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JOEL H. SIEGAL (SBN: 117044)

]

SIEGAL & RICHARDSON, LLP
|
Qakland, California 94612
Telephone: NG
Facsimile: [ NG

Attorney for Plaintiffs, Scott Turner; individually
and as a2 member of the Board of Regents of Life
Chiropractic College West; Life Chiropractic
College West a 501 (c) educational (3) corp.; Rob Bonta, Attos
General State of California, indispensable party

Attorney General State of California,
indispensable party 5223;

Plaintiff,
V. (2) DECIL

Dr. Amit Jimmy Nanda, individually and in
his capacity as Chair of the Board of Regents
of Life Chiropractic College West; Dr. Niraj
Patel, individually and in his capacity as a
member of the Board of Regents of Life
Chiropractic College West; and Does 1-10

Defendants.

REGENTS OF LIFE CHIROPRACTIC COLLEGE WEST; Roj

ney

Plaintiffs SCOTT TURNER; individually and as a membler of the

Bonta.

SUPERIOR COURT OF THE STATE OF CALIFORNIA
COUNTY OF ALAMEDA — UNLIMITED JURISDICTION
SCOTT TURNER; individually and as a Case No. D g ﬂ’-}—
member of the BOARD OF REGENTS OF
LIFE CHIROPRACTIC COLLEGE WEST; COMPLAINT FOR:
LIFE CHIROPRACTIC COLLEGE WEST a
501 (c) educational (3) corp.; Rob Bonta, (1) BREACH OF|FIDUCIARY

DUTY; (Corppration Code
51423 5233; 5710; 800

ARATORY RELIEF

BOARD OF

Attorney General State
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of California, indispensable party, LIFE CHIROPRACTIC COLL

educational (3) corp. (collectively, “Plaintiffs”), allege as follows:

1.

TR "TION

|

Dr‘«j‘)‘

EGE WEST a 501 (c)

This is an action to recover damages for breach of fiduciarly duty and declaratory relief

in connection with the systematic corporate mismanagemdnt, fidugiary misuse of funds,

failure to abide by appropriate governance policies and procedures, as well as breach of

fiduciary duties owed to the corporation of Life C hiropractic Collgge West

(“Company”) by the Defendants. Defendants have failed tp manage the Company in a

way that will maximize value for shareholders, students, and other

repeatedly taking actions designed to entrench themselves

misleading company shareholders, officers, and regulatorg, and vi(

state securities and corporate governance laws and the cofpany's

documents. In doing so, the defendants breached various

company stockholders, thereby damaging Plaintiffs.
PARTIES

Plaintiffs SCOTT TURNER; individually and as a membgr of the

REGENTS OF LIFE CHIROPRACTIC COLLEGE WEST; LIFE

COLLEGE WEST a 501 (c) educational (3) corp. (collecfively, “I

institution based in Hayward, California. Mr. Turner has peen a b
2013 and is prepared to describe abuse by defendants. These abus
a time that Plaintiff Tumer was a member of the Board of Regent

licensed CPA. As such, his knowledge of taxes, account{ng, and

vital for the college and the Board of Regents. Ironically Scott T

in the ¢

fiduciary

stakeholders by
pmpany, intentionally
plating federal and
governing corporate

duties owed to

BOARD OF

CHIROPRACTIC

Plaintiffs”) educational
pard member since

es all occurred during
5. Scott Turner is a
business practices is

urner is only one of

the potential two non-chiropractors on the Board of Reggnts of Life Chiropractic

College West for the past 7 years. Plaintiff Turner has also taken

2

courses in corporate
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governance and is dedicated to maintaining proper fiscal 1¢
and proper board governance.
Life Chiropractic College West is a corporation organized
California, with a principal place of business at 25001 Ind
California 94545. It is a 501¢3 charitable educational insti
must observe special fiduciary duties to comply with Statg
Plaintiff Rob Bonta, Attorney General for the State of Cal
party to this litigation.

Plaintiffs allege, on information and belief, that Defendan

Dre ﬁ‘f’

psponsibility for the college

under the laws of the State of
istrial Way, Hayward,

fution. As such, the Regents
and Federal regulations.

fornia, is an indispensable

Nanda|who is a graduate of

Life Chiropractic College West, and currently serves as the Chair of the college Board

of Regents.

Plaintiffs allege, on information and belief, that Defendan} Patel, is a graduate of New

York Chiropractic College and is currently a Regent on the Life Chiropractic College

West Board. The Bylaws indicate that the Regents should

have a minimum of 5

members and a maximum of 20. Yet, the Articles of Incorporation state the minimum

number of Regents should be no less than 7 and no more than 20 members.

Plaintiffs are unaware of the true identity, nature, and capgcity of gach of the defendants

herein designated as DOES 1 through 10, inclusive. Plaing

belief, that each defendant designated herein as a DOE is i

iffs allege, on information and

n some|manner responsible

for the actions, damages, and injuries alleged in this compplaint. Upon learning the true

identity, nature, and capacity of the DOE defendants, the Plaintiffs will amend this

complaint to allege their true names and capacities.

Plaintiffs allege, on information on and belief] that all maferial times herein, Defendants

and DOES 1 through 10, each of them, were the agents of

the other defendants, and the
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9.

10. Plaintiffs allege that all actions alleged herein were consci

Company Overview

I1. Life Chiropractic College West is based in Hayward, Cal

Dr%ﬁf

acts of each defendant were within the course and scope of their agency and/or

employment.

Subject matter and venue are proper in this Court.

Regents in violation of California law and best governancs

and belief, the Defendants have attempted to gain undue cpntrol

college money and have attempted to use their positions td

bus and deliberately taken by

practice. On information

d advantage over

gain natoriety and favors

within their community, without any regard for the collegg. Defendants herein have

utilized college funds for personal travel, non-approved cqllege acfivities, personal

items such as Uber charges, association dues, and gifts to flefendants’ friends and other

business associates, all for personal gain without the collefe's knowledge, approval, or

benefit. Further, the defendant's deliberate misuse of profler govetnance has effectively

inhibited the good management of the college, and has exposed the college to

significant potential consequences such as loss of WASC hccreditation; audits, and CCE

accreditation, as well as other negative consequences.

FACTUAL BACKGROUND

fornia.

Plaintiff is a 501¢c3

Educational Institution registered in the State of Californfa. The gollege currently

enrolls approximately 600 students and has a staff of ove

main goal is to educate the next generation of Doctors of [Chiropr;

150 persons. The college's

actic. The college

grants a Doctor of Chiropractic degree, allowing its gradyates to it for the chiropractic

examination boards, allowing them to practice throughout the Unijted States. The

college operates out of a building in Hayward, Californiaf In 202

building and now has a large building fund. Whistleblowers in th

4-

2, the college sold its

e college, including
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Effor

Corporate Mismanagement and Decline

13. For the past few years, and more recently since Decembe

Plaintiff Turner and other officers of the college, have becgme con
and unsubstantiated spending by the defendants has becon

money and a breach of fiduciary duties, more evident sinc

12. Notwithstanding the Company’s position in the growis

systemic and routine, incompetence and corporate malfea

oraft

cerned that unusual

e a pattern of misuse of

» the sale of the building.

g education market, through

tance, Defendants have driven

the breached fiduciary duties and put the college at rigk, confirmed by Exhibit I, a

report from Adler Colvin, a prominent Bay Area law firm spe¢ializing in California

Nonprofit laws and corporate governance. Further exan

misfeasance by defendants is cited in the report issued

hples of

by Teri

mismanagement and

Cannon, attached and

incorporated herein as Exhibit 2. Attached hereto as Exhibit 3 is 4 true and correct copy

of notes put together for Plaintitf by Kate Lee, a partner a

rr hort of Litigation

officers have brought to the defendants’ attention their fpilure to

best practices in governance, and consistently self-d
Attached and incorporated herein, as exhibit 4, is a true,
sent to the defendants by college attorney Joel Sie

mismanagement of college funds, governance, and

2023,

paling

pverall

correct

the Cogley Law Firm.

Plaintiffs and corporate
manage finances, use

fo their own benefit.

copy of an initial letter

oal addressing the issues of

destructive leadership

practices around their fiduciary duties. Following Exhipit 4, college attorney Natasha

Baker coordinated a Zoom call with the defendants, oth
presidents, and Attorney Siegel and governance experf
defendants and the board to operate only under the

Following that Zoom meeting, Attorney Siegal wrot

-5-

Kathy

e to the

er boarg

members, the college

Trower to implore the

best practices in governance.

defendants, which is
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attached and incorporated herein as Exhibit 5. Since the Attorney Baker meeting and

the follow-up letter from Attorney Siegal, there has beenfno change in the defendant's

behavior. Infact, both defendants' behavior has become fmore egregious, abusive, and
\

unprofessional. For example:

- the board has called an excessive amount of “efnergency meetings” to target
\

Plaintiff Turner and try to remove his board| position because he, as an

accountant, is closely monitoring the fiscal health of the college and sharing

California non-profit codes to abide by and practicfng sourld governance.

