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Opinion

KRIEGLER, aA creditorof to recoverbankrupt corporation soughtJ.
in state court from an individual based anpayment on alter ofego theory
The individualliability. that the alter claim theargued toego belonged

estate, because itbankruptcy alleged to thegeneral injuries thatcorporation
debts,a therefore,could establish basis of liability for all theandcorporate

state court action should be stayed. The trial allowed thecourt action to
to trial and inproceed found favor of the creditor. On theappeal, individual

contends that the action should have been thestayed and trial court erred at
trial.

In the of thispublished portion we conclude theopinion, that creditor’s
action to hold the individual liable as an aalter forego creditor’s substantive
causes of action aagainst bankrupt was not the thecorporation ofproperty

estate. thebankruptcy In of this weunpublished concludeportion opinion,
that the record on is to enableappeal inadequate review of the contentions of
error at trial. We affirm.

ANDFACTS PROCEDURAL BACKGROUND

Plaintiff and respondent Shaoxing County Huayue & deliv-Import Export
ered textile to Internationalproducts Trade Center Ltd. (ITC). ITC failed to

for $291,612.80.thepay goods, 18, 2007,ofcausing damages On January
filed aShaoxing ITCcomplaint against for breach of andcontract common

counts. 7,filed anShaoxing 2007,amended oncomplaint February adding
defendant and appellant Ranga Bhaumik.

The thatcomplaint alleged Bhaumik was the egoalter of ITC as follows:
“[Tjhere existed a of interest andunity [ITC],control between and[Bhaumik]

that anysuch individuality and separateness between and the[Bhaumik]
ceased,corporation [Bhaumik],had and that is and was the alter ofego[ITC]

who is theforresponsible above described conduct. oronCommencing[][]
13, 1992, thereto,about March and at all times subsequent was a mere[ITC]

assets,shell and sham without capital, or shareholders. The wascompany
intended and used by as a device to avoid individual andliability[Bhaumik]
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in of himself.entityof a insolventfinancially placefor purposes substituting
of existence for as an distinctentityAdherence to the fiction the separate [ITC]

an of the and wouldcorporate privilegefrom would abusepermit[Bhaumik]
bea caused the assets of to liquidatedsanction fraud in that [Bhaumik] [ITC]

andand distributed for his own benefit for of avoiding preventingpurposes
creditors, therebyincluding [Shaoxing], renderingattachment and execution by

the insolvent and unable to meet its obligations.”corporation

2009, a 7 ITC notified thebankruptcyIn ITC filedJanuary petition.chapter
aShaoxingof servedShaoxing filing. subpoenatrial court and the bankruptcy

at on ITC’sa to documents trial Bhaumik.on ITC and notice produce
efforts, the continuationinformed that collectionattorney Shaoxing including

trials, of theas a resultautomatically stayedof lawsuits and wereany
filing.bankruptcy

5, 2009, egoa the alteraddressingfiled trial briefShaoxingOn March
evidence would showBhaumik. that theagainst Shaoxing arguedclaim

ITC’snot the to maintainnecessaryBhaumik did adhere to requirements
Bhaumik’s revealed thattestimonyexistence. depositionseparate corporate
ITC, hehe did not remember whether hadhe was the of butmanagergeneral
he and did not knowfunds when formed theany companycontributed
directors, returns, account,filed tax had a bankwhether the hadcompany any

minutes, thatacknowledgedor He ITChad or had ever issued shares.bylaws
arguedto Shaoxing. Shaoxingdid not the frommoney goodshave purchase

the alter doctrineego bythe evidence met the torequirements applythat
existed,longerof ITC and Bhaumik notheshowing separate personalities

alone, the result wouldthe treated as those of the corporationand if acts were
be inequitable.

2009, a trialIn Bhaumik filedJulydismissed ITC.voluntarilyShaoxing
individualBhaumik that actionsargued againstbrief in persona.propria

alter shouldliabilitythe based on egoshareholders and directors of corporation
the alterhad tostandingthe trusteeonly pursuebe becausestayed, bankruptcy

cases, Steyr-Daimler-Puchincludingclaim. Bhaumik cited severalego of
(9thre Cir.(4th 1988) 852 F.2d 132 and In Folksv. Cir.America Corp. Pappas

