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Defendants appeal after a jury verdict of $3,717,969, plus costs and
interest. They argue their motions for judgment notwithstanding the verdict and for a
new trial should have been granted based on the 1nsufﬁc1ency of certain evidence and
: Jud1c1a1 mlsconduct We ﬁnd defendants contentlo ns entlrely w1thout merlt and affirm
‘the Judgment | E
I
FACTS

Defendants’ brief fails to provide the court with a basic summary of the
background facts. We have drawn the following from respondent’s brief and the record;
to the extent defendants would have us view matters differently, they have waived the
issue by failing to provide us with their own factual summary, properly supported by
record citations.

This case involves fairly complex family ties and several companies with
similar names, which we set forth below. The plaintiff in this action is Potrans
International, Inc. (Potrans). Potrans sells power conversion products for computing and
communication applications. Defendant Albert Chen worked for Potrans from 1989 until
February 2004, becoming CEO in 1997. Potrans is owned by Potrans Electrical Corp.,
Ltd. (PEC), which is in the business of manufacturing certain computer components and
systems. D.H. Doong was the chairman and president of PEC. He also sat on the
Potrans’s Board of Directors.

Defendant Bob Doong (Doong) is D.H. Doong’s uncle. He worked at
Potrans and also served on its board. Defendant Alice Lin also worked at kPotrans, in the
accounting department. She was responsible for accounts payable and answered to
Potrans’s chief financial officer, defendant Regina Chen. In addition to accounts

payable, she worked with Potrans’s CPA to provide him with the documents he needed
for the company’s 2003 audit.



Regina Chen Was married to Albert Chen, Potrans’s president, and was also
Bob Doong’s sister. Regina and Albert Chen controlled a company called Safe-T-
Guardians, Inc. (STG). STG was a major shareholder in a separate company called
Connect Devices, Inc. (CDI). Regina Chen was also the chief financial officer and
director of CDI and Alice Lin handled its bookkeeping.

Defendant Potrans Electrical Corp., Ltd. (Potrans California) is a separate
entity from Potrans’s parent company, despite having the same name. Pdtrans alleged
Regina Chen controlled Potrans California and that some of its funds were wrongfully
diverted to Potrans California by defendants.

Allegedly unbeknownst to Potrans, Albert and Regina Chen and Doong
cach entered into a contract with Potrans, called an Executive Employment Agreement
(the Agreement or Agreements). Albert Chen executed the Agreements for Doong and
Regina Chen, and Regina Chen executed Albert Chen’s Agreement, purportedly on
behalf of Potrans. Dated November 1, 2000,1 each Agreement provides that in the event
of termination, the employee was eligible to receive 24 months of base salary plus 10
percent of retained earnings.

Each Agreement contained a provision prohibiting assignment of the rights
therein by the employee. On November 5, 2000, however, both of the Chens and Doong
each signed nearly identical letters stating they had sold their rights to STG for $ 1, and
directing that any future severance payment be made to STG. Potrans later alleged they
were unaware of the Agreements until after the Chens and Doong had left the company.

In October 2003, Potrans informed the Chens and Doong that they were
being terminated as directors as of October 31. According to the complaint, the Chens

and Doong then allegedly held a “special meeting” of Potrans’s board of directors. At

1 Although dated November 1,2000, jPOtra’ﬁs’ks’ complamt alleged the Agreements were
actually created and executed significantly later.



this meeting, it was purportedly decided to terminate Regma Chen and Doong as
employees and directors and ofﬁcers 1mmed1ately for “savings on personnel costs” and to
allow the severance packages in Regina Chen’s and Doong’s Agreements to be executed.
Potrans and PECk allegedthey had no knoWledge of this meeting until February 2004.

As Potrans’s chief ﬂnancial ofﬁcer at the time, Regina Chen prepared
severance checks for herself and Doong Worth $1.2 million, Wlthout informing chairman
D.H. Doong in Talwan The payments were shown as being from Potrans to STG, but
the two companies had not done any busrness Justrfymg sueh payments Large
expenditures by Potrans required approval from PEC, its parent company. According to
the complaint, Lin facrhtated this process by making false accountrng entries.

Regina Chen and Doong ’each signed a One-page document entitled
settlement and release agreement (the Settlement or Settlements), datéd October 27,
2003. Albert Chen 51gned on behalf of Potrans ‘Potrans purportedly agreed, within 10
days, to pay $603 009. lO to Doong and $747 056.15to Reglna Chen. Payments were to
be made to STG. The Settlements 1ncluded a mutual release for any claims by either
party. Potrans later alleged it was unaware of the Settlements until February 2004,
Despite the severance payments in November Potrans alleged that Regina Chen and
Doong continued to recelve their regular salary through December 31, and consultmg »
fees from December 31 until February 2004, as well as benefits until that date.

In May 2004, Potrans filed a complaint against STG, CDI, Albert and
Regina Chen, Doong, and Lin, Who were Var1ously named in causes of actlon for breach
of fiduciary duty, constructive fraud conversion, rescission, breach of contract,
fraudulent transfer unjust enrrchment and constructive trust.

In June 2004, Potrans issued a final letter of termination to Doong,
enelosing two final payments‘ of eompensation of.ap]aroximately,$_1.9.,5,0\,0. Dyoong

returned these checks to Potrans. Potrans then demanded the return of the $603,000 as



unauthorized severance funds. Apparently, the Chens and Doong later filed cross-
complaints against Potrans and PEC. | E

The case eventually proceeded to a jury trial, which lasted seven weeks. In
addition to the issues related to the Agreements and severance payments, Potrans also
presented evidence related to the improper diversion of funds from Potrans to Potrans
California in an amount exceeding $1.6 million, and diversion of more than $856,000 to
CDI.

The jury found defendants jointly and severally liable to Potrans in the
amount of $3,717,969. Costs and interest brought the judgment to a total of
$4,421,047.01 The jury findings were 12-0 on liability and 10-2 on damages. On the -
cross-complaints, the jury found against the Chens and Doong by a vote of 12-0. The
cross-complaints are not part of this appeal. Défendants brought motions for new trial
and judgment notwithstanding the verdict, both of which were denied.

DISCUSSION
A. Motion for Judgment Notwithstanding the Verdict

Defendants brought a motion for judgment notwithstanding the verdict
(JNOV), arguing the evidence was insufficient to support the judgments against Doong
and Lin. “Ordinarily, when reviewing a JNOV, an appellate court will use the same
standard the trial court uses in ruling on the motion, by determining whether it appears
from the record, viewed most favorably to the party securing the verdict, that any
substantial evidence supports the verdict. “““If there is any substantial evidence, or
reasonable inferences to be drawn therefrom in support of the verdict, the motion should
be denied.” [Citations.]” [Citation.]’ [Citation.] In general, ‘““[t]he purpose of a motion
for judgment notwithstanding the verdict is not to afford a review of the jury’s

deliberation but to prevent a miscarriage of justice in those cases where the verdict






