- Defendant Nanda utilized a college credit card fgr a personal trip to Africa for

personal reasons, which was caught by the college busingss office and reported

to Plaintiff Nanda for repayment. After unanswergd emai

Is and efforts to recoup

the college funds, ultimately and with much effort, Dr Nanda repaid the monies

approximately 11 months later.
- Defendant Nanda's college credit card expenses| indicat

funds for personal entertainment, travel, ubef rides,

¢ that he used college

and contributions to

personal agencies on behalf of the college withoug board ar college approval.

- Defendant Nanda authorized and paid 1500.00 to p Canad

lan Event Company on

behalf of Life Chiropractic College West withouf college knowledge, approval,

or board approval.

- Defendant Nanda refused to complete his yearly| conflict of interest declaration

form, as well as allowing then Regent Ochoa-Reas to not

comply with filling out

his conflict of interest declaration by allowing Pr. Ochga-Reas to use the term

“same as last year” without stating specifically what the
[

The previous year's COI form also ha§i no specifig conflig

conflict of interest was.

t description.
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Defendant Nanda on more than one occasion. autl
\

to fly Business Class on overseas flights without bq
|
Defendant Nanda approved Defendant Patel and

Business Class without any college approval
questionable motives.
Defendant Nanda approved board rqlembers' trg

non-board-related matters.

Qraﬁ"'

orized qnembers of the Board
ard approval
Dchoa-Reas to fly to India in

or knowledge, as well as

vel, lodging, and meals for

Defendant Nanda authorized the overspending pf the Board Budget, which

exceeded 100,000 dollars 6 months into the currpnt fiscal year. His spending

habits continued, especially when told to decrease fthe board spending.

Defendant Nanda authorized board meetings in Spain and

Las Vegas, costing the

college excessive amounts of money, and also approved payment for spouses

and girlfriends/boyfriends.

Defendant Nanda attempted to increase the boafd budget from approximately

100,000 to 250,000 - 500,000, as told to the CJFO and

meeting.

President in a Zoom

Defendant Nanda, in December 2020, claims [that Attorney Natasha Baker

suggested and authorized him to subtract all the ypars seryed by the then-current

Board Members and restart their full term limigs again

in January 2021 for a

complete 3-term, 3-year-per-term term limit, whjch not ¢nly stopped him from

terming out due to years of service but also other Board M

Defendant Nanda has consistently defamed Rlantift

embers.

Turner by personally

questioning his “mental health” and turning pther board members against

Plantiff Turner.
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Defendant Nanda authorized hiring a consultant, who to

ra/‘f

a leave of absence

from being a Life Chiropractic College Board Member, to work for the Board at

the rate of 150,000.00 per year, plus full expens¢s for said contractor and his

wife. There was no competitive bidding, nor were|[RFPs sent out for bids on this

position. On information and belief, the consultgnt is a

personal friend of Dr.

Nanda and has recently been reinstated on the Boafd of Regents by Dr. Nanda.

Dr. Nanda, who Chairs the Academic Affair{ Committee, has not held a

meeting for the past five or so years, which {s in di
expectations of the college’s accreditors.
Dr. Nanda authorized payment to Board Membdrs for a

they did not attend.

tect conflict with the

ttendance to meetings

Defendant Nanda authorized a change in the Cpllege Bylaws to compensate

Board Members 1000.00 per in-person meeting ahd 100.00 for online meetings,

in addition to travel expenses and room and boafd. The
was not made with proper notice as per the [Articles

followed proper governance procedures.

change to the Bylaws

of Incorporation nor

Defendant Nanda authorized full payment to all bard members for conducting a

job interview and convening on the results. There|was no

advance notice of such

a meeting, nor was an agenda set, and thus, no bogrd meeting took place.

Defendant Nanda has called multiple Board Me¢tings and failed to advise and

invite the college president, an ex-officio boarfl memb

committee. These efforts to not ask or inforip the p

committee meetings go beyond the board's abilfty to h

er, and part of every
resident of board and

Ave executive sessions

where the president is the topic. Rather, Dr. Nanda has used the exclusion of the
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ex-officio president as an effort to minimize and s¢

Nandas’ agendas.

j)ra/#

parate Silid president from Dr.

Defendant Nanda failed to have the board perforn} a yearly Presidential Review

as per the Board of Regents Manual for the past
never started or completed a Presidential Review
and proper governance.

Defendant Nanda presented to WASC some fq

which were never conducted yearly. Thus, the pollege

accreditation through untruthful or possibly falfifying

Presidential Reviews.

Defendant Nanda failed to follow the Board Pol{cy and

/ years

rm of

and, to that point, has

as prescribed by the Manual

Presidential Reviews,
was at risk of losing

records regarding the

Procedures Manual in

selecting, voting for, and onboarding new members to the BOR as written in

BR-3.02 in the Policy and Procedures Manual.

Defendant Nanda willingly and knowingly misgepresented the President in a

letter to Jineal Joshi at KSV on board member

January 2024

Niraj Patel going to India in

On information and belief, the above allegatjons arg but some of many

egregious claims perpetuated by Dr. Nanda.

Defendant Patel used college funds to fly Bupiness (Jlass to India without

college authorization or complete board approval.

Defendant Patel has consistently defamed Planfiff Turier by challenging his

mental health and turning other board members against Plantiff Tumner.

Defendant Patel authorized the hiring of a copsultant,
absence from being a Life Chiropractic College Board M

Board at the rate of 150,000.00 per year, plus fyll expe

who took a leave of
[ember, to work for the

1ses for said contractor
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and his wife. There was no competitive bidding,

Dr*a/f

or RFPg sent out for bids on

this position. On information and belief, the conkultant i§ a personal friend of

Dr. Patel and has recently been reinstated on the Bq
Defendant Patel authorized payment to Board
meetings they did not attend.
As Chair of Governance, Defendant Patel authof
Bylaws to compensate Board Members 1000.0
100.00 for online meetings, in addition to travel §
The change to the Bylaws was not made with prop

Incorporation nor followed proper governance pro

cedures.

ard of Regents.

Members for attendance to

ized a ¢hange in the College
) per in-person meeting and
xpenses and room and board.

et notice as per the Articles of

Defendant Patel authorized full payment to all boprd members for conducting a

job interview and convening on the results. There [was no advance notice of such

a meeting, nor was an agenda set, and thus, no bodrd meeting took place.

Defendant Patel has called multiple Governance (

to advise and invite the college president, an ex-officio

h

ommitt

ee Meetings and failed

board member, and a

member of every committee. These efforts to nof invite ¢r inform the president

of governance committee meetings go beyond th¢ board's

the president is on the topic of discussion. Rather,

exclusion of the ex-officio president as an effort

president from Dr. Patel’s agendas.

Defendant Patel violated proper governance and fiduciary
occasions by directly subverting the president anfl his aut
impression that the college was not operating soupdly and

relationship the president had built with the other parties.

-10-

ability to meet where

)r. Patel has used the

to minimize and separate said

/ duties on at least two
hority. This created an

jeopardized the strong
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- Defendant Patel, a non-accountant, directed a| motion to remove finance
committee responsibilities and subvert them to tlle Govefnance Committee he
chairs.

- Defendant Patel authorized payment for 6 hotel ights iny Las Vegas prior to a
7-hour one-day meeting for Regent Sordillo on Felyruary 23rd, 2024.

- Defendants Nanda and Patel conspired in direct fontravention of the college's
bylaws to remove Mr. Scott Turner, a known whistleblower and the only CPA on
the Board of Regents. As will be established at trifil, said efforts to remove Scott
Turner were both procedurally and substantively defegtive in terms of the

plaintiff's internal management and corporate codes of the state of California.

FIRST CAU FACT
(Breach of Fiduciary Duty)
14. Plaintiffs incorporate by reference the allegations of paragraphs 1 through 13, as though
fully set forth herein.
15. As directors and/or officers of the Company, each of the Ipefendants owes fiduciary
duties of care, loyalty, and good faith to the Company’s sfockholders, including the
Plaintiffs. Defendants’ fiduciary duties include obligationg to exercise good business
judgment, to act prudently in the operation of the Company’s business, to discharge
their actions in good faith, to act in the best interests of the Company and its
stockholders, and to put the interests of the Company befpre theirjown.
16. Defendants breached their fiduciary duty of care by. amopg other|things, routinely
mismanaging the Company, and failing to comply with tHe terms of the Company’s

governing corporate documents and applicable corporate(law.

-11-
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17.

Defendants breached their duties of loyalty and good faith
intentionally violating federal securities laws in an attempt
themselves additional equity in the Company and seeking
stockholders and entrench themselves as Company manag

Company’s Board at the expense of the Company’s stockh

Ora A+
/4

by, among other things,
to approve the plan and issue
o disenfranchise Company

bment aﬂld members of the

18. Plaintiffs and other Company stockholders have been dampged by fthe Defendant’s

19.

