
APPELLATE COURT OF MARYLAND

Patriot Construction, LLC v. VK Electrical Services, LLC
Patriot Construction · No. No. 942, September Term, 2021 · Decided March 2, 2023

SUMMARY

The Appellate Court of Maryland affirmed a judgment awarding VK Electrical Services $64,575.09
for unpaid additional electrical work performed for Patriot Construction. The court held that the
subcontract’s written-authorization condition precedent was waived through the parties’ conduct and
the apparent authority of Patriot’s project manager. It also held that, under the pay-when-paid
provision and the prevention doctrine, the breach action accrued when Patriot received payment from
the project owner and refused to pay VK Electrical, rather than when the work was completed.
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PROCEDURAL POSTURE Appeal from a bench-trial judgment in favor of a subcontractor in a
breach of contract action. The appellant challenged the denial of its
motion to dismiss, the finding that a contractual condition precedent
had been waived, the statute-of-limitations ruling, admission of
alleged parol evidence, and the sufficiency of the trial court's findings.

STANDARD OF REVIEW In a bench-trial appeal, the appellate court reviews the case on both the
law and the evidence; legal questions are reviewed without deference,
while factual findings are reviewed for clear error with due regard for
the trial court's role as fact-finder. Contract interpretation and the grant
or denial of a motion to dismiss are reviewed without deference for
legal correctness. Evidence is viewed in the light most favorable to the
prevailing party, and a motion to dismiss assumes the truth of well-
pleaded allegations and reasonable inferences.
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QUESTIONS PRESENTED

1. Whether the trial court erred in finding that the written-authorization condition precedent to payment
had been waived through the parties' conduct and the apparent authority of Patriot's project manager.

2. Whether VK Electrical's breach of contract claim was barred by Maryland's three-year statute of
limitations.

3. Whether the trial court improperly admitted parol evidence concerning the scope of the subcontract.

4. Whether the trial court sufficiently stated its factual and legal reasons under Maryland Rule 2-522(a).

5. Whether the trial court erred in denying Patriot's motion to dismiss for failure to state a claim.

HOLDINGS

1. The trial court properly found that Patriot's written-authorization requirement was waived. The project
manager acted with at least apparent authority to direct the additional work, and the parties' subsequent
conduct established waiver of the requirement.

2. When a contract contains a pay-when-paid clause making the contractor's receipt of owner payment a
condition precedent to payment of the subcontractor, the subcontractor's breach of contract claim for
nonpayment does not accrue until the contractor receives the owner payment and refuses to pay.

3. Patriot waived its challenge to the admission of alleged parol evidence concerning whether the fire-
alarm work was within the subcontract because the same evidence was admitted without objection at
other points and was elicited by Patriot itself.

4. The trial court sufficiently complied with Maryland Rule 2-522(a) because it articulated the factual and
legal basis for its decision and the damages award; the rule does not require the court to state every step
of its reasoning.

5. The trial court properly denied Patriot's motion to dismiss because the complaint adequately alleged
performance or waiver of conditions precedent and did not show on its face that the claim was time-
barred.

KEY QUOTATIONS



“We hold, therefore, that the pay-when-paid provision of the contract was a condition precedent to VKES’s
ability to seek payment and thus the statute of limitations did not begin to run until that condition was
satisfied.” (17)

“When a contract contains a pay-when-paid clause as a condition precedent to payment, a breach of contract
action for failure to pay does not accrue until the condition is met.” (14)

FACTUAL BACKGROUND

Patriot, the general contractor on an NSA project at Fort Meade, subcontracted electrical work to VK Electrical
Services for $495,000. During the project, Patriot's project manager directed VK Electrical to perform additional
fire-alarm and other ticket work outside the original subcontract, but the work was not authorized through
written change orders. The subcontract contained both a written-authorization requirement and a pay-when-paid
clause making Patriot's receipt of payment from the owner a condition precedent to its payment obligation. VK
Electrical completed and invoiced the additional work in 2016; Patriot received payment for the general contract
in October 2019 but later refused to pay the approximately $64,000 ticket-work invoice, prompting VK
Electrical's June 2020 lawsuit.

PROCEDURAL HISTORY

VK Electrical Services sued Patriot Construction in the Circuit Court for Anne Arundel County seeking payment
for additional electrical work. The circuit court denied Patriot's motion to dismiss in substantial part, conducted a
bench trial, and entered judgment for VK Electrical in the amount of $64,575.09, plus interest and costs. The
Appellate Court of Maryland affirmed.

DISPOSITION

affirmed
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