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OPINION
PER CURIAM:

This appeal involves Choice Hotel's action to recover damages for
Goodwin and Boone's breach of a franchise agreement. We affirmin
part, and reverse and remand in part.

The relevant facts are undisputed. In March 1972, Quality Courts
Motels Inc., entered into a Franchise Agreement ("Franchise Agree-
ment"), with David Goodwin, Robert Hall, and Charles Boone for the
operation of a Quality Motel in Memphis, Tennessee. Each man was
an individua signatory to the Franchise Agreement, which specified
the parties' rights and obligations. The parties did not sign the Fran-
chise Agreement under seal.
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In July 1985, ownership in the motel transferred to Goodwin and
Boone ("G&B"), agenera partnership formed by two of the original
signatories to the Franchise Agreement. Asaresult, G& B executed
an Assumption Agreement ("Assumption Agreement”) with Quality
Inns International, Inc.1 substituting itself as franchisee. Pursuant to
the Franchise Agreement G& B "assume[d] the obligations of the
franchisee[s] contained in the Franchise Agreement . . . ." The parties
executed the Assumption Agreement under seal.

In August 1988, G& B admittedly breached the Franchise Agree-
ment. It stopped paying the franchise fees and leased the motel to Tri-
mark Southeast Hotel Co. without Choice Hotel's consent. Because
G& B had materially breached the Franchise Agreement, Choice
Hotels terminated its relationship with G& B in January 1989 and sued
G&B in federal district court for breach of contract and trademark
violationsin April 1989.2

After the parties arrived at a settlement during the pendency of the
suit, the district court dismissed Choice Hotel's action with prejudice
and gave it thirty days right to reopen the case. Although draft agree-
ments circul ated thereafter, G& B failed to execute them. Conse-
quently, after thirty days had expired, Choice Hotels was forced to
file suit in April 1989. Pursuant to G& B's motion to dismissthe
action on the basis that it was time-barred, the district court dismissed
Choice Hotels' suit ruling that the previous dismissal and the princi-
ples of resjudicata barred the pending action. On appeal, we
reversed. On remand, G& B asserted inter alig, that Maryland's three-

1 Quality Inns International, Inc. is the successor in interest to Quality
Courts Motels, Inc. It is currently known as Choice Hotels International,
Inc. For purposes of this opinion, we hereinafter refer to Choice Hotels
as the franchisor under both agreements.

2 Under the Franchise Agreement, G& B could continue using the
"Quality Inn" name for only thirty days after termination of the contract.
G& B, however, continued to operate the facility for seventy days there-
after. G& B was, therefore, liable for trademark infringement for the
additional forty days. Under the terms of the Franchise Agreement, this
entitled Choice Hotels to liquidated damages, in the amount of $100 a
day for each day G&B violated the trademark, including attorneys fees,
and costs.



year statute of limitations barred Choice Hotels action. Finding that
limitations did not bar the action because the Assumption Agreement
was under seal and the Franchise Agreement had merged into it, the
district court granted Choice Hotels motion for summary judgment,
and entered judgment against G& B in the amount of $195,228.92,
representing unpaid fees and damages, interest, lost profits, and liqui-
dated damages.

Both parties appeal. G& B asserts Maryland's three-year statute of
limitations bars Choice Hotels' action to recover damages, while
Choice Hotels' cross-appeal asserts the district court erred in failing
to award attorneys fees for expensesincurred in pursuing the trade-
mark violations.

Maryland law provides athree-year statute of limitations for
breaches of contract. It also provides atwelve-year statute of limita-
tions for breaches of contracts, which are signed under seal. G& B
contends that Choice Hotels is precluded from seeking recovery for
G&B's 1988 breach because Choice Hotels brought suit under the
Franchise Agreement, which is an unsealed document and to which
Maryland's three-year statute of limitations applies.3 Furthermore
G& B asserts that the Franchise Agreement and not the sealed
Assumption Agreement contained all the relevant terms and condi-
tions to which it had to comply.

After certifying questions to the Court of Appeals of Maryland
regarding Maryland's statute of limitations for sealed and unsealed
documents, we follow its response and the opinion of that court in
695 A.2d 168 (Md. 1997) and adopt much of its language. As
explained by the Court of Appeals, the Maryland case of Frank v.
Baselaar 4 although different in some respects, isinstructive in
answering which statute of limitations controls a contract action when
two sets of agreements exist. In Baselaar, Ivan Frank and Henry

3 Md. Code Ann., Cts. & Jud. Proc.§ 5-101 (1988) (acivil action must
be filed within three years of its accrual date unless another Code provi-
sion provides otherwise).