21,

breach of their fiduciary duties.

(Declaratory Relief)

Plaintiffs incorporate by reference the allegations of paragpaphs 1 through 18, as though

fully set forth herein.

following matters:

. An actual controversy has arisen and now exists between {he parti¢s concerning the

a. Defendants’ lack of compliance with the Collepes govérning corporate

documents and applicable corporate law;

b. Unauthorized expenditures by the Defendants |n an amount to be proven in

trial.

¢. An order from the court that these defendants have so yiolated the law and

put the college at risk, that their service as Regents be

money owed to the college be paid.

d. Other issues are to be shown according to progf.

Judicial declarations are necessary and appropriate at this|time to

ascertain their rights and duties to each other.

WHEREFORE, Plaintiffs pray for the following relief;

l. An award of compensatory damages in an amount to pe show

A2-

erminated and all

enable the parties to

n according to proof;
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2. Declaratory relief as requested herein;
3. Attorneys fees and costs to the extent allowed by law

4. Such further and other relief as this Court deems just agd prope

e

DATED: SIEGAL & RICHARDSOY, LLP

By: 'D r‘q/5 +

A3-
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e INGRID MITTERMAIER
DAVID A. LEVITT

STEPHANIE L. PETIT

s NANCY E. MCGLAMERY
ERIC K. GOROVITZ
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A Law Corporation SHIRLEY |. McLAUGHLIN

FRIK DRYBURGH - SENIOR COUNSEL
STEVEN CHIODINI - OF COUNSEL
EMILY CHAN - OF COUNSEL

AMY A. RODRIGUEZ - OF COUNSEL
JINNA KWAK - OF COUNSEL
ANDREW SCHULZ - OF COUNSEL

ROET(RT A, WEXLER - SENIOR COUNSEL
E

GREGORY L. COLVIN - EMERITUS

_ SAN FRANCISCO, CALIFORNIA 94105
TeL: N - \VWW.-ADLERCOLVIN.COM

June 20, 2024

VIA E-MAIL

Joel H. Siegal, Esq.
Attorney at Law

Sieﬁal & Richardson, LLP

Oakland, California 94612

Re: Board Governance Concerns

Dear Mr. Siegal:

I am a principal of Adler & Colvin, a law firm that speciaizes in the law of
nonprofit and tax-exempt organizations. We regularly advise directors of nonpra fit
corporations on their individual fiduciary duties with respect to corporat¢ governance and the
proper functioning of the board of directors.

I have been consulted on behalf of Life Chiropractic College West (the
“College”) regarding certain actions that the Board of Regents (the “Board”) an individual
Regents, referred to herein as directors, have taken in connection with their management of the
College. I have spoken to two potential whistleblowers, both of whom gre consi ering legal
action, and I have reviewed a letter to the Board summarizing a discussi¢n that the directors had
with another attorney, Natasha Baker, that summarizes concerns she ideqtified wi
the Board’s management of the College.

The Board activities described in the earlier letter could expose the
individual directors to personal liability, including the possibility of excise taxes imposed
by the Internal Revenue Service (the “IRS”) on certain benefits thafl the directors have
received. In addition, the College could be at risk of an Attorney G¢neral or IRS audit,
and the College’s tax-exempt status as a charity could be at risk, as pvell as its
accreditation from the WASC Senior College & University Commispion (“WSCUC”).

{01769382.DOCX; 11}




Joel H. Siegal, Esq.
Life Chiropractic College West
June 20, 2024

Page 2

Without prompt action from the Board, both the College, and the dirjectors

at risk.

I have described the concerns in turn below.

The potential whistleblowers identified numerous issues 1

oversight and financial management of the College, including the following:

travel,

Spain and Las Vegas, paid for by the College, including the e
and significant others;

director compensation in violation of the College’s bylaws;
general mismanagement of the Board’s annual budget;

expenses for reimbursement;

potential conflicts of interest or vetting the compensation to Y
directors exceeding Board term limits in violation of the Coll
a failure by directors to annually disclose conflicts of interest
College’s conflict of interest policy.

directors’ use of a College credit card for personal expenses aj

travel by directors to Board meetings held outside of Californja, in pal

kpenses

excessive payments to directors and a failure by directors to groperly

the engagement of a former director as a consultant without properly §

e paid;

The Board has a fiduciary responsibility to address these concerns that h

brought to its attention. Not taking action in light of these allegations
a breach of fiduciary duty.

Risk of California Attorney General Audit

The office of the California Attorney General (the “OAG
California to protect charitable assets for their intended use and to ensury
are not misapplied and squandered through fraud or other means. The Q

directors personally for perceived breaches of fiduciary duty, as describg
The directors may be held personally accountable for the misapproy
misuse of charitable assets if the loss was the result of deficient inter]

due care, or reasonable inquiry.

In deciding whether to pursue an investigation, the OAG
complaints and leads from sources such as a charity’s directors, officers

{01769382.DOCX; 11}
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Life Chiropractic College West
June 20, 2024
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the audit process, the OAG’s auditors may interview directors, officers, ahd other|interested

parties, such as complainants, volunteers, current and past employees, anfl accountants. The
OAG may subpoena records from third parties and can recover attorney Iges, audit expenses,
and expert costs in successful enforcement actions. An OAG audit therefore is an expensive
and time-consuming process that the College, and the Board governing the institution, should
avoid.

In addition, a director can be held personally liable for authorizing or receiving a
prohibited distribution of charity assets. Examples of prohibited distribufions include payment
of excessive or non-contractual benefits, including travel and entertainmgnt expenses, and other
uses of corporate assets that violate the charitable trust under which the aritablg assets are
held. The OAG may view the Board meetings in Las Vegas and in Spait}, including first class
travel and accommodations for members and their families, as an inapprgpriate use of charitable
assets.

In addition to bringing a formal enforcement action seeking the regcovery of
charitable funds, the OAG also may seek injunctive relief such as removing diregtors from the
board and prohibiting future service on the board of directors of a Califofni
corporation. Any College officer or director also independently can purgue an action in court
alleging financial mismanagement or a breach of a charitable trust.

Finally, you should be aware that the College insurance pplicy contains certain
exclusions (e.g., for claims brought “by, on behalf of, or in the name or rjght of” any of the
College’s directors or officers, or for willful misconduct), such that the directors may not be
covered with respect to these allegations and as a result may have to|pay their own legal
expenses.

Risk of IRS Audit, Excess Benefit Transactions, and Possible Loss of Tax-Exempt Status

In addition to California state law governing nonprofit organizatians, the College
is subject to federal tax law governing tax-exempt public charities. The RS may audit a tax-
exempt organization if concerns have been raised, including by individugls who file complaints
directly with the IRS, regarding the proper use of charitable assets or mahagement by the
governing body. As directors of a tax-exempt organization, they have a fiduciary responsibility
to protect and properly use the College’s assets.

As part of its oversight of tax-exempt charities, the IRS njay impgse taxes on an
arrangement it deems to be an “excess benefit transaction” between a charity and a charity
insider, including directors or their family members. As an insider, you fan be liable for a tax
of 25 percent on any deemed excess benefit. If the excess benefit transagtion is not corrected
(e.g., any excess payment returned to the charity), a second-tier tax of 2(JO percent on the excess

{01769382.DOCX; 11}




Joel H. Siegal, Esq.

Life Chiropractic College West
June 20, 2024

Page 4

benefit is imposed. Officers and directors who approve the transactiop also may have
personal tax liability.

Furthermore, if a charity failed to substantiate that a benefft is being provided to
the insider as compensation, the IRS may treat the payment as an “auto tic” exgess benefit
transaction, in which the amount is taxable as an excess benefit without rggard to whether the
benefit was reasonable. Therefore, a charity must clearly indicate its inteint to treat a benefit as
compensation at the time the benefit was paid in order to avoid an excess|benefit fransaction.
This issue often arises when an organization provides certain fringe benefits but does not report
the benefits as compensation. Paying for spousal travel, for instance, carj be deemed an excess
benefit payment.

‘.

Expense reimbursements that are not made in compliance with an [“accountable
plan” also may be deemed an automatic excess benefit transaction. An apcountable plan
requires that reimbursed expenses have a business connection and be pr erly documented, as
well as any excess amounts be returned within a reasonable amount of tifne. The College’s
counsel concluded that director reimbursement has not been subject to ar} accountable plan and
that directors did not properly itemize expenses for reimbursement. Thefefore, these payments
are at risk of being deemed by the IRS to be excess benefits, and the IRS|can impose a tax on
the directors who received the benefits and require repayment to the College.

Also, with respect to conflicts of interest, the Form 990 filed each|year with the
IRS, which is also a publicly available document, asks if officers, directdrs, and key employees
are required to disclose annually interests that could give rise to conflicty and if the organization
consistently monitors and enforces compliance with the organization’s cpnflict of interest
policy. If directors are not properly disclosing potential conflicts of interest, this lack of
disclosure could increase the likelihood of an IRS audit of the College. In addition, any
conflicts that exist but have not been disclosed could involve self-dealing transactions that are
significant but have not been detected and therefore have not been addregsed by the Board or
properly disclosed on the Form 990. The whistleblowers with whom I have spoken believe that
conflicts of interest are going unreported, and decisions of the Board (sufh as a hiring a former
director as a consultant on a project without reviewing other bids) may reflect a disregard for
potential conflicts.

