgment that adjudicates all claims.  Md. Rule 2-602(a); see

Waterkeeper, 439 Md. at 285.

The time for filing a notice of appeal to this Court is governed by Md. Rule 8-202,

which states: “Except as otherwise provided in this Rule or by law, the notice of appeal shall

be filed within 30 days after entry of the judgment or order from which the appeal is taken.” 

In civil cases, “the only method of securing review by the Court of Special Appeals is by the

filing of a notice of appeal within the time prescribed in Rule 8-202.”  Md. Rule 8-201(a). 

An appeal is jurisdictionally defective if a party files the notice of appeal before the entry of

final judgment.  Doe v. Sovereign Grace Ministries, Inc., 217 Md. App. 650, 662 (2014)

(citing Jenkins v. Jenkins, 112 Md. App. 390, 408 (1996)).  A premature notice of appeal

neither confers jurisdiction on the appellate court, nor divests the trial court of jurisdiction

to enter final judgment in the case.  See Quillens v. Moore, 399 Md. 97, 121 (2007) (citing

Makovi v. Sherwin-Williams Co., 311 Md. 278, 283 (1987)).

In this case, the Baldinos attempted to appeal before the court had fully adjudicated

Yellowbook’s underlying claim for breach of contract, which included requests for contract-

based attorneys’ fees and contract-based late fees.

B. Requirement that Judgment Resolve Claims for Contract-Based Fees

Both this Court and the Court of Appeals have held that a contract claim is not fully

resolved, and thus no final judgment can be entered, until the court resolves pending claims

for attorneys’ fees that are based on a contractual right.  “Unlike cases involving the recovery

of statutorily-permitted or rules-based attorneys’ fees, where we have determined that a claim
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to attorneys’ fees is collateral to or independent from the merits of the action, . . . attorneys’

fees awardable pursuant to a contract are an inherent part of a breach of contract claim[.]” 

Monarc Construction, Inc. v. Aris Corp., 188 Md. App. 377, 393 (2009); see AccuBid

Excavation, Inc. v. Kennedy Contractors, Inc., 188 Md. App. 214, 230-31 (2009); Schisler

v. State, 177 Md. App. 731, 748 & n.4 (2007); Sea Watch Stores LLC v. Council of Unit

Owners of Sea Watch Condo., 115 Md. App. 5, 51-52 (1997); see also Md. Rule 2-704

(governing claims for “attorneys’ fees allowed by a contract as an element of damages”).

For instance, in Northern Assurance Co. v. EDP Floors, Inc., 311 Md. 217 (1987), a

business sought a declaration that its insurance carrier had a duty to defend and indemnify

the business in an underlying tort suit, and to pay its attorneys’ fees in that declaratory

judgment action.  Id. at 221.  The trial court granted the business owner declaratory relief,

but, for reasons that were unclear on appeal, the court reserved ruling on the issue of

attorneys’ fees.  The insurance carrier attempted to appeal the trial court’s ruling, and this

Court dismissed that appeal.  Later, when the trial court awarded attorneys’ fees to the

business owner, the insurance carrier filed a second notice of appeal.  Under those

circumstances, the Court of Appeals explained that, because “counsel fees were sought as

damages for breach of the insurance contract[,] [t]hat breach of contract claim was not finally

adjudicated until the counsel fee was determined.”  Id. at 222.  Accordingly, the Court

regarded the order awarding the contractual attorneys’ fees as the final judgment, and

regarded the trial court’s ruling on the merits as an interlocutory order.  See id.
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Similarly, in Mattvidi Assocs. Ltd. Partnership v. Nationsbank of Virginia, N.A., 100

Md. App. 71, cert. denied, 366 Md. 277 (1994), a trial court awarded a plaintiff a principal

amount, interest, and late charges after a bench trial.  Id. at 78.  Months later, the court

awarded attorneys’ fees and related litigation expenses, and the defendant then noted an

appeal.  Because the attorneys’ fees were based on a contractual right and thus formed part

of the damage claim, we held that “judgment in th[e] case was not final until judgment on

the attorneys’ fees award was entered[.]”  Id. at 78 n.1.

G-C Partnership v. Schaefer, 358 Md. 485 (2000) (per curiam), concerned an action

for breach of a guaranty agreement that provided that the guarantors would cover legal

expenses incurred in enforcing the agreement.  Id. at 486.  The trial court determined the

measure of damages in ruling on cross-motions for summary judgment, and the guarantors

noted an appeal.  Id. at 486-87.  Months later, the trial court entered a judgment that included

an award of attorneys’ fees and costs, and the guarantor took a second appeal.  Id. at 487. 

