United States Court of Appeals,
El eventh Circuit.
No. 94-4809.

BECKER HOLDI NG CORPORATI ON,
Pl ai ntiff/ Counter-def endant - Appel | ant/ Cr oss- Appel | ee,

V.

R WI1iam BECKER, Becker Tradi ng Conpany,
Def endant s/ Count er - cl ai mant s- Appel | ee/ Cr oss- Appel | ant .

March 27, 1996.

Appeals from the United States District Court for the Southern
District of Florida. (No. 92-14057-CI V-JCP), Janmes C. Pai ne, Judge.

Bef ore HATCHETT and BARKETT, Circuit Judges, and OAKES, Senior
Circuit Judge.

BARKETT, Circuit Judge:

Becker Holding Corp. ("Becker Holding") appeals a final
j udgnment entered in favor of WIIliamBecker and Becker Tradi ng Co.
("WIIiamBecker") on Becker Hol ding's clains of breach of contract
and breach of fiduciary duty. Becker Hol ding al so appeals the
j udgrment awardi ng Wl liamBecker $24, 515, 485.59 on his counterclaim
for accelerated paynent on a prom ssory note. W1 liam Becker
cross-appeals the trial court's denial of prejudgnent interest on
the interest conponent of a delinquent installnment paynent on the
not e.

W |iam Becker owned half the conmmon stock of Becker Hol di ng,
a privately-held corporation founded and chai red by R chard Becker,
Wl liam Becker's father, and engaged in various aspects of the

citrus industry. After a disagreenent, WIIiam Becker was fired

"Honorabl e Janmes L. Oakes, Senior U.S. Circuit Judge for the
Second Circuit, sitting by designation.



fromhis position as vice-president and chief executive officer of
Becker Hol di ng. The parties then negotiated the purchase of
W liam Becker's shares in Becker Holding for $30 mllion, which
i ncl uded approxi matel y $23, 953, 934. 00 in pri nci pal and
$6, 046, 066.00 in interest at a 10 percent interest rate. The
agreenent provi ded that Becker Hol ding woul d pay WIIliam Becker $5
mllion on April 1, 1991, and execute a prom ssory note for the
outstanding principal and interest to be paid back in five equal
annual installnents of $5 million each beginning on April 1, 1992.
The prom ssory note further provided (1) that if WIIiam Becker
breached the non-conpetition clause to which the parties al so had
agreed, Becker Hol ding could suspend paynents on the note and (2)
that if Becker Holding was in default of payment for nore than
thirty days, WIIiam Becker could accel erate paynent on the note,
maki ng the entire principal due. The non-conpete clause of the
agreenent provided:
6. COWETITION: The Seller, R WIIliam Becker, will be
free to engage in any and all aspects of the citrus industry,

i ncluding the grow ng, picking, and packing of citrus fruit,

except that, for a period of three (3) years from cl osing,

Seller shall not directly or indirectly engage in the

processing or sale of citrus concentrate or fresh juices;....
(enmphasi s added).

Shortly after signing the agreenment, WIIiam Becker, through
hi s new conpany Becker Tradi ng, sought to purchase a col d-storage
facility for citrus. After determ ning that Becker Hol di ng di d not
object to the purchase, WIIliam Becker purchased the facility and
began to offer storage services to citrus growers and packers. In

the course of storing citrus concentrate, the bul k concentrate was

m xed and bl ended, an ordinary service provided by citrus storage



operators.

Becker Hol di ng took the position that this m xi ng and bl endi ng
was tantanmount to "processing” citrus concentrate in violation of
t he non-conpetition agreenent. Becker Hol ding refused to pay the
$5 million installnment that was due on April 1, 1992, and sued
W1 1iam Becker for breach of contract. The conplaint also alleged
that WIIliam Becker breached his fiduciary duty to Becker Hol ding
by meki ng personal side deals to buy and sell fruit at a tinme when
he was an officer of Becker Hol ding. Based on Becker Holding's
failure to pay on the note, WIIliam Becker counterclainmed for
accel erated paynment of the prom ssory note.