If the IRS audits the College and determines that there is # pattern of excess
benefit transactions involving directors or other insiders to the charity, of conflicts of interest
that have not been properly addressed, the IRS can revoke the College

{01769382.DOCX; 11}
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Board Governance under the WSCUC Standa_rds of Accr:

Katherine Lee Carey of Cooley, the College’s regulatory
reviewed the allegations described above and has provided the following
College’s compliance with the WSCUC standards of accreditation:

Maintaining a strong and independent governance structute is a ke

the WSCUC Standards and is also separately highlighted in two policy d
Governing Board Policy and the Governing Board Policy Implementatio
requires that institutional boards comply with applicable state and federa

that govern non-profit corporations. The Board should recall that in Mar|

identified a lack of diverse backgrounds and governance capacity as bas
reaffirmation period; however, in the year following, the Board has not r
diverse) members to the Board. This lack of responsiveness to WSCUC
in sanctions against the College.

Shared Governance

WSCUC requires that the Board allow the institution to o
autonomy, while taking responsibility for “mission, integrity, and oversi
policies, performance, and sustainability.” The Board must delegate d3
management of the institution to the chief executive officer, and mus|
clear policies on shared governance with the institution’s leadershig.

The whistleblowers allege that the Board has convened B

notifying the CEO or involving the institution in preparation, and not invj

governance and other important committee meetings, is a direct violatioq
The Board is expected to share governance with the leadership of the ins
should not convene any meeting without notifying the CEO.

Board Size and Diversity
In addition, the Board is expected to have a range of back

and skills, and be large enough to allow for sufficient members to manag
committees that WSCUC expects institutional governing boards to have.

has only five members, all of whom are men, and the majority are chirogractors.

lacks expertise in academic matters and reportedly ignores, in large part
the only qualified financial expert on the Board. WSCUC’s policy stateq

{01769382.DOCX; 11}
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A very small board, such as one with only five members, will, by

IADLER
1&COLVIN

definitign, not have

enough qualified persons with expertise in finances, planning, audit, and academic

matters, to populate all the committees]...]

Conflicts of Interest

WSCUC also requires that the Board be independent and

at its d

the best interests of the institution and its students, while also ensuring a ¢onsiste
each director’s fiduciary responsibility to the institution. As such, independent directors must
be free of any financial interest in the institution, including any form of cpmpensation (whether
as an employee or contractor) and directors must disclose any conflict of finterest o the
membership and abstain from discussion and voting on any matter whic might create such a

conflict. WSCUC policy states:

ecisions reflect
t adherence to

Board members have an ethical responsibility and duty to discldse their interests and,
where the Board member has an actual or apparent conflict with an actjon of the

Board, to refrain from participating in discussions about or vo
relate to the conflict.

It is alleged that members of the Board have refused to dis
interest when requested (via an annual certification) which is a violation
duties, as well as violating WSCUC policy.

Additionally, the appointment of a former Board member
consultant on a project for which he has no expertise, and apparently wit]
bidding process, brings the commitment to ethical practices further into
that same director to return to the Board, while still being paid as a consy

Board Compensation

Directors are not expected to be compensated, but reasons

gona

close ca
bf the director’s ethical

ible, mo

are permitted by WSCUC. The purpose of this policy is to ensure that Bpard me

receiving benefits that would create a conflict of interest, or provide incg
Board for reasons other than the best interests of the institution. Again,
clear:

As set forth in the Governing Board Policy, the Commission be
compensation for board participation can reach amounts that ¢

{01769382.DOCX; 11}
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interest and deprive the receiving board member of the status of|
for purposes of governing board independence.

While it is permissible to provide minimal compensation gnd trave

reimbursement under WSCUC’s Standards, it must be reasonable and fis
Using the institution’s funds to pay for Board meetings in Las Vegas and
class travel and accommodations for members and their families cannot Y
reasonable. The Board must institute a strong travel and expenses policyj]

ADLER
&COLVIN

being disinterested

1
ponsible.
Spain, including first
e considered

that is reasonable and

cally res

prevents unnecessary over-spending of college resources on Board expenses. If WSCUC were

to determine that the benefits noted above are excessive, the Commission

could deem the Board

to be insufficiently independent, which is a direct violation of WSCUC’s| governance

requirements.

Ms. Lee Carey concludes that the recent actions of the Bo
concerning and potentially violative of the WSCUC Standards and Gove

She also warns that governance violations are taken very §
Commission, and could result in serious sanctions against the College, sy
against its accreditation, including Warning or Show Cause status. Adv
accreditation must be reported to the U.S. Department of Education

ard are highly
mance Policies.

eriously by the
ch as adverse actions

result in the institution being forced to submit a teach-out plan and
and ED may mandate the institution be moved to provisional certific
limits program and institutional growth. ED may also put the Collegg
monitoring, which is cumbersome and frequently causes delays in studer]
extensive periods, negatively impacting tuition revenue.

College Policy Requirements

post a le

tter of credit,
atus which

t aid disbursements for

broader community in which the Board Members function.” Pursuant t
of certain rules may lead a director to be removed for cause, includi
director of the College’s resources for personal gain or profit or for
a manner that is incidental and reasonable in light of the director’s duties
to cooperate in or interference with an investigation by the College.

Violations requires that where directors may have failed to comply with
or failed to fulfill their fiduciary duties, a member of the staff, a faculty

In addition, the College’s Policy For Investigations RegaE
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may notify the Chairman of the Board about the possible violation of the Code of
other policy. According to this Policy, the Chairman “is then obligated to ta

JADLER
COLVIN

Conduct or
action

regarding the possible violation.” We therefore strongly adyise that the Board
allegations that have been raise in order to comply with this Policy.

Conclusion

Each director of the College individually has a legal obliggti
faith, in what he believes to be in the College’s best interest, and with su

and how they were or were not addressed by the Board is a risk that can
embarrassment and reputational damage for individual Regents, as well ap a signi
in goodwill and donor support of the College and an increased likelihood|of a reg]

The directors have a fiduciary obligation to the College; egch direg
take action both to protect the charitable mission and tax-exempt status of the Col
to meet his fiduciary duties as a director and protect himself from any risk of liab
directors must hold themselves and their fellow Board members to the re
As I stated at the beginning of this letter, if Board members choose not to
in violation of their fiduciary responsibilities. Therefore, I urge the direc
promptly to address these concerns.

act, they
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~ 2

: , |

¥ "
O
s
o

T

A

G L
Ty

¥ d
David Al Levitt

<

DAL:mmg

{01769382.DOCX; 11}

ddress the

ikely that a
UC, if the
detrimental
ct to address
le transactions
personal

ficant decline
ulatory audit.

tor should

lege as well as
lity. The

uired standard of care.

y too could be
ease act




Exhibhit Two




MEMORANDUM

TO: Joel Siegal, Counsel for Life Chiropractic College West (Life West)
FROM: Teri Cannon, Higher Education Consultant

RE: Board Actions under WASC Standards and Policy

DATE: June 26, 2024

Background

| have been asked to review documents and written communicationg related to the Board
of Regents of Life West to evaluate whether the Board as currently cdmposed and
operating meets the requirements set forth in the Western Associatign of Schools and

College (WSCUC) Standards of Accreditation (Standards),

WASC Standards and Policies

The WASC Standards require that institutions are governed by “an in¢lependent board ...
that is responsible for mission, integrity, and oversight of planning, policies,|performance,
and sustainability. The governing board selects and evaluates the chief exegutive officer.”
Further, “[tlhe board members have a range of backgrounds, knowlgdge, and skills to carry
out their responsibilities.” (Standard 3, Criteria for Review 3.7 and 3.8) Boards are also
required to “engage in self-evaluation and development.” (Standard 4, CFR 4.7)

Importantly, the Standards require institutions to “function with integrity an

transparency.” (Standard 1) Specifically, institutions must “operate with integrity and
transparency in its operations” (CFR 1.3), maintain “appropriate opgrating policies and
business procedures” (CFR 1.4), and have “honest and open comm{inicatiogn with the

Commission.” (CFR 1.8)

These Standards and Criteria are supplemented with a number of pglicies apd guides,
including the Governing Board Policy and its Implementation Guide.|This policy and guide

call for the following:

e Board decisions must be made in the best interests of the institution and in

accordance with fiduciary responsibilities (including asset prptectio
e A majority of members of the governing board must be independent m
without other interests that may create conflicts, including fihancial,
familial, business/contractual interests, and not receive compensat

institution. The policy requiring a majority of independent mr
committee membership and quorum requirements. Reimbu

)-

embers
personal,
on from the

bers also extends to
ement

to board




members for direct reasonable expenses is permitted and is ot consjdered

compensation.

e Boards are charged with the following responsibilities, among gthers:

fulfilling their “fiduciary, legal and oversight responsibi
adhering to “best practice” conflict of interest policies
having a diverse membership with a range of backgrou

O

honoring shared governance (defined below)
complying with state and federal law and regulations
acting as a collective body not as individuals.

