
******************************************************
The ‘‘officially released’’ date that appears near the

beginning of each opinion is the date the opinion will
be published in the Connecticut Law Journal or the
date it was released as a slip opinion. The operative
date for the beginning of all time periods for filing
postopinion motions and petitions for certification is
the ‘‘officially released’’ date appearing in the opinion.
In no event will any such motions be accepted before
the ‘‘officially released’’ date.

All opinions are subject to modification and technical
correction prior to official publication in the Connecti-
cut Reports and Connecticut Appellate Reports. In the
event of discrepancies between the electronic version
of an opinion and the print version appearing in the
Connecticut Law Journal and subsequently in the Con-
necticut Reports or Connecticut Appellate Reports, the
latest print version is to be considered authoritative.

The syllabus and procedural history accompanying
the opinion as it appears on the Commission on Official
Legal Publications Electronic Bulletin Board Service
and in the Connecticut Law Journal and bound volumes
of official reports are copyrighted by the Secretary of
the State, State of Connecticut, and may not be repro-
duced and distributed without the express written per-
mission of the Commission on Official Legal
Publications, Judicial Branch, State of Connecticut.
******************************************************



ANTHONY H. SALCE, SR. v. WALTER WOLCZEK
(AC 33624)

Beach, Sheldon and Borden, Js.

Argued September 13, 2012—officially released March 26, 2013

(Appeal from Superior Court, judicial district of
Fairfield, Dooley, J.)

Laura Pascale Zaino, with whom, on the brief, were
John B. Farley and Dan E. LaBelle, for the appellant
(defendant).

Jeffrey J. White, with whom was Benjamin C. Jen-
sen, for the appellee (plaintiff).



Opinion

BEACH, J. In this breach of contract action, the defen-
dant, Walter Wolczek, appeals from the judgment of
the trial court rendered in favor of the plaintiff, Anthony
H. Salce, Sr. The defendant claims the court erred in (1)
granting the plaintiff’s motion for summary judgment
on the breach of contract count of the complaint, (2)
awarding $1 million in damages for breach of contract
and (3) awarding 8 percent postjudgment interest. We
affirm the judgment of the trial court.

The parties stipulated to the following facts. Prior to
April 13, 2007, the plaintiff and the defendant each
owned a 50 percent interest in Anwalt, LLC (Anwalt).
In 2007, Anwalt owned real property located at 2 Corpo-
rate Drive in Trumbull (premises). On April 13, 2007,
the plaintiff and the defendant entered into a written
agreement pursuant to which the plaintiff agreed to sell
his 50 percent interest in Anwalt to the defendant for
$1.75 million (buyout agreement).

The buyout agreement provided, in clause 2 (b) (con-
tingency clause), in relevant part: ‘‘Contingent Addition
to Purchase Price. If within one year of the closing
hereunder any ownership interest in the Premises . . .
is transferred to a ‘Non-Wolczek Person’ based on a
whole property value of more than $3,500,000, Buyer
[defendant] shall pay to Seller [plaintiff] an additional
purchase price equal to one-half the excess at the same
time as the transfer. The ‘excess’ is the amount by
which the whole property value for the transfer exceeds
$3,500,000. The ‘whole value’ for any sale is the 100%
value on which any percentage interest being trans-
ferred is based. For example, a one-quarter interest
transferred for $1,000,000 would equate to a whole prop-
erty value of $4,000,000. A ‘Non-Wolczek Person’ is
someone other than Walter Wolczek or his immediate
family member or lineal descendant.’’ (Emphasis
added.)