Followi ng a bench trial, the district court determ ned that
based on the | anguage of the non-conpetition agreenent, the intent
and under standi ng of the parties, and i ndustry practice and custom
the blending and mxing done at W IIliam Becker's cold-storage
facility was not "processing" as prohibited by the agreenent.
Al ternatively, the court determ ned that even if WIIiamBecker did
process concentrate, Becker Holding waived application of the
non-conpetition agreenent when it failed to object to WIIliam
Becker's proposal to operate a citrus storage facility because
blending is ordinarily done at such a facility. The court also
found that WIIliam Becker did not buy, sell, or otherw se process
citrus concentrate or juices. Regarding the breach of fiduciary
duty claim the court found that R chard Becker al ways had al | owed
his children to make their own citrus deals on the side, and
because of this consent, WIIliam Becker's participation in the

di sputed side deals did not breach his fiduciary duties. Finally,



the court found that Becker Hol ding had defaulted on the April 1
1992 instal Il nent paynent, nmaking the full anpunt of the prom ssory
note due and payable. The court entered final judgnent against
Becker Holding in the anmount of $24,515,485.59, which included
prej udgnent interest only on the outstanding principal and not on
the interest portion of the $5 million installnent that was due and
owi ng on April 1, 1992.

For the reasons expressed in the district court's decision,
we affirm the judgment against Becker Holding on its clainms, as
wel|l as the court's determ nation that WIIliamBecker was entitled
to a judgnment for the full amount of the prom ssory note. However
Florida | aw conpels the reversal of the district court's decision
that Wl liamBecker was not entitled to prejudgnent interest on the
interest portion of the $5 nmillion installment that was due on
April 1, 1992.

Florida | aw has | ong hel d that a successful plaintiff nust be
able to recover the total anobunt of the pecuniary |oss that has
been suffered. Thus, a successful plaintiff is entitled not only
to the amount lost, but also to interest on the ampunt lost in
order to conpensate the plaintiff for having been deprived of the
use of the principal |oss anmount. Argonaut Ins. Co. v. My
Plumbing Co., 474 So.2d 212, 214-15 (Fla.1985). The interest
awarded to conpensate for this deprivation is referred to
differently depending on the period of tine that the plaintiff is
deprived of the principal |oss anbunt: 1) "prejudgnent interest”
is awarded to conpensate a plaintiff for having been deprived of

t he val ue of principal |osses fromthe tinme of loss to the tine of



judgment; 2) "postjudgnent interest"” is awarded to conpensate a
plaintiff for having been deprived of the value of principal |osses
from the time of judgnment to the tinme that the plaintiff is
actually paid. Thus, prejudgnment and postjudgnment interest serve
exactly the sanme purpose, albeit for different tinme periods: they
make the plaintiff whole for having been deprived of the use of the
principal |oss anount. This general system for naking the
plaintiff whole by ordering prejudgnment and postjudgnent interest
applies in a wide variety of cases involving |iquidated damages, *
i ncludi ng insurance subrogation clainms, see, e.g., Uica Mitua
Ins. Co. v. Pennsylvania Nat'l Mitual Casualty Ins. Co., 639 So.2d
41 (Fla. 5th D.C. A 1994); Aetna Casualty & Surety v. Protective
Nat'l Ins. Co., 631 So.2d 305 (Fla. 3d D.C A 1993); breach of
contract clains, see, e.g., Central Constructors, Inc. v. Spectrum
Contracting Co., 621 So.2d 526 (Fla. 4th D.C A 1993); Cty of
Tanmpa v. Janke Construction, Inc., 626 So.2d 239 (Fla. 2d
D.C. A 1993); stock accountings, see, e.g., LaFaye v. Presser, 554
So.2d 610 (Fla. 1st D.C A 1989); property disputes, see, e.qg.
West v. Sunbelt Enterprises, 530 So.2d 433 (Fla. 1st D.C A 1988);
and nortgage foreclosures, see, e.g., Ghanbari v. Perrault, 651
So.2d 1257 (Fla. 1st D.C A 1995); Reilly v. Barrera, 620 So.2d
1116 (Fla. 5th D.C A 1993).

In a nunber of cases, plaintiffs have unsuccessfully sought
postjudgnment interest on a prejudgnment interest award. See S & E

Contractors v. City of Tanpa, 629 So.2d 883 (Fla. 2d D.C A 1993);

'Under Florida |aw, a successful plaintiff is not entitled
to prejudgnent interest on personal injury awards because damages
are not liquidated. Argonaut, 474 So.2d at 215 n. 1.