O 0O 0O 0 0 O

The “best practice” regarding conflicts of interest referred to the Gui
strong conflict of interest policy that protects against conflicts, pote
appearance of conflicts, and annual forms acknowledging the confli
disclosing any potential or real conflicts. When conflicts arise, the cq
must not discuss the matter in question with the other board membg
from the meeting, and may not vote on the matter.

“Shared governance” refers to the higher education model in which the highs
fic and ¢
ministr

of the institution sits with the board while the faculty has more speci
oversight of the academic programs and the CEO and the cadre of aq

selecting the CEO and delegating day-to-day managen

!

ities”

hds

and pro

enttot

e cons
tial con
bt policy
nflictegd
rs, is uS

cesses

he CEO

sts of having a
flicts, and
and

member
ually excused

level oversight
letailed
ators and staff

handle the management and operation of the institution. See more iff footnote below.’

Finally, the WASC Commission issued a letter in March 2023 in whic
reaccreditation to Life West. Among the several issues that Life Wes
on and address with WASC is “to build the capacity and engagement
strengthening Board training while expanding governance capacity, i
additional Board members with higher education and other relevant
Commission called for an Interim Report in November 2024 and a Sg
2026, at which time Life West must address these board-related con

cerns.

! Shared governance is a foundational tenet of higher education. This principl
institutional authority of governing boards and distributed authority to the admini

faculty.” Traditionally, governing boards delegate the responsibility of strategic plgnning an
management to presidents, while faculty lead educational delivery. Delegation of puthority
constituents on campus strengthens institutions by championing meaningful engggement
transparent decision-making. Effective shared governance strengthens institutionp by serving as a vehicle for

necessary change,” and such innovation is essential to confronting today’s unce

in high

h it gran
was charged to work
of the Board by ...
hcluding recruiting
expertige.” The

ecial Visit in the fall

“acknow
ration an

ed

ledges the final
d
d daily

between key
nd inclusive,

education

environment. Strong shared governance informs decisions. A governing board’s cgmmitment to the practice

of shared governance “bears fruit for the institution in the form of mutual trustin
forinnovation, and shared commitment to goals for building a stronger future.” As
Boards

allengi
ociation

times, support
of Governing




Analysis

The materials provided included a letter from the law firm of Adler an
counsel, Joel Siegal; the draft of a complaint against the Board of Reg
Fiduciary Duty and Declaratory Relief; a letter from Joel Siegal to the
dated February 2024; and a letter from Mr. Siegal to the Board dated
West’s Bylaws and minutes of some board meetings; communicatio
members of the Board.

Composition and Size of the Board

of Incorporation (7) and may at times have fallen below the
five (5). At present the Board appears to have five members,
and four of whom are chiropractors.

e The composition of the Board has not changed substantially in

e The Board has fallen below the minimum number of membersie

10 years and Steven Silk for 12 years).

e« The Board has not appointed any new members that would diversify arj
mains a
tion ba

its areas of expertise. It has not appointed any women and re
one member are chiropractors. No persons with higher educa
financial expertise have been added.
e The Board took action to remove the one member of the Board

with fi

H Colvin
ents for
Board o
une 20,
Ns by an

quired
Byllaw req
L of whom are men

Fecenty
board members having served for at least 10 years (Chair Amit “Jimm

to Life West’s
Breach of

f Regents,
2024; Life

d among

by the Articles
uirement of

ears with two
y” Nanda for

d strengthen
L men. All but
ckground or

ancial

expertise, Scott Turner, in May 2024. At that time, the Board dlected all members

except Regent Turner to new three-year terms. The reasons fd
election at this time are unclear. Concerns have been raised
not re-elected because of objections he raised about certain

r calling for this
hat Redent Turner was
conduct of the Board.

A board of only five members may not conform to Life West’s own ofganizing documents

and does not conform to WASC expectations for the size or compos

noted in the Adler memorandum, a board of only five members is n

tion of @ board. As
large gnough to

conduct the work required of a higher education governing body. There are rnjot sufficient
Regents to populate the expected number of committees (usually aja minimum Audit,
Finance, Academic, and Governance). The Life West Bylaws call for Executive and
Governance/Board Affairs Committees, and the Board has establisted othar committees,
mittee, and Diversity

namely Academic Affairs Committee, Finance Committee, Audit C
and Inclusion Committee with ad hoc committees on Strategic Plan
The Bylaws call for at least three members on a committee, which n

five current members would need to serve on four or five committeefs; this i
iese co
as persjsted for at

feasible, but the members do not have the expertise needed on all t
unacceptably low board size is noncompliant and unworkable and
least three years.

hing and Negotiation.

eans that each of the

not only not
mmittees. This




Additionally, a five-person board can convene with only three person
majority of two can make important decisions on behalf of the instit
legal or accreditation standard, this is an unacceptably small numb
the highest level of decisions in a complex institution of higher educ
students and employees.

Related to size is the composition of the Board, which does not confd
and expectations regarding the qualifications and expertise expecteq
diversity of the board members. As noted above, the current Board is
five members are chiropractors. Boards are expected to have diversg
wide range of expertise needed to consider and make informed decig
having members with expertise in higher education (outside one disc|

5 present and a

any fiduciary,

ufion. By
of persons to control

ion with hundreds of

rm to WASC policies
of boards and the

all male and four of
members with the
ions. This means
pline, as noted by the

WASC visiting team and Commission), but also in the key areas of board responsibility,

especially finances and in other areas relevant to the Life West priori
e.g., enrollment/marketing, strategic planning, advancement, technd
human resources, global education, governance, and organizational
recent failure to re-elect Mr. Turner, leaving the Board without any fi
that whether the board’s action was legitimate and effective is in di
nonconforming composition of the board has been an issue for at leg

Operation of the Board

e The Board committees are not meeting regularly, and some ma
and operational at all.
e The Board is a self-perpetuating body with a Governance/Board
that is charged to ensure sound board practice and adherenc
identify and recommend qualified candidates for election to t

sTute.) The

ies and|challenges,
logy, facilities,
changel Related is the
ncial gxpert. (Note

st threg years.

y not be populated

Affairs Committee
P to Bylaws and to
he Board.

e The Board attempted to amend the Bylaws to extend the curre

Boardimembers’

terms beyond the term limit of three consecutive three-year té¢rms. It |s unclear from
the documentation if that amendment was adopted. In any cgse, in 2021 the Board

elected the then-current members to new terms, resulting in
serving terms beyond the Bylaws-mandated three-term limit.

0 members now

e As aresult of electing Board members for new terms in 2021, tdrms are no longer
staggered, which is required by the Bylaws, and all the affectgd Board members can

theoretically serve three more three-year terms, with the pot
members will serve on the Board for as long as 20 years.
e The Board may have taken actions without meeting Bylaws g

tial that some Board

um requirements.

uo
e The Board has held meetings and Board committee meetings v\ﬁthout otice to or

participation of the President, who is an ex officio member of
committees.

The current Board is not adhering to the Life West Bylaws and to WAS
operation in several respects, including populating and convening cd

he Board and all

C policy about Board
s to discuss




important issues within the committees’ scope; notifying the Presidept of all
a majority of

enabling his attendance; honoring quorum requirements that call for
members present to take actions; having staggered terms; and honol

In 2021, the Board acted to extend the terms of the current members
serve beyond the maximum nine years. Service for more than nineye
the Bylaws but is also longer than the usual two or three three-year tg
commonly as good practice by non-profit higher education boards. T
appearance, when taken together with other facts set forth below, of
attempting to protect the personal and financial interests of its mem
and not following the Bylaws or acting in the best interests of the inst

The best interests of Life West would have been served by the Board
electing, and orienting new members with good qualifications and di
fully populate and renew the Board and its committees. Board succHd
to having an effective board and good governance.