On review, the Court of Appeals reasoned that “the counsel fees that were awardable

pursuant to the contract form part of the claim for breach of contract, but they had not been

determined when the [first] appeal was noted.”  Id. at 488.  Thus, the Court held that the

premature appeal must be dismissed.  Id.

Northern Assurance Co., Mattvidi, and G-C Partnership together demonstrate that,

where a contract claim includes damages for contractually-based attorneys’ fees, a final

judgment cannot come into existence until the trial court fully adjudicates the claim by also

resolving the contractual fee issue.  The appellant in Mattvidi noted an appeal after the entry
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of final judgment that included the fees, and the parties in Northern Assurance Co. and G-C

Partnership preserved their right of appeal by filing a second notice after the final judgment. 

A more harsh result, however, befell the appellant in Carr v. Lee, 135 Md. App. 213 (2000),

cert. denied, 363 Md. 206 (2001).

The litigation in Carr involved various claims regarding a disputed property line, as

well as a claim for counsel fees under an indemnification agreement with a third party.  At

the conclusion of a bench trial, the court orally announced a decision, but the court left open

an exact determination as to the property and left open the amount of counsel fees.  Id. at

223.  Carr filed a motion to amend within ten days after the oral decision and then filed a

notice of appeal.  Id. at 220.  Subsequently, the court entered written orders completely

adjudicating the claims of possession, determining the amount of counsel fees awarded to the

Lees, and denying Carr’s motion to amend.  Id. at 220-21.  After the court entered that final

judgment disposing of all of the claims, the appellant Carr then failed to file a new notice of

appeal.

This Court held that Carr’s appeal must be dismissed, because the notice of appeal

was filed before the entry of final judgment.  Id. at 221.  We emphasized many reasons why

the trial court’s initial decision did not complete the adjudication of all issues in the case,

including the open claim for attorneys’ fees: “While the issue of counsel fees may sometimes

be collateral, it was not in this case because the issue involved the question of

indemnification under an agreement.”  Id. at 223.  Furthermore, we explained that “[t]he
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problem in this case is more than a timing issue[,]” because the court’s decision “did not

resolve all issues, and was not a final judgment.”  Id. at 226.

C. Ineffectiveness of Appellants’ Premature Notice of Appeal

In the instant case, the court’s memorandum opinion from November 7, 2013, was not

a final judgment, because it did not resolve the open issues of contractually-based attorneys’

fees and contractually-based late fees, and thus the court had not fully adjudicated

Yellowbook’s breach of contract claim.  The only notice of appeal in this case was filed on

November 20, 2013.  Final judgment was entered on December 23, 2013, when the clerk

docketed the “Final Order of Judgment” that included a revised principal amount, late fees,

attorneys’ fees, and costs.  That judgment against the Baldinos in the amount of $138,767.75

was promptly recorded and indexed pursuant to Rule 2-601(c).  Under these circumstances,

we are constrained to conclude that the Baldinos filed a premature notice of appeal and

therefore that appellate jurisdiction is lacking.

In their original appellate brief, the Baldinos appeared to agree with this description

of the procedural history.  Within their statement of the case, the Baldinos accurately stated

that the circuit court had “issued a memorandum opinion” after the bench trial and later

“entered final judgment for Yellowbook in the principal amount of $75,709.33, plus

$36,167.86 in contract-based late fees, $18,927 in contract-based attorneys’ fees, and

$7,963.23 in contract-based and statutory costs.”  Appellant’s Br. at 2.  The Baldinos’ brief

did not address the consequences of filing a notice of appeal that predated the judgment from

which they were attempting to appeal.
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In the memorandum that they later submitted to this Court, the Baldinos now contend

that final judgment was entered on November 7, 2013, the date of the entry of the court’s

opinion.  The Baldinos contend that the ruling was intended to be final because the trial court

gave no affirmative indication that there was anything more to decide. 

We are not convinced by the Baldinos’ suggestion that the court’s memorandum

opinion “evinced an intent to dispose of all pending matters and put the parties out-of-court.” 