378, alter claimsego belongfor the that1997) general211 B.R. proposition
estate, thatsuchbecome of the bankruptcyto the and partcorporation

action.to maintain an alter egohave standingindividual creditors no longer
the voluntaryandthat ITC an partyalso wasargued indispensableBhaumik

that themoot. Bhaumik statedalter claimegoof ITC made thedismissal
ITC had beenexistence ofcorporatetrial show theevidence at would

maintained.properly

21, The proceedingson 2009.Julyin the trial courtThe parties appeared
Court,under California Rules ofno statementnot and settledwere reported
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8.137, 21,rule has Julybeen on The minute order2009provided appeal.
states: “Matter is called for to orHearing. Defendant’s continuerequest stay

denied, statement,trial is andargued Both sides make an opening[f] [f]
David isJi sworn and testifies for the Bhaumik is swornRangaplaintiff. H[]
and examined the toby Evidence Code Section 776.plaintiff pursuant [f]

invoices, e-mails,Plaintiff’s exhibits of two confir-summary salesunpaid[a
andmations bills of are admitted into evidence. Plaintiff’s exhibitlading]

to atproduce documents is marked for only,identification[notice trial] [f]
Both sides rest. isCause The court takes the matter underargued. [][]
submission. Parties to be notified of the court’s via U.S. mail.”ruling

28, 2009,JulyOn trial foundthe court that ITC’s toobligation forpay
$291,612.80 addition,invoices totaling was not contested. In the court ruled

as follows: “Defendant heBhaumik claims has no individual responsibility
for However[,]these claims. He asserts that was a viable heentity.[ITC]
offers no evidence in ofsupport his Plaintiff established thatposition. [ITC]

shareholders,was a corporation onlywith Mr. Bhaumik and wife ashis that
shares,nothing was for the and that hepaid can no recordsproduce showing

financial theany actions of corporation. Additionally, Bhaumik claims inabil-
toity bank accountproduce information tax for Hereturns I.T.C. claims[or]

minutes,no knowledge of or is unable tocorporate meeting produce any
certificates showing issuance of stock. The court' is satisfied aby[][]

of the evidencepreponderance that defendant Bhaumik failed to maintain the
existence incorporate of but name.anything its Accordingly[,] judg-[ITC]

ment is entered L. Bhaumik inagainst Ranga the amount ofindividually
$291,612.80 costs.”plus

31, 2009,On theAugust trial court entered judgment against Bhaumik in
$291,612.80the amount of Bhaumikcosts. filed aplus notice oftimely

appeal.

DISCUSSION

I. Standard Reviewof

We the de standard thenovo of review when issues areapply on appeal
234,purely (City (2007)Santa v.legal. Patel 155 243Cal.App.4thCruz [65of

824].) “When theCal.Rptr.3d decisive facts are we are con­undisputed,
fronted with a of law and are not bound the of thequestion by trialfindings

791,(Ghirardocourt. (1994)v. Antonioli 8 Cal.4th 799[Citations.]” [35
418, However,960].)883 P.2dCal.Rptr.2d where conflicting evidence has

resolved,been on review favors thepresumption appellate correctness“[t]he
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a in evidence and theof and there is conflict thethe wherejudgment,
therefrom, court bound to asacceptinferences to be drawn an isappellate

thefindingswith the of lowertrue the evidence and inferences in accordance
(Estate 1004,(1987) 1018court. Falco 188 Cal.App.3d [233[Citation.]” of

807].)Cal.Rptr.

a ofis the estate is lawquestion“Whether ofproperty property [debtor’s]
de novo whether thede reviewSimilarly,reviewed novo. [Citation.] ‘[w]e

362(a) title of the Statesof of 11 Unitedstayautomatic provision [section
means ishas been violated.’ De novo review independent,[Citations.]Code]

(In reno deference to the trial court’s conclusion.givenwith [Citation.]”
812,2010) 818.)(9th 432 B.R.Cir.Mwangi

theSubject Stayto AutomaticII. the EstateProperty Bankruptcyof

federal lawbankruptcythe of afiling proceeding,Upon bankruptcy
and outside theproceedingsan on all state federalstayautomaticimposes

(11and U.S.C.court the debtor the debtor’sagainst property.bankruptcy
569, 570-572.)1992)Cir. F.2d(2); (9th& In re 954362(a)(1)§ Schwartz

the none of which isare 18 from automatic stay,There exemptionsspecific
is362(b).) self-executing“The automatic(11 stayhere. U.S.C.applicable §
(See 11 U.S.C.and thefiling petition.is effective upon bankruptcy

(2003) 105(In &362(a).)” Spiegel-Spraguere Marriage Sprague§ of
215, 362(a)(3) title 11 of261].) Section of219 Cal.Rptr.2dCal.App.4th [129

to“anyan of act obtainstaythe Code for automaticUnited States provides
the orfrom estate toof the estate or of propertyofpossession property

of estate.”control over theexercise property

First, withit debtorshas two broadstay purposes. providés“The automatic
allagainsta ‘breathing spell’creditors themhungry by givingfromprotection