Board Compliance with Conflict Policies and Fiducia ry Responsibilit

e The Board members have not all submitted annual conflict of ifterest g

statements each year.
e One or more Board members appear to have conflicts of intere

ing tern
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lisclosure
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contractual relationships and/or payments beyond normal refmbursement, which

may also constitute compensation. Compensation is not per
Bylaws and WASC policy for independent board members.

e One board member, Cameron Hastings, was hired as a consul
of $150,000 a year. Because Board members are prohibited f
compensation, Mr. Hastings took a leave from the Board but
later date while he was still being compensated.

o At least one Board member, the Chair, Amit “Jimmy” Nanda, is

a Life West credit card to expend funds for his personal use and othe
gular channels for

approved by the administration and not processed through re

mitted U

ant for
omrec

reporte

nder the

compensation
piving

vas “reinstated” ata

d to have used

decision making or payment of expenses. Some of his expendlitures

been in the best interests of Life West but rather served only
e The Board has held several excessively expensive multiple-day

outside the US and the state. Holding meetings in those loca
necessary for the effective operation of the Board or related
business in those locations. Importantly, Board members’ fa

guests’ expenses were also reimbursed in violation of Life West polig

e Based on the Adler letter, the actions above may violate state
regulations and jeopardize the legal status of the institution.

ilym

activities not

ay not have

nis perspnal interests.
meetings in locations
ions was not

other Life West

mbers’ and
y.

nd federal laws and




The likely violations of state and federal law described in the Adler let
violations of the WASC Standards and policies stated above concern
governance and integrity. As noted above, boards are charged to ens
complies with all applicable laws and regulations and fulfills its legal

responsibilities. Board members may not act individually, which the
appears to have done.

Under WASC Standards on integrity, boards must act with honesty
follow institutional rules and processes, including the Bylaws but al

processes and policies such as those about expenditures and reimb

In addition to the legal implications arising from the Board’s actions
demonstrate a failure to adhere to principles of shared governance.
actions are the Board Chair’s expending Life West funds without ap

a

A

Life We

Among

ter also
ng both
ire that
and fid

these a

constitute
board

the institution
ciary

t Board Chair

d transparency and
institu
iIrseme

tional
nts.

ctions
hese improper

opriate process or

approval and acted on his own to expend funds outside of the budge. Theselactions

violate the principles of delegation of financial management and dai

management of

finances to the President and violate the principles that separate the|roles of boards and
administration. In addition, some expenditures made by the board Chair wete apparently
for his personal benefit and not in the interests of the institution. As noted above, the
Board has not adhered to requirements of WASC policy that call for hoards tp delegate the
day-to-day operations to the president. Documentation showed thafthe Bo

circumvented the President’s proper role when the member expend
without approval and failed to include him in Board meetings.

At least some of the payments to and reimbursements to Board men
constitute compensation in contravention of the Bylaws. Receiving g
creates a conflict of interest. It appears that the affected Regents dig
conflicts or abide by proper processes that must be followed when o

d Life V

ompen
not di

rd Chair
Vest funds

nbers appear to

sation also
lose these

onflicts arise. The

information provided shows that the Board Chair and others have ngt complied with legal

and accreditation requirements concerning conflicts of interest and
planning and expending Life West’s funds on unnecessary and expe

travel, not only for themselves but for family members and guests, th
themselves in a conflicted position and breached their fiduciary duti

WASC policy as stated above.

Conclusion

Based on this analysis, | have concluded that Life West’s Board is nd

WASC Standards of Accreditation related to board governance and i
above, the Board’s composition and actions do not comply with the

policies regarding the size, composition and expertise, diversity, cor
compensation, delegation of authority to the President, fiduciary duf
best interests of the institution. Importantly, it appears from the Adlgr memd
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the board has taken actions that do not comply with state and federa
regulations, which also in itself violates WASC policy.

The Board’s conduct that has led to this point has taken place over af
years. Attempts have been made, in particular since December 2023
by Life West’s counsel Joel Siegal to persuade the Board to rectify thi

Siegal properly requested a review of the situation by Adler and Colvip, an ind
firm specializing in non-profit entities. The Adler letter sets forth the facts and
ks to tf
accreditation, non-

and clearly states the potential consequences, which include greatr
and accreditation status of the College, including the possible loss of
profit status, and tax exemptions and related financial liability.

In WASC Standard 1 on Mission and Integrity, CFR 1.8 states that:

The institution is committed to honest and open communicatio
Commission and to undertaking the accreditation review proce

laws a

by Reg
situati

proced

least th

h with the
5s with ¢

nd

e last three
ent Turner and
on. Counsel
ependent law
allegations
ne legal, tax,

Seriousness
res and

and candor. The institution abides by Commission policies and

informs the Commission promptly of any matter that could affept the af

status of the institution. (emphasis added)

The Board and the leadership are not only obligated to take immediat
the violations noted in this and the Adler memorandum but also to in

Violations of this nature, because of the integrity issues they raise, aije taken

by WASC. Upon learning of this situation, WASC would likely take im

conduct an investigation, which could lead to an Order to Show Cauge why 4

should not be withdrawn. The relevant policy from the 2023 Handbog
(Sanctions for Unethical Institutional Behavior) states:

If it appears to the Commission or its staff that an institution is ¢
with Standard One (Defining Institutional Mission and Acting wi

manner that requires immediate attention, the Commission will condu
b the institution an

investigation, issue a letter of findings to the institution, and giv
opportunity to respond. If the Commission concludes that the i

compliance due to unlawful or unethical conduct it may: ... either:

a. Issue an Order to Show Cause why its candidacy or acc
be withdrawn at the end of a stated period;

b. In an extreme case, sever its relationship with the instit
withdrawing candidacy or accreditation; or

c. Apply less severe sanctions as deemed appropriate.

In my opinion, given the seriousness of the noncompliance with WAS

policies, the appropriate course of action is for the Board to take imnhediate

corrective actions. Such actions should include resignations by men
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term limits set forth in the Bylaws or have participated in other condugt that violates the
law, College policies, and WASC Standards and policies. In keeping With leggl precedent,
the Board should be re-populated immediately with a sufficient numjer of qualified and
diverse members who can act on an independent investigation and tagke whatever further
actions are necessary to restore the integrity of board governance.

If such actions are not taken immediately, it is my opinion that the Prg¢sident must inform
WASC as he is obligated as the chief executive officer to do so under WASC CFR 1.8.
Failure to inform WASC would be treated as a further breach of the Standards. If the
leadership approaches WASC showing that appropriate actions have|been tgken and a
concrete plan is in place to bring the institution into full conformity with the law and WASC
Standards, there is some chance that the matter can be resolved with WASC|without a
Show Cause.




Exhibjt Three




As discussed in the other documentation the Board has received, there are numerous al
activities that could be deemed a violation of WSCUC’s Standards of Accreditation and its GO

true, WSCUC could take one of the following actions:

V

1. Issue a Notice of Concern

The Commission issues a Notice of Concerh when it determines that an institution is currentl
is in danger of being found out of compliance with one or more Standards if current trends con
is issued, the institution typically will have a Special Visit within four years to assess its progr

information and is posted on the WSCUC website and reported to the U.S. Department of Edugation (“EL
scribed be

concerns are not addressed by the time of the next interaction with WSCUC, a sanction as de

2. Issue Sanctions

When the Commission finds that an institution fails to meet one or more of the Standards
institution of these findings and gives the institution a specific period of time from the date of
measures.

t

If an institution has not come into compliance with the Standards at the conclusion of the sangtion per!
is warranted. Institutions under

withdraw accreditation unless it determines that a good cause extension of accreditation

sanction, therefore, must address the Commission’s findings expeditiously, with the full attentip

The three sanctions—Warning, Probation, and Order to Show Cause—inform the institufion and

egations

ernance

meeting
tinue. WH
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i{;d, the Commission will

nstitution’s leadership.

he public of WSCUC's

determination that an institution is not meeting one or more Standards. All sanctions must b made pyblic on the institution’s

website homepage and are published on WSCUC's website. WSCUC also publishes the Commisgi
team report, in accordance with the WSCUC policy on Disclosure of Accreditation Docu
including a notification to ED. Institutions under sanction must notify students and other
action.

Note that under any of the following statuses, any new site or degree program initiated by the insti

substantive change and subject to the substantive change application process.

Warning Status
A Warning results when there is a finding that the institution fails to meet on

Accreditation.

Probation Status
Probation reflects a finding that the institution has significant issues of noncomg
Standards of Accreditation. While on Probation, the institution is subject to special

Show Cause Order

An Order to Show Cause is a decision by the Commission to terminate the accredi
Order may be issued when an institution is found to be in substantial noncomplian
Standards or, having been placed on Warning or Probation for at least one year, h
sufficient progress to come into compliance with the Standards. An Order to Sho
summary sanction for unethical institutional behavior (see Summary Sanctions for|
below). In response to the Order, the institution has the burden of proving why its da
not be terminated. The institution must demonstrate that it has responded satisfactqr
come into compliance with all Standards, and will likely be able to sustain compliang

v
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3.

If it appears to the Commission or its staff that an institution is out of compliance with Star]

During this period, the institution may be subject to special scrutiny by the Commigsion, wh
conditions and requirements to submit reports or receive Special Visits by represeftatives o
institution may request that the Commission review its action according to the Revigw of Com

Summary Sanctions for Unethical Institutional Behavior

dard One

ich may include special
f the Commission. The
mission Action Policy.