456 A.2d 43 (Md. 1947).

4



Baselaar entered into a sealed contract for the sale of stock on Decem-
ber 23, 1940. At execution, Baselaar made an initial payment and the
parties agreed that Baselaar would make future paymentsin install-
ments, "the schedule of which . . . [wasto] be set out in detail in the
assignment of the capital stock to be executed on the 28th day of
December 1940."5 On the twenty-seventh, Baselaar executed seventy-
one promissory notes made payable to Frank. None of the notes were
under seal. None provided for the payment of interest. The notes were
the only further evidence of the parties agreement. The parties never
outlined a schedule of payments as called for in theinitia sales con-
tract. When Baselaar failed to pay under the notes, Frank brought suit
for damages. Baselaar asserted Maryland's three-year statute of limi-
tations applicable to unsealed documents precluded Frank from bring-
ing suit and the lower court entered judgment against Frank. Frank
appealed.

The reviewing court observing the incompl eteness of the initial
contract because it failed to specify the time for payments, determined
that the promissory notes constituted the "real agreement" between
the parties, and that Frank had brought suit upon the unsealed notes
-- not theinitial sealed contract. The court explained:

[B]y accept[ing] the [promissory] notes. . . [Frank] looked
to those notes for payment. The suit is obviously not on the
original contract because there is nothing provided therein
for dates and manner of payment. The certain obligation on
the part of the defendant to pay is the notes. From the plead-
ings the notes could not be considered the "schedul €' men-
tioned in the agreement of sale. The notes are separate
obligations.. . . . [T]hereis no interna reference in the notes
to the agreement of sale, nor is there any internal reference
in the agreement of sale to the notes.6

Accordingly, the Court of Appeals of Maryland held that Frank's suit
was time-barred because he had failed to bring suit within three years
of the respective due dates of the various notes.

51d. at 44.

61d. at 45.



G&B maintains that, just as Baselaar's obligation arose solely from
the notes, its obligation arises from the unsealed Franchise Agreement
and not the sealed Assumption Agreement, to which the twelve-year
statute of limitations applies. We disagree.

The Assumption Agreement provided that G& B "desire[d] to

assume the obligations of licensee contained in the Franchise Agree-
ment," and that Choice Hotels "consent[ed] to such assumption by
[G&B] on the terms and conditions of th[e] Assumption Agreement."”
By reference, therefore, the Franchise Agreement was incorporated
into the Assumption Agreement. It became a part thereof, as though
it had been fully written therein.7 Unlike Baselaar, where the promis-
sory notes evidenced the obligation upon which Frank sued, the rights
and obligations of the partiesin the instant case can only be accu-
rately determined by reference to both documents. The agreements
must be read together. Thus, the twelve-year statute of limitations
applicable to the sealed Assumption Agreement controls. Because
G&B concedes that it breached the Franchise Agreement in 1988 and
because the twelve-year statute of limitations applies, we affirm the
district court's grant of summary judgment favoring Choice Hotels.

In light of our affirmance of summary judgment, we need not
address G& B's remaining contentions concerning discovery and
assessment of damages as they are meritless.

V.

Finally, we address Choice Hotels cross-apped that the district
court erred in failing to award it attorneys' feesin conjunction with
its award of damages on the trademark claim. Under paragraph nine
of the Franchise Agreement, Choice Hotels contracted to recover
attorneys fees and costs associated with bringing suit against G& B
for trademark violations. The district court found G&B liable for a

7 See Wheaton Triangle Lanes, Inc. v. Rinaldi, 204 A.2d 537, 540 (Md.
1964) ("It isalong recognized rule that where awriting refers to another
document, that other document is to be interpreted as part of the writ-

ing.").




trademark violation because G& B continued to operate the motel as
a"Quality Inn" for more than thirty days past the termination of the
Franchise Agreement. Without comment, however, the district court
denied Choice Hotels motion for attorneys fees. G& B does not dis-
pute the awardability of these fees.

We hold that the district court erred in failing to award attorneys
fees and costs to Choice Hotels because they were specifically con-
tracted for in the Franchise Agreement. In Addressograph-Multigraph
Corp. v. Zink,8 the Court of Appesals of Maryland held that a success-
ful party is entitled to its legal fees when payment of said legal fees
is provided for by contract. Accordingly, we reverse the district
court's denia of attorneys fees and remand this case to the district
court for a determination of attorneys feesincident to the trademark
action.

V.
For the foregoing reasons, the decision of the district court is

AFFIRMED IN PART AND REVERSED
AND REMANDED IN PART.

8329 A.2d 28, 35 (Md. 1974).
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