Baltimore Cnty. v. Baltimore Cnty. Fraternal Order of Police Lodge No. 4, 439 Md. 547, 564

(2014).  The Court of Appeals has frequently reiterated that a judgment “will only be

considered rendered by a court if it has clearly indicated that the issue submitted has been

adjudicated completely and it has reached a final decision on the matter.”  Jones v. Hubbard,

356 Md. 513, 524 (1999) (emphasis added); In re Blessen H., 392 Md. 684, 716 (2006); Bd.

of Liquor License Comm’rs for Baltimore City v. Fells Point Café, Inc., 344 Md. 120, 128

(1996); Davis v. Davis, 335 Md. 699, 710-11 (1994);  see also Hiob v. Progressive American

Ins. Co., 440 Md. 466, 2014 WL 6478961, at * 6 (Nov. 20, 2014) (line of dismissal “did not

satisfy the separate document requirement [of Rule 2-601] and thus could not trigger the 30-

day period for filing a notice of appeal” in part because “it did not provide a clear indication

that judgment had been rendered”).  Here, however, the trial court gave no clear indications,

either spoken or written, that it had considered, much less granted or denied, Yellowbook’s

claims for attorneys’ fees and late fees.

Ordinarily, a trial court does not adjudicate a claim for relief by failing to address it. 

To the contrary, “for a court to adjudicate completely a particular claim, each legal theory
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and non-collateral prayer for relief within that claim must be resolved.”  Waterkeeper, 439

Md. at 279-80.  If, by design or inadvertence, a court has not resolved a claim, an appellate

court must dismiss the appeal.  See, e.g., id. at 284 (observing that the circuit court may

simply have forgotten about a pending claim).

In their memorandum to this Court, the Baldinos have not argued that the circuit court

clearly expressed its intention to deny Yellowbook’s requests for contractual attorneys’ fees

and late fees by issuing its memorandum opinion and order.  Instead, the Baldinos stress that,

four days after the entry of the court’s opinion, the electronic docket indicated that the case

status was “CLOSED.”

The Court of Appeals has forcefully rejected the suggestion that the act of “closing”

the case will create a final judgment if the court has not yet disposed of all claims in the case:

“The notion that ‘closing’ the case had any impact on the finality of the [] Order is

unsupported and inconsistent with Maryland law.”  Waterkeeper, 439 Md. at 286 n.22.  In

Waterkeeper, the Court reasoned that declaring a case closed without adjudicating all claims

could reflect that the court merely forgot about the unresolved claims.  Id. at 283-84.  In

those circumstances, the unaddressed claims remain open.

The Baldinos also argue that Yellowbook’s motion for entry of final judgment was,

in both form and effect, a motion to alter or amend a judgment made pursuant to Md. Rule

2-534.  Accordingly, the Baldinos argues that Rule 8-202(c),  as interpreted by Edsall v.7

 The text of Rule 8-202(c) is as follows:7

(continued...)
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Anne Arundel County, 332 Md. 502 (1993), allows their subsequent notice of appeal to be

treated as if filed on the same day as, but after, the court’s order disposing of Yellowbook’s

motion.

In the Edsall case, the Edsalls had filed a motion pursuant to Md. Rule 2-534 within

ten days after the entry of judgment against them.  Id. at 503.  The Edsalls noted an appeal

from the judgment, and later the court denied their motion to alter or amend the judgment. 

Under those circumstances, the Court of Appeals held that the effect of the Edsall’s

premature notice of appeal was delayed, pursuant to Rule 8-202(c), until the date of

disposition of the timely post-judgment motion.  Id. at 508. 

The Baldinos’ reliance on the savings provision fails because Edsall applies only in

cases when a party notes an appeal within 30 days after the entry of a judgment that disposes

of all claims in the case.  See Fells Point Café, 344 Md. at 133-34; Continental Cas. Co. v.

Kemper Ins. Co., 173 Md. App. 542, 545-46 & n.1 (1996) (explaining that appellant noted

 (...continued)7

(c) Civil Action – Post-Judgment Motions.  In a civil action,

when a timely motion is filed pursuant to Rule 2-532, 2-533, or

2-534, the notice of appeal shall be filed within 30 days after

entry of (1) a notice withdrawing the motion or (2) an order

denying a motion pursuant to Rule 2-533 or disposing of a

motion pursuant to Rule 2-532 or 2-534.  A notice of appeal

filed before the withdrawal or disposition of any of these

motions does not deprive the trial court of jurisdiction to dispose

of the motion.  If a notice of appeal is filed and thereafter a party

files a timely motion pursuant to Rule 2-532, 2-533, or 2-534,

the notice of appeal shall be treated as filed on the same day as,

but after, the entry of a notice withdrawing the motion or an

order disposing of it.
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an appeal from a written order that included principal amount of damages “as well as

attorneys’ fees incurred”); White v. Prince George’s Cnty., 163 Md. App. 129, 139-40

