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SUMMARY

A director of a nonprofit public benefit corporation who brings a lawsuit under Corporations Code
sections 5142 (breach of charitable trust), 5233 (self-dealing transactions), and 5223 (removal of
directors for malfeasance) does not lose standing to maintain the action if the director subsequently
loses that position. The California Supreme Court held that these statutes require only that the plaintiff
be a director at the time the action is commenced; there is no continuous directorship requirement. The
court rejected analogies to shareholder derivative actions under section 800, emphasized the legislative
intent to expand standing and prevent gamesmanship by accused directors, and concluded that former
directors may continue litigating even after removal or failure to be reelected.
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QUESTIONS PRESENTED

1. Whether a director of a nonprofit public benefit corporation who loses that position after instituting a
lawsuit under Corporations Code sections 5142, 5233, and 5223 loses standing to maintain the lawsuit.

HOLDINGS

1. A director of a nonprofit public benefit corporation who brings a lawsuit pursuant to Corporations Code
sections 5142, 5233, and 5223 does not lose standing to continue litigating the suit if the director
subsequently loses that position.

KEY QUOTATIONS

“the statutes do not impose a continuous directorship requirement that would require dismissal of a lawsuit
brought under these statutes if the director-plaintiff fails to retain a director position.”

“We hold that a director of a nonprofit public benefit corporation who brings a lawsuit pursuant to
Corporations Code sections 5142, 5233, and 5223 does not lose standing to continue litigating the suit if the
director subsequently loses that position.”

FACTUAL BACKGROUND

Debra Turner was a director of the Conrad Prebys Foundation, a nonprofit public benefit corporation. After the
death of founder Conrad Prebys, the board authorized a settlement with Prebys's son, who threatened to contest
his disinheritance. Turner opposed the settlement. In May 2017, while still a director, Turner filed a petition
against fellow directors alleging breach of charitable trust, self-dealing, and seeking removal. In November
2017, the board held an election; Turner was not nominated for reelection and lost her director position. She
alleged this was retaliation for her lawsuit.

PROCEDURAL HISTORY

Plaintiff Debra Turner, a former director of the Conrad Prebys Foundation, filed a petition in probate court
against fellow directors, alleging breach of charitable trust, self-dealing, and seeking removal. The probate court
severed and transferred the claims to civil court. After Turner lost her director position in a board election,
defendants demurred on standing grounds. The trial court sustained the demurrers and dismissed. The Court of
Appeal affirmed, holding that a continuous directorship requirement applies. The Supreme Court granted review
to resolve a conflict with Summers v. Colette.

DISPOSITION

reversed

REMAND INSTRUCTIONS

Remanded to the Court of Appeal for further proceedings consistent with this opinion.
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