The parties closed on the sale of the plaintiff’s interest
in Anwalt pursuant to the buyout agreement on May
31, 2007. Subsequently, Anwalt conveyed the premises
to Corporate Drive Office Center, LLC (Corporate
Drive), an entity comprising family members of the
defendant.1 On March 19, 2008, within one year of the
closing of the buyout agreement, Corporate Drive
entered into a real property purchase agreement with
Brian Vaughn (Vaughn purchase agreement) to sell the
premises for $5.5 million to Vaughn or an entity desig-
nated by him. The Vaughn purchase agreement was
executed by the defendant in his capacity as a member
of Corporate Drive. Vaughn organized and designated
an entity known as Corporate Drive, LLC, to take title
to the premises. Neither Vaughn nor Corporate Drive,
LLC is an immediate family member or lineal descen-
dant of the defendant. On July 1, 2008, more than one



year from the date of the closing of the buyout
agreement, the closing of the Vaughn purchase
agreement for the sale of the premises took place.

The plaintiff brought a seven count complaint against
the defendant to recover damages for the defendant’s
alleged breach of the buyout agreement.2 The plaintiff
moved for summary judgment on the first count of the
complaint, which alleged breach of contract. He argued
that he was entitled to summary judgment on count
one because an ownership interest was transferred
within one year of the execution of the buyout
agreement; that is, equitable ownership of the premises
was transferred by the Vaughn purchase agreement.
The court, Dooley, J., granted the motion for summary
judgment as to count one. The court concluded that,
on the basis of the doctrine of equitable conversion,
there unambiguously was a transfer of equitable title
to Vaughn on March 19, 2008, that this was a transfer
of an ownership interest, and that, therefore, the contin-
gency clause unambiguously required the additional
payment.

The plaintiff then withdrew the remaining six counts
of the complaint; see footnote 2 of this opinion; and
moved for final judgment on the first count, requesting
damages of $1 million prejudgment interest, attorney’s
fees, offer of compromise interest, costs and postjudg-
ment interest. The court granted the motion and ren-
dered judgment for the plaintiff as follows: damages
for breach of contract in the amount of $1 million;
attorney’s fees in the amount of $98,718.20; offer of
compromise interest at the rate of 8 percent per year
in the amount of $264,172.69; and costs in the amount
of $1140.83; for a total judgment of $1,364,026.20, plus
postjudgment interest to accrue at the rate of 8 percent
per year. This appeal followed.

I

The defendant first claims that the court improperly
determined that the contingency clause was unambigu-
ous and, therefore, that the court improperly rendered
summary judgment on count one of the complaint. We
do not agree.

‘‘Where the language of the [writing] is clear and
unambiguous, the [writing] is to be given effect
according to its terms. A court will not torture words
to import ambiguity where the ordinary meaning leaves
no room for ambiguity . . . . Similarly, any ambiguity
in a [written instrument] must emanate from the lan-
guage used in the [writing] rather than from one party’s
subjective perception of the terms. . . . If a contract
is unambiguous within its four corners, the determina-
tion of what the parties intended by their contractual
commitments is a question of law.’’ (Citation omitted;
internal quotation marks omitted.) Murtha v. Hartford,
303 Conn. 1, 7–8, 35 A.3d 177 (2011).



The contingency clause provided that if, within one
year from May 31, 2007, ‘‘any ownership interest in the
Premises . . . is transferred to a ‘Non-Wolczek Per-
son’ based on a whole property value of more than
$3,500,000, Buyer [defendant] shall pay to Seller [plain-
tiff] an additional purchase price. . . .’’ (Emphasis
added.) By its plain terms, the buyout agreement made
clear that the transfer of ‘‘any ownership interest’’ to a
requisite person for at least a certain minimum amount
triggered the contingency clause. It is uncontested that,
on March 19, 2008, within the one year deadline under
the buyout agreement, the defendant entered into the
Vaughn purchase agreement.