(2005); Redemptorists v. Coulthard Servs., Inc., 145 Md. App. 116, 131-34 (2002)

(explaining that, unlike the ruling appealed from in Carr v. Lee, the final order appealed from

in Redemptorists “disposed of all the issues raised”); Waters v. Whiting, 113 Md. App. 464,

474 (1997).  For the reasons previously explained in this opinion, however, the court’s

memorandum opinion did not fully dispose of Yellowbook’s breach of contract claim, as it

did not adjudicate the request for contract-based late fees and attorneys’ fees or the claims

for internet services.  In short, because the initial memorandum opinion was not itself a

judgment, Rule 8-202(c) did not delay the effect of the Baldinos’ premature notice of appeal

until after the resolution of Yellowbook’s “Motion for Entry of Final Judgment.”

We reject the Baldinos’ suggestion that the circuit court’s memorandum opinion and

order must be treated as a final judgment simply because Yellowbook’s “Motion for Entry

of Final Judgment” cited Rules 2-534 and 2-535, which concern post-judgment motions. 

Even if Yellowbook was concerned that the court had somehow rejected the claims for

attorneys’ fees and late fees by completely failing to address them, that concern would not

transform the court’s order into a final judgment.  In judging finality, the Court of Appeals

has rejected any test that looks to the subjective understanding of the parties rather than to

the objective public record.  See Hiob, 2014 WL 6478961, at *11 (emphasizing the need for

“[t]he public]” to have some “indication from the court that it has adjudicated the claims . . .

and reached a final decision”); id. at *12 (rejecting reliance on the parties’ subjective
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understanding because it “ignores the need to provide the public, not just the litigants, with

a clear indication of when judgment is entered”); id. at *14 (holding that an ambiguous

docket entry could not reflect a final judgment because “the public cannot discern from the

docket entry that a final judgment has been entered”).8

The trial court’s opinion and order from November 7, 2013, could be a final judgment

in this case only if the court itself had intended to adjudicate the requests for contract-based

fee awards.  We do not see the court’s mere silence in a memorandum opinion and order as

a sufficiently clear indication that the court had intended to rule that Yellowbook was entitled

to $0 in contract-based fees.  To the contrary, in view of the meticulous manner by which the

court considered and decided the several issues in its memorandum opinion, it would be

unreasonable to conclude that the court rejected Yellowbook’s claims for attorneys’ fees and

late fees simply by failing to address them.  The only reasonable conclusion is that the court

either overlooked those unadjudicated issues (as the circuit court had done in Waterkeeper)

or intended to address them in a separate ruling.  9

 Because the judgment against the Baldinos is a money judgment, it is particularly8

important for non-parties, such as the Baldinos’ creditors, to be able to ascertain when the

court entered the judgment.  The date of the entry of judgment would dictate Yellowbook’s

priority vis-á-vis other creditors, including creditors who have or might obtain an interest in

any real property that the Baldinos own in the jurisdiction.  Md. Rule 2-621(a).  Moreover,

if either of the Baldinos filed for bankruptcy protection within 90 days of the date when the

court entered the judgment, the judgment might become a voidable preference under the

federal bankruptcy code.  11 U.S.C. § 547(b).

 If anything, it was clearer in Waterkeeper than it is here that the circuit court9

intended to dispose of all claims in the case.  Waterkeeper involved consolidated cases, one

of which raised a constitutional challenge to the restrictions on public disclosure under Public

(continued...)
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As a final, alternative argument, the Baldinos contend that this Court should apply

Rule 8-602(e)(1), a limited savings provision for certain premature appeals:

(e) Entry of Judgment Not Directed Under Rule 2-602

(1) If the appellate court determines that the order from which

the appeal is taken was not a final judgment when the notice of

appeal was filed but that the lower court had discretion to direct

the entry of a final judgment pursuant to Rule 2-602(b), the

appellate court may, as it finds appropriate, (A) dismiss the

appeal, (B) remand the case for the lower court to decide

whether to direct the entry of a final judgment, (C) enter a final

judgment on its own initiative or (D) if a final judgment was

entered by the lower court after the notice of appeal was filed,

treat the notice of appeal as if filed on the same day as, but after,

the entry of the judgment.