Aetna Casualty & Surety, 631 So.2d at 310; Central Constructors,
621 So.2d at 527; United Services Autonobile Ass'n v. Smth, 527
So.2d 281, 283-84 (Fla. 1st D.C A 1988); West, 530 So.2d at 436.
Because prejudgnent interest serves only to conpensate the
plaintiff for the deprivation of the use of the principal |oss
anmount for a set period of time—+rom the date of loss to
j udgment —such conpensation is fixed at the time of judgnent.
Therefore, ordering postjudgnent interest on prejudgnent interest
woul d over conpensate for the deprivation. Simlarly, once judgnent
is entered the clock is reset and postjudgnent interest is awarded
only to conpensate a plaintiff for the deprivation of the use of
the principal |oss anmount after judgnent.

Becker Holding argues that this court should not order
prejudgnent interest on the interest portion of the $5 nillion
instal |l ment paynent that was due on April 1, 1992. Becker Hol di ng
relies on S & E Contractors, Aetna Casualty & Surety, Central
Constructors, West, Janke Construction, and United Services
Aut onobil e Ass' n to argue that ordering prejudgnent interest on the
interest portion of the delinquent installnment would i nperm ssibly
conmpound the interest. However, the cases to which Becker Hol di ng
cites are inapposite because none of theminvolved fully matured
and due interest as part of principal |osses. Consequently, the
courts in those cases were not concerned about conpoundi ng t he ki nd
of interest that is involved in this case. Instead, those courts
refused to order postjudgnent interest on prejudgnment interest
because such compounding  of pr ej udgnent i nt erest woul d

overconpensate the plaintiffs for having been deprived of the use



of principal |osses. The issue in this case, however, is not
whet her to award postjudgnent interest on a prejudgnment interest
award, but rather, whether to award prejudgnent interest on the
i nterest conponent of a fully matured installnment paynent. Thus,
Ghanbari, 651 So.2d at 1257, and Reilly, 620 So.2d at 1118, the
only cases that involve fully matured and due interest paynents,
are on point. In both Ghanbari and Reilly a nortgagee sought to
recover prejudgnment interest on the entire anount of a delinquent
nort gage paynent, including the interest conponent. Rel yi ng on
Argonaut, the courts held that because both the interest and
princi pal conmponents of the nortgage paynent were overdue,
prejudgnent interest automatically attached to the entire overdue
install ment. Ghanbari, 651 So.2d at 1257; Reilly, 620 So.2d at
1118.

Becker Hol ding contractually agreed to pay WIIliam Becker $5
mllion on April 1, 1992. The $5 nillion paynent consisted of a
principal conponent and an interest conmponent, each conputed
pursuant to the stock transaction agreenent. On April 1, 1992,
when Becker Holding refused to pay the agreed upon $5 mllion
paynment, the entire $5 million became due and ow ng. Thus, in
order to restore WIIliam Becker to where he would have been had
Becker Hol di ng not defaulted, WIlliamBecker is entitled to the $5
mllion principal |oss amount plus conpensation for having been
deprived of the $5 mllion from the date he was contractually
entitled to it but did not receive it. See Argonaut, 474 So.2d
214-15. That is, WIliam Becker is entitled to prejudgnent

interest on the entire overdue installnment paynment from April 1,



1992, the date of loss, to March 7, 1994, the date of judgnent.

Therefore, WIliamBecker is entitled to prejudgnent interest
at 10 percent per year, the contractually agreed upon rate, on the
$5 million overdue installnent. He alsois entitled to prejudgnent
interest at 10 percent on the promssory note's accelerated
outstanding principal of $15,849, 327. 40. Total prejudgnent
interest at 10 percent calculated fromApril 1, 1992, to March 7,
1994, is equal to $4,032,772.48. Thus, the total final judgnent is
$24, 882, 099. 84, which consists  of pri nci pal damages  of
$20, 849, 327. 40 and total prejudgment interest of $4,032,772.48.

Accordingly, we affirmthe district court's judgnent agai nst
Becker Holding on its clains, but reverse the court's final damage
award to WIIliamBecker and remand for an adjustnent to danages in
accordance with this opinion.

AFFIRVED in part; REVERSED in part; REMANDED