(Defining Institutional

Mission and Acting with Integrity) in a manner that requires immediate attentionﬁ the Commission will conduct an investigation,

issue a letter of findings to the institution, and give the institution an opportunity to respond. |
the institution is out of compliance due to unlawful or unethical conduct it may:

Sanction by the U.S. Department of Education

If WSCUC were to issue any of the sanctions above, the agency is obligated to report the action to ED, as
Negative accreditor actions result in additional ED requirements including reporting and
including the following:

1. Under 34 CFR 668.16, an institution must exhibit sufficient administrative capabjlity to a¢
participation in the Federal Student Aid (“FSA”) program. One of the elements of adninistrati
institution show no evidence of significant problems that affect, as determined by the Secr
ability to administer a the FSA program and that are identified in actions or reports f

2. Under 34 CFR 668.171, an institution must exhibit sufficient financial strength and rg¢sponsibil

the Com

Sever relations if the institution has applied for, but has not yet been granted, candidacy or in
If the institution is a candidate or accredited, either:
o issue an Order to Show Cause why its candidacy or accreditation should n
stated period;
(]
accreditation; or
Apply less severe sanctions as deemed appropriate.
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FSA programs. An institution is required to report to ED, within 10 days, if an accredifing agend
on probation or issues a show-cause order or places the institution in a comparable
or greater risk to its accreditation, authorization, or eligibility.

Violations of the administrative capability and financial responsibility regulations are conside
the agency considers negative actions taken by an accreditor as a potential sign of instituti
closure of the institution and liabilities to ED and taxpayers. Thus, if WSCUC were to take an ag
on violations of these requirements, that then triggers an administrative action from ED, such|

1. Ademand for a letter of credit based on 50% of the prior year’s federal student aid
2. Theinstitution is placed on Provisional Certification status which requires the followi
a. A minimum 10% letter of credit
b. Federal student aid must be processed under Heightened Cash Monitoring
c. Additional reporting
d. Restrictions on additional programs and locations; or
Investigation by ED (whether through a Program Review or through the Enforcement
liabilities; or
ED may initiate a Fine, Limitation, Suspension or Termination action under Subpart G
end the institution’s access to the federal student aid programs.
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LIFE CHIROPRACTIC
COLLEGE WEST

February 3, 2024

To:  Life Chiropractic College West Board of Regents:
Dr. Amit Jimmy Nanda
Dr. Steven Silk
Dr. Niraj Patel
Dr. Angel-Ochoa-Rea
Dr. Edward Sordillo
Mr. Scott Turner

" Re: Scott Turner as Chairperson of the Finance Committee: John and [Jane Ddes as Relators;
Attorney General of the State of California

V.
Life Chiropractic College Board of Regents collectively, and as indiyiduals; Amit Nanda;

Steven Silk; Niraj Patel; Angel Ochoa-Rea; Dr. Edward Sordilloj Mr. Scott Turner

Superior Court of California County of Alameda

(Case not yet filed)




Dear Drs. Nanda; Silk; Patel; Ochoa-Rea; Sordillo and Mr. Turner:

[ am the staff attorney for Life Chiropractic College West. Ovet the past fourteen
months, I was tasked by Dr. Ronald Oberstein, to investigate the operat{ons of various
departments within the College regarding their legal compliance, and g¢neral operating
procedures.

governance experts, I have concluded that the Board of Regents of the (ollege have violated
several provisions of both California and United States federal tax law. [This inyestigation

concluded that the Board's cavalier financial mismanagement practices ¢xpose
individual Board members to substantial intermediate sanctions, which nclude the repayment of
excess benefit transactions and possible penaltics. Equally more conseq
face revocation of its 501(c) (3) tax-exempt status as well as loss of its
WASC. Understanding that at least half of the allegations in this letter

as troubling to me
since Mr. Turner as a licensed CPA seems to be the most qualified persop to lead a robust finance

possibility of a suit being filed in the Superior Court, to alert the Califorhia Atto ey General of
the improprieties of finance and inappropriate governance. We concluddd that shit would be

disastrous for The College, as it would be public and aggressive litigatioh.
adverse impact on student applications for admissions. It would also ad
Kevorkian’s role in attracting donors. Suit would affect The Colleges ¢
ultimately would be disastrous. Yet, the consequences of doing nothing
the College as well. Just last week, the Ninth Circuit Court of Appeals,
University v. Rosenfelt were called upon to determine whether there wa
spending by Board members and the College. A finding of a Private inurpment, specifically
would affect our 501 (C)( 3 ) status and would be disastrous for the colleke. In Spokane

exceed $825.00 exponentially. Analyzing the attached documents confi
budget of $101,000.00 for the year to already be at $100,000.00 for just

the year. The Board has indicated that they would like to increase their dget tq between
$250,000 and $500,000.00 In light of the fact that the College’s major squrce of revenue is from

student tuition, mostly in the form of loans supervised by the Federal De
continued overspending and mismanagement by the Board will affect ouf status and our
accreditation.
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['am currently in the process of preparing the above-cited litigat
filed in State Court, naming the California Attorney General, several re
Qui Tam Action. Mr. Turner as chair of the finance Committee would Y
Plaintiff. In my call with Mr. Turner, I inquired as to whether he would
other Board members failed to become involved in remedying this situ
that he would serve as a plaintiff under those circumstances. Thus as yqu can s
of this letter, I have not listed Scott Turner as a potential defendant. Asfyou ma

n action to be
nd plaintiffs in a
nguished

be a plaintiff if

ion. Mr. Turner advised

ee in the caption
y know, Dr.

Oberstein as a director may be a plaintiff as well. The results of my in ion, along with the
frustrations of employees regarding the manner that the Board has operpted, byjauthorizing
extensive private benefits and perks to its own members and immediate family members along
with personal and civic organizations is a violation of the California Cofporations Code. Lynch
v. Spilman, 67 Cal. 2d 251, 261 (Cal. 1967). While I have yet to confirf that Dr. Oberstein
would agree to be a plaintiff in such an action, his emails over the past ffw months confirm his
concern that the Board is spending money in violation of the California orporations Code. It
seems to me that Dr. Oberstein is a protected whistleblower under both Federal and State Law.
As the College lawyer, it is my responsibility to advise that firing Obersfein could expose the
College to very significant compensatory and punitive damages, much of which|would not be
covered by insurance, and ultimately it would be the College which bord that burden. While I
have no authority to give the Board advice, as the College lawyer, let m¢ be cledr that in my
opinion firing Oberstein after his articulated complaints about Board malfeasande confirms his
status as a protected whistleblower. This letter also serves to notify youl of the misuse of state
and federal funds by the Board of Life Chiropractic College West, a des
tax-exempt corporation. Since the College receives the majority of its fu
States Department of Education, the misuse of these federal funds poses
consequences for both the College and the Board even as individuals. Al
articulate causes of action for Fraud, Civil RICO, Tax Evasion, a qui ta
Claims Act (See United States ex rel. Eisenstein v. City of New York, 556
violations of the California Taxation and Revenue Code section 17201 a

?

12580, and various violations of the California Corporations Code.

In this letter and the attached exhibits, it is confirmed that the Bodrd has aken actions

cr by consulting
from the date of
short of

inconsistent with California and Federal Law. 1 expect you may react tofthis let
counsel. I urge that you do so and I urge that Counsel contact me within fen days
this letter. In the final paragraphs of this letter, I propose a solution to this crisis
litigation. T hope that the Boards’ attorney will accept this proposal. Shdrt of that, we will neced
to file suit. You should recognize that the allegations asserted in the complaint that I may need to
file will only include allegations of intentional conduct. As such, Califorpia Insurance Code
section 533 specifically excludes insurance coverage for those occurrencgs. I alsp discussed this
intentional conduct with the College’s insurance carriers, as to whether of not the College's
Errors and Omissions (D&O) insurance policy would cover such allegatipns of Board member

3




misfeasance. I was advised that coverage will NOT be provided for thd
Board member will need to obtain and pay for their own counsel. The ¢
refuse to pay for counsel, or for Board members’ expenses in traveling
at depositions or other court hearings.

sc
"o
0

[ write pursuant to California Corporations Code sections 5141, 51

effort to informally resolve these issues.

The attached documents confirms both the financial and governg
would lead the Board as a whole and as individuals to be liable. Since H
are at play, the inurement of those funds could potentially also lead to cf
possible prosecutions by local police and District Attorneys and by the |
are involved. Neither Drs, Nanda, Silk, nor Sordillo should expect protg
allegations as foreign nationals. The issues arise in California, and law
here have jurisdiction.