Second,harassment, it theand foreclosure actions. protectscollection efforts
for the debtor’s assets.a raceby [Citation.]”debtor’s creditors preventing

586, 727].)(1997) 56 590(Grant Cal.Rptr.2dv. Clampitt Cal.App.4th [65
“ ‘ of the debtor’s es-diminutionThe stay prevents “piecemealautomatic

’ ” (2004)Ins. Bd. 118Unemployment Appealsv.(Cavanaghtate.” California
83, 7].)Cal.Rptr.3d90Cal.App.4th [13

andlegal equitableall the debtor’sestate includes of“The bankruptcy
(11 U.S.C.of the case.the commencementin as ofinterests property

causesbroad and includessection 541 is541(a)(1).) ‘property’The ofscope§
Motors, (1999) 72 Cal.App.4thLewis Inc.v.Dow(Haleyof action. [Citation.]”
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497, 352].) (3)503-504 “Under the Code theBankruptcyCal.Rptr.2d[85
trustee in the thestands shoes of and has tocorporation standingbankrupt

suit that the couldbring any have instituted had it notbankrupt corporation
Hutton,petitioned (Shearsonfor Inc.bankruptcy. Lehman v.[Citations.]”

114,(2d 1991)Cir.Wagoner 118.)944 F.2d

A trustee no third onhas to sue behalf of thebankruptcy standing parties
creditors,estate’s but heldassert claims themay only by entity.bankrupt

416,v. Marine Grace(Caplin (1972)Midland Trust Co. U.S. 434406
195, Hutton,1678];L.Ed.2d 92 S.Ct. v.Shearson Lehman Inc. Wagoner,[32

118-119.)944 F.2d at thesupra, line between ‘claimspp. “Although of the
debtor,’ assert,which a trustee has to andstatutory authority ‘claims of
creditors,’ which theCaplin clear,bars trustee from is notpursuing, always
the thefocus of oninquiry is whether the Trustee is toseeking redress

toinjuries the debtor itself caused the defendants’by alleged conduct.
If the debtor suffered an trusteethe has toinjury, standing[Citation.] apursue

But,claim to such a thirdseeking rectify injury. has injured notparty‘[w]hen
the but acorporation itself creditor thatbankrupt of the trusteecorporation, in

cannotbankruptcy suit thebring against (Smiththird party.’ v.[Citation.]”
989,Arthur (9th 2005)LLP 1002-1003.)Andersen Cir. 421 F.3d

claim,“When the trustee does have assert ato debtor’sstanding that
standing is exclusive and alldivests of thecreditors to the claim.power bring

{Ahcom, (9th 1248,Ltd. Smeding 2010)v. Cir. 1250.)[Citation.]” 623 F.3d
law determines whether a“[S]tate claim to thebelongs trustee or to the

(Ibid.)creditor.”

III. Alter Ego Allegations StayedNot

Bhaumik contends that when ITC filed for alterbankruptcy, Shaoxing’s
ego becameallegations the of the andproperty bankruptcy estate theonly

trustee had standing to Webankruptcy them. conclude thatpursue Shaoxing’s
claims were not stayed ITC’sby filing.bankruptcy

“The alter doctrine aego arises when plaintiff comes into court
that anclaiming is theopposing using form and inparty corporate unjustly

thederogation of plaintiff’s interests. In certain circumstances the[Citation.]
court will disregard the willand hold thecorporate entity individual share­
holders for theliable actions of the ‘As thecorporation: separate personality
of the ais mustcorporation statutory it be used forprivilege, legitimate
business and must not be Whenpurposes it is abused it willperverted. be

and thedisregarded looked at acorporation as collection or association of
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individuals, that will be liable for acts of the stockholdersso the corporation
the corporation.’the liable for acts done in the name ofor stockholders

290,(1985)v. 39 Cal.3d 300(Mesler Co.Bragg Management [216[Citation.]”
443, (Mesler).)702 P.2dCal.Rptr. 601]

of an determine whether the courtThe circumstances individual case
and the the alter itswill the veil as ofcorporate regard egopierce corporation

are, however, two(Mesler, 300.)39 Cal.3d at Therep.shareholders. supra,
“First, a andthere be such of interest(Ibid.) unitymustgeneral requirements.

and its owner that thebetween theownership corporation equitable separate
do in exist.of the and the shareholder not realitypersonalities corporation

Second, in are treatedmust an result if the actsinequitable questionthere be
(Sonora CourtSuperioras those of the alone.” Diamond v.corporation Corp.