The Baldinos argue that exercising our discretion under Rule 8-602(e)(1)(D) is

appropriate in this case.  The Baldinos, however, do not attempt to explain whether the

prerequisite to that savings provision is satisfied, i.e. whether the circuit court had discretion

to enter a judgment not disposing of the entire action pursuant to Rule 2-602(b).   10

 (...continued)9

Information Act, while the other sought to employ those restrictions to limit the amount of

information that the State could disclose.  The circuit court issued a declaratory judgment that

restricted the information that the State could disclose.  That ruling could certainly be read

to imply that the court had rejected the constitutional challenge to the restrictions. 

Nonetheless, the Court of Appeals dismissed an appeal because the court had not clearly

addressed the constitutional claims.

 Md. Rule 2-602(b) provides: “If the court expressly determines in a written order10

that there is no just reason for delay, it may direct in the order the entry of a final judgment:

(1) as to one or more but fewer than all of the claims or parties; or (2) pursuant to Rule

2-501(f)(3), for some but less than all of the amount requested in a claim seeking money

relief only.”
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In any event, the Court of Appeals expressly rejected an equivalent argument in G-C

Partnership v. Schaefer, 358 Md. at 488.  In an unreported opinion in that case, a majority

of this Court had erroneously concluded that, where an appellant had noted an appeal before

the entry of a final judgment that included contractually-based attorneys’ fees, the premature

notice of appeal could be saved by Rule 8-602(e)(1).  G-C Partnership, 358 Md. at 487-88. 

The Court of Appeals reversed that ruling, holding that the circuit court did not have

discretion to enter a partial judgment under Rule 2-602(b), because the contractually-based

counsel fees formed part of the breach of contract claim.  The Court emphasized: “Rule

2-602(b) may not be used to certify as final only part of a claim.”  Id. at 488.

In this case, as in G-C Partnership, the contractually-based counsel fees formed part

of Yellowbook’s claim for breach of contract, and the court had not determined those fees

when the Baldinos noted an appeal.  Under the reasoning of G-C Partnership, the court here

did not, and could not, enter a final judgment until the court made a determination on the

contractual fee issues.11

CONCLUSION

Because the notice of appeal in this case was not filed with the circuit court within the

time period prescribed by Rule 8-202, we must dismiss this appeal on our own initiative.  See

Md. Rule 8-602(a)(3).  While this may appear to be a harsh measure, it is  necessary “‘to

 On the other hand, G-C Partnership does illustrate that, in cases of uncertainty11

about whether a court has or has not entered a final judgment, a sound course of action is to

hedge by noting multiple protective appeals.
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promote the judicial system’s interest in finality of judgment and confidence in the judicial

disposition of disputes.’” Carr, 135 Md. App. at 229 (quoting Jenkins, 112 Md. App. at 408-

09).12

APPEAL DISMISSED.  APPELLANTS

TO PAY COSTS.

 Even if we could reach the merits, we would not reverse.  Notwithstanding the12

Baldinos’ expansive formulation of the implied covenant of good faith and fair dealing, the

covenant does not give rise to a stand-alone cause of action that allows a party to complain

vaguely about another party’s “bad faith” or “unfairness.”  To the contrary, the covenant

generally imposes no affirmative obligations outside the express terms of the contract itself,

Polek v. J.P. Morgan Chase Bank, N.A., 424 Md. 333, 363 (2012), which Yellowbook was

found not to have breached.  The Baldinos’ negligence claim was a half-hearted attempt to

impose obligations beyond the express terms of the contract itself, but they articulated no

reason why Yellowbook’s contractual obligation to place advertisements in its directories

would give rise to a duty to exercise due care in determining whether the free listings therein

were materially inaccurate.  See Blondell v. Littlepage, 413 Md. 96, 120-24 (2010) (a

contractual obligation does not necessarily give rise to a duty in tort).  Finally, although the

Baldinos have standing to assert a Lanham Act claim, they sought an injunctive relief alone. 

Under the circuit court’s findings, however, there was nothing to enjoin in 2013, because the

allegedly false free listings had appeared in directories from 2009 and 2010.  “In the

remaining publications,” the court found, “there are so few free listings that the theories of

false advertising, fraud, and bad faith have no basis in fact.”
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