The Vaughn purchase agreement unambiguously
accomplished a transfer of an ownership interest,
despite the fact that physical passing of title was to be
accomplished later. As stated by our Supreme Court in
Francis T. Zappone Co. v. Mark, 197 Conn. 264, 267
497 A.2d 32 (1985) (Zappone): ‘‘Under the doctrine of
equitable conversion . . . the purchaser of land under
an executory contract is regarded as the owner, subject
to the vendor’s lien for the unpaid purchase price, and
the vendor holds the legal title in trust for the purchaser.
. . . The vendor’s interest thereafter in equity is in the
unpaid purchase price, and is treated as personalty . . .
while the purchaser’s interest is in the land and is
treated as realty.’’ (Citations omitted; internal quotation
marks omitted.) Id.

Zappone resolved a factual situation in which a real
estate broker, having properly brought together a buyer
and a seller of real estate, sought its commission. The
buyer and seller had contractually agreed to a sale and
a ‘‘bond for deed’’ had been executed, whereby the
seller would transfer to the buyer a warranty deed when
the buyer had fully performed the terms of the
agreement. Title apparently never was physically trans-
ferred. Id., 265–66. The defendant claimed that no com-
mission was due because title had not passed; the listing
agreement had stated that the commission was due
‘‘upon the sale, exchange or transfer, or upon the exer-
cise of any option to purchase’’ the property. (Internal
quotation marks omitted.) Id., 268. Our Supreme Court
disagreed, holding that ‘‘[a] binding sales agreement
such as a valid bond for deed passes equitable title,
under the doctrine of equitable conversion, upon its
execution. . . . The parties are bound from that
instant and the formal transfer of ‘paper’ title can
occur at some future date.’’ (Citation omitted; emphasis
added.) Id.

The defendant in the present case argues that the
language is ambiguous because, inter alia, a ‘‘transfer’’
of an ownership interest might ordinarily be associated
with the passing of title at a closing and the additional
funds may not ordinarily be available until the time of
closing. But the Vaughn purchase agreement necessar-



ily transferred an ownership interest independent of
physical title; see id.; see also New England Yacht Sales,
Inc. v. Commissioner of Revenue Services, 198 Conn.
624, 625–36, 504 A.2d 506 (1986); and, in any event, the
buyout agreement was drafted by lawyers, who are
deemed to be aware of the meanings of ‘‘transfer’’ and
‘‘any ownership interest.’’ See Restatement 2d, Con-
tracts § 202 (3) (b). Had the drafters intended ‘‘transfer
of title at closing’’ to be the triggering event, they could
have said so; the chosen phrase, ‘‘any ownership inter-
est,’’ is broad and sweeping. Finally, the additional
amount is not due as a share of the proceeds of the
subsequent sale; rather, it is an adjustment of the buyout
price that was triggered by a recognition by the defen-
dant of a market value of the premises greater than
$3.5 million within one year of the buyout. It, thus, is
not logically dependent on the actual receipt of addi-
tional proceeds.

II

The defendant next claims that the court erred in
awarding $1 million in damages. The court arrived at
the $1 million award by ‘‘taking [50 percent] of the
difference between the [$3.5 million] and the re-sale
price to Brian Vaughn, [$5.5 million].’’ The defendant
does not contest the formula for calculating damages
as found in the contingency clause of the buyout
agreement, which provided that if any ownership inter-
est was transferred to a non-Wolczek person within one
year ‘‘based on a whole property value of more than
$3,500,000, Buyer [defendant] shall pay to Seller [plain-
tiff] an additional purchase price equal to one-half the
excess at the same time as the transfer. The ‘excess’ is
the amount by which the whole property value for the
transfer exceeds $3,500,000. . . .’’ The defendant
argues that the court’s using $5.5 million as the purchase
price was improper because as of March 19, 2008, the
defendant ‘‘had not sold anything to . . . Vaughn.
Rather, there was a contract for sale under which
$550,000 in deposit money had changed hands, but a
very real risk remained, as exists with any contract for
the sale of property, that the sale might not close.’’