523, 824].) Factors for the trial(2000) 83 538Cal.App.4th Cal.Rptr.2d[99
of the twoto include the of funds and assetscomminglingcourt consider

entities, entities,in the two use of the sameidentical equitable ownership
formalities,of identical directorsdisregard corporateoffices and employees,

officers, a conduit the of theand and use of one as mere shell or for affairs
(Id. 538-539.) “No but the courtsgoverns,other. at one characteristicpp.

the doctrine shouldat all the circumstances to determine whethermust look
539.)at(Id.be p.applied.”

theliabilityno toego“An alter defendant has separate primary
Rather, the is identicalegoclaim alter defendantagainstplaintiff’splaintiff.

defendant, Athethat by against already-namedwith claimed plaintiff [f]
defendant, a claimclaim the alter is not itselfego theory,a based onagainst
relief, or to set a fraudulentbreach of contract asidee.g.,for substantive

i.e.,rather, the as aentityto disregard corporatebutconveyance, procedural,
on theego obliga­to hold the alter individuals liabledistinct defendant and

is used thebeing bywhere formcorporateof the thecorporationtions
fraud, injustice.sanction a orliability, promoteto escapeindividuals personal

Tavern, (1988)Air Co. 204Inc. v.American Filter(Hennessey’s[Citations.]”
1351, 859].) In the egoalter1358-1359 Cal.Rptr. applyingCal.App.3d [251

itsdoctrine, egois the alter ofnot whether thethe issue is corporation
foror the was organizedfor all whether corporationshareholders purposes,

rather,but whether andjustice equitythe plaintiff,the of defraudingpurpose
defeated,case, by disregard­and fraudin a particularare best accomplished

the in that case.the form as to claimsthe nature ofing corporateseparate
300.)at(Mesler, Cal.3d p.39supra,

aaction againstcan maintain anbankrupt corporationThe trustee of a
toof injuryif there is sometheory allegationon an alter egodefendant based
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the that the of action therightacorporation gives corporation against
827,(Stodd (1977)defendant. 833Goldbergerv. 73 Cal.App.3d Cal.Rptr.[141

(Stodd).) For the trustee canof a maintainexample, bankrupt corporation67]
an action toagainst egoshareholders on an alter in ordercorporate theory
recover a torightor of action theproperty pursue belonging bankrupt

an action to setcorporation, including aside fraudulent transfers or an action
for (Id. 834.)conversion to assets ofrecover the atcorporation.bankrupt p.
However, the atrustee of “cannot maintain an actionbankrupt corporation
against alterdefendants on an absent some of toego theory allegation injury
the rise to a it thecorporation giving right againstof action in defendants. In
absence of such the asserted of actionany allegation, cause to eachbelongs
creditor .” (Id. 833.). . . at inindividually trustee notp. maybankruptcy“[A]
enforce of whichrights action to the creditorsbelong individually[,] because

arethey not in therights which claims an interest and are notbankrupt assets
of the 835.)estate in (Id. atbankruptcy. p.[Citations.]”

California law does not a alterrecognize claim whichgeneral ego by
a defendant bemay held liable forpersonally a debtsbankrupt corporation’s
in the absence of giving the a ofallegations right actioncorporation against

71; Ahcom,the (Stodd,defendant. 73supra, at Ltd. v.Cal.App.3d Smeding,p.
623supra, 1251.)F.3d at Federalp. cases that abankruptcy concluding

general alter claim existsego under California law anyofindependent
underlying right of action held the haveby misread Stodd.corporation
(Ahcom, 1251-1252;Ltd. v. atSmeding, supra, cf. In repp. Davey Roofing,

(C.D.Cal. 604, 608; Folks,Inc. 1994) B.R.167 In re 211 atsupra, B.R.
385-388; Inpp. re (C.D.Cal.Advanced Packaging 2010)and Products Co.

806,426 B.R. 818-819.)

case,In this Shaoxing liablealleged Bhaumik was as alter egoITC’s
with to that ITCrespect owed for breach of contractmoney and common
counts. did not seek to assert ofShaoxing a actionright to thebelonging

Bhaumik notcorporation. has that theargued egoalter allegations constituted
a substantive of actionright to thebelonging We hold thatcorporation.
Shaoxing’s claims based on alter ego were not theliability of ITC’sproperty

and, therefore,estate thebankruptcy action was not to thesubject automatic
of thestay bankruptcy proceedings.

IV., V*

footnote,*See pageante, 1189.
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DISPOSITION

&affirmed. Shaoxing County Huayue ImportThe isjudgment Respondent
awarded on appeal.is its costsExport

Mosk,J., J.,R and concurred.Armstrong, Acting