Although the defendant’s argument is phrased in
terms of damages, it is, essentially, an argument that
he did not breach the buyout agreement and trigger
the contingency clause. As we held previously in this
opinion, an ownership interest was transferred to
Vaughn on March 19, 2008. The court applied the lan-
guage of the contingency clause properly to calculate
damages at $1 million. Although the full $5.5 million
did not transfer hands on March 19, 2008, the defendant
and Vaughn signed an agreement on that date thereby
entering into a commitment to perform the sale for the
price of $5.5 million. The court properly held that an
additional $1 million, one-half of the amount of the
purchase price exceeding $3.5 million, was owed to the



plaintiff at that time.

III

The defendant finally claims that the court erred in
awarding 8 percent postjudgment interest. We disagree.

In his motion for judgment, the plaintiff requested,
inter alia, postjudgment interest at a rate of 10 percent
per annum. In its memorandum of decision on the
motion for judgment, the court determined that it had
no evidence before it that the defendant withheld the
funds in bad faith. The court, however, noted that it is
not required to find bad faith in order to determine that
the detention of the money was wrongful. The court
stated that since the date of the closing on the sale to
Vaughn, the defendant had the benefit of $1 million that
he should have paid to the plaintiff.3 The court awarded
postjudgment interest at an annual rate of 8 percent.

A trial court’s decision to award postjudgment inter-
est is subject to review for an abuse of discretion. Bower
v. D’Onfro, 45 Conn. App. 543, 551, 696 A.2d 1285 (1997).
General Statutes § 37-3a (a) provides in relevant part:
‘‘Except as provided in sections 37-3b, 37-3c and 52-
192a, interest at the rate of ten per cent a year, and no
more, may be recovered and allowed in civil actions or
arbitration proceedings under chapter 909, including
actions to recover money loaned at a greater rate, as
damages for the detention of money after it becomes
payable. . . .’’ ‘‘Because § 37-3a provides that interest
may be recovered . . . it is clear that the statute does
not require an award of interest in every case in which
money has been detained after it has become payable.
Rather, an award of interest is discretionary.’’ (Internal
quotation marks omitted.) Sosin v. Sosin, 300 Conn.
205, 228, 14 A.3d 307 (2011).

The defendant argues that the award of postjudgment
interest was improper because the court declined to
award prejudgment interest based on the same consid-
erations and it had determined that the defendant pur-
sued his defense in good faith. First, the defendant
points to no Connecticut case law, and we are aware
of none, that provides that a court cannot both award
postjudgment interest and deny prejudgment interest.
Second, although the court found that defendant pur-
sued his defense in good faith, that is not inconsistent
with a finding that the defendant had wrongfully with-
held the money. ‘‘Although bad faith is one factor that
the court may look at when deciding whether to award
interest under § 37-3a . . . in the context of the statute,
wrongful is not synonymous with bad faith conduct.
Rather, wrongful means simply that the act is performed
without the legal right to do so. . . . [This is] consistent
with the primary purpose of § 37-3a, which is not to
punish persons who have detained money owed to oth-
ers in bad faith but, rather, to compensate parties that
have been deprived of the use of their money.’’ (Citation



omitted; internal quotation marks omitted.) Id., 229–30.
The court acted within its discretion in awarding an 8
percent postjudgment interest rate.4

The judgment is affirmed.

In this opinion Sheldon, J., concurred.
1 The plaintiff does not claim that this transfer was to a ‘‘Non-Wolczek

Person’’ or that it triggered the contingency clause.
2 Although the plaintiff’s complaint was in seven counts, only the first

count alleging breach of contract is at issue in this appeal. Furthermore,
although the defendant filed a counterclaim, that also is not at issue in
this appeal.

3 The court did not award prejudgment interest attributable to the period
of time between the breach and the judgment.

4 The defendant also argues that 8 percent was excessive, and references
lower interest rates. The court was not bound to apply these lower interest
rates, and was within its discretion in awarding 8 percent, which was lower
than the statutory maximum of ten percent. See General Statutes § 37-3a.