N

t
a

The documents attached confirm how the Board has chosen to ad
rather than a legitimate Board of Directors. These documents confirm tH
Chair, used his College Amex Credit Card to book a personal trip for ov{
(83,000). When confronted with this, Dr. Nanda proclaimed that he inad

7y

charges shifted from the College Amex Credit Card to his own personne

only now, eleven months post charging the College $3,000 for a persona
Dr. Nanda had failed for eleven months to respond to the request that he
the College for the conversion of three thousand dollars. I hope that Dr.
even if initially his mistake was inadvertent, in failing to reimburse the (J
months, his actions constitute the civil wrong of fraud. A finding of fraud
Dr. Nanda having to pay substantial punitive damages and further cast hi
chiropractic community. Dr. Nanda’s timing of repaying his personal ex
College is also suspect. In December 2023, when Dr. Oberstein confron
about excessive travel arrangements for non-authorized trips to India, it
that Dr. Nanda repaid the College after 11 months.

nce im

yertently
corporate card instead of his personal card. He asked for time to work wlith Amd
card. k
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The next set of documents confirms all charges on Dr. Nanda’s
Nanda lives in Canada, his charges for restaurants and Ubers within his
contribution to a Temple of over one thousand dollars are sums that the
General will find suspicious, and will conclude a misuse of 501 C 3 and
Funds. The attached documents also provides copies of the minutes of
undemocratic and self-serving Board Resolutions. The California Corp
that directors act as a fiduciary to the College and not utilize the Collegg
for their private benefit. See California Corporation Code 5321. The m¢
amendments virtually create a kingdom, where the Board can seeming]y,
terms. This provision also violates the prior rule about staggering terms.
adopting this change to the bylaws, the Board did not follow the notice

D

hometo
Californ

9

DS

equire

card. Since Dr.
wn, and the

lia Attorney
Education
examples of
Code requires

5 or their position
t bylaw

OT up to six

ion, when

ollege

Federa
arious
rations
s asset
t recer
serve f
In addi

ents as to giving

10 days advance notice of an amendment to the bylaws with the proposdd amengdment provided
to all board members for review. Aside from undemocratic rules, this EXhibit also shows the

Board voting in Executive Session to give each member an honorarium
meetings at $1,000 for in person attendance, and $100 to attend via zoor
authorization of an honorarium was not approved in line with the Colle
policies and all board members had a personal interest in this transactior
private benefit to the Board as well as its immediate family members fo
expenses. Even in the halls of America's most successful for-profit co
being a board member do not match the perks of being a board member

outrageous, and I am confident that if not corrected, the California Attotn

mandate that such an honorarium and extensive attendance expense allo
its immediate family members be changed. Additionally outrageous is t
consistently approves its use of first class travel only as well as travel to
activities for the Board.

A. Demanded Resolution: Each Board member who has accepted a
board meeting in person or online needs to refund that money an
Each Board member additionally needs to pay the difference of a
and the economy rate to the College for all travel related expense
(5) years as a member of the Board. This includes repayment for
any immediate family members’ travel or expenses and any non-{
the Board inappropriately authorized. Exhibit Three highlights th

t

or attending board

or telgphone. This
2’s conflict of interest
which|authorized a
payment of their
rationg the perks of

t the College. Itis

ey General will
ance to the Board and
e fact that the Board
on-College approved

honorarium to attend a
resign fimmediately.
first-class airline ticket

5 incurred in the last five
hll expenses received for
College approved events

)
L

liberal approval of an

honorarium to a board member. Despite the liberality expressed in Exhiblit Two, this

Board cannot say no, even when the facts stare at them in their ov
approved rule that an honorarium and expenses be paid when a bg
attends a board meeting, the Board still approved the honorarium
Silk who only attended ten minutes of a board meeting by phone.
official reason for granting Dr. Silk his "in person Honorarium an
hotel, car rental, and food bills that were expensed at least 10 day
event despite the fact that Dr. Silk only attended ten minutes by p

5

yn eyes.| Despite the
pard member personally
and expenses of Dr.
The Board gave no

1 Expenses" along with
b prior to the college
none of the board




meeting. Even if the Board asserts that Dr. Silk was unable to af
family emergency, then he should not have been paid the in-pers
a prorated sum of the $100 honorarium as designated for online
participation.

. Demanded Resolution: Dr. Silk reimburses the College this hon

reimbursed for his hotel, car rental, and food bills, and he resign
Board.

3
b

The attached documents also confirm that the Board spends mon
College, the Board budget, or those who donate generously to the Colleg
documents showcase the Board’s permissive spending for Board membg
activities as a College expense; expensing to the Board budget contribut
organization in Canada with close ties to a Board member; Board memb
Board members to submit credit card statements of meals and meetings
no further detailed itemization of who are those stakeholders, or as to th
These actions will likely trigger an audit and expose the College and Bo
individual capacity, to substantial penalties and interest.

A. Demanded Resolution: Each Board member who has accepte
or any board member who has traveled to a non-board event, ch

College funds for supposed stakeholder meetings without itemiz¢d docu
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e of the meeting.

hrd members, in their

class air ticket,
College, or used
entation should

resign immediately, and repay all associated College funds utiliz¢d for these activities.

The attached documents also show numerous occasions when the Board fauthorized and
sometimes did not authorize, but a Board member nonetheless flew first class as|an expense to
the College. A first-class ticket often is in excess of five thousand ($5,000) doll

is a tax-exempt 501(c) (3) organization. Board members are charged wi
the resources of the College and this action fails to show prudent managg
self-serving decision.

A. Demanded Resolution: Each Board member who accepted fir]
resign immediately and repay the College the difference of such ¢
VErsus an economy rate.

The attached documents also demonstrate several events of the C
require Board participation but nevertheless the Board attends and expen|

College. For example, there is a yearly event called the WAVE, which dq

effectiveness of the College. Another example is an event taking place the week

13, 2024. During that weekend, the College is celebrating the life of a ref
of the College. While Board members are certainly invited to attend this
Clum, it is not prudent to reimburse Board members should they choose
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for this event. Remembering that the majority of Board members are in

expect or to demand reimbursement for such unrequired travel.

A. Demanded resolution: Any Board member who received reir
other expenses from non-board meetings must reimburse the Co
immediately.

The documents also confirm that: In a recent meeting, it was difc
already spent well over $100,000 for just six months of its annual $101,
acknowledged that it is having issues with compliance. The Board also

taking a loan out against the recently endowed fund in the Schwab acco

Canad4
coast as well as a recent member has been added from Ireland, it is not prudent

D00 bu
discussed possibly
nt for

| and the east
for the Board to

hbursement of travel or
lege an

d must resign

the Board has
et. The Board

overed

oney earned

from the sale of the College building to substantially increase its annual |Board udget.
Personally, I fear that the Board's knowledge that this sum has recently Been deposited into the
account is one of the bases for the Board’s imprudent and illegal businegs decisions. In addition,
the Board asked to borrow from next year’s Board budget for use this figcal year, which does not

even exist. It was also stated since the Board did not use all of its budg
years during COVID, that the Board could use money against those yea

The attached documents also confirm board meetings iin other co
California. It is outrageous that the Board should confirm its meetings in
and further authorize first class travel, and accommodations for its memfp
conceive of a rationale for the Board authorizing more than at most two
meetings. Historically the Board meets for an average of 6-8 hours on o
covering expenses for 3-4 days is outrageous, and an imprudent use of c
as a private benefit to the Board rather than a justified use of college resq

travel to Spain or Las Vegas does not further the mission of the College ¢

A. Demanded Resolution: The Board should reimburse all funds
resign.

The attached documents also confirm that Board members refuse
and disclose all required conflicts of interest in line with College policied

auditors, California law, and College policy require Board members to afnually ¢
1 obstin
meet this very simple requirement. Despite repeated requests from the Bloard sed
i insists
prest form. Rather, Dr.

conflict-of-interest form. Sadly, Dr. Nanda and Dr. Ochoa-Rea have bee

Nanda consistently refuses to turn in his conflict form and Dr. Ochoa-Re
responsible to Dr. Nanda, and thus he did not complete his conflict of int
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Ochoa-Rea indicated on the form “same as last year.” Remember, we afe consi stently audited
and those responses will not pass auditor inspection.

A. Demanded Resolution: Dr. Nanda and Dr. Ochoa-Rea need tf resign immediately.

The attached documents also show the usage of College resources for Hoard travel to India and
Australia. The Board authorized and, in some cases, paid without authodization or knowledge

from the College for Board trips to India, planned for 2024, and a trip tof Australia that occurred
in 2023.

A. Demanded Resolution: Each Board member who received apy reiqursement as to
these trips needs to repay the College and resign immediately from the Board.

The attached documents concern the consultancy relationship of Cameron Hastings, a
former member of the Board. As a Canadian he in most likelihood has Worked and knows Dr.
Nanda and/or Dr. Silk. Cameron Hastings was convicted of an election ¢rime in Canada. I am,
however, unable to ascertain whether that crime is a felony or misdemeapor. Hd was also
provided a contract for over $150,000 to work as a consultant for the Cojlege. There has been no
supervision of that agreement from the Board. The contract additionallyj providgs for payment of
expenses to Cameron Hastings wife, which appear to be unrelated to the|overall scope of the
agreement.

A. Demanded Resolution: The contract with Cameron Hastings must be|terminated
immediately.

The attached documents confirm the practice of Board members fefusing to itemize
expenses for reimbursement. Board members are allowed to place items pn their personal credit
cards and simply identify the expense as a "stakeholder meeting." Yet, when questioned as to
whom the meeting was with or for what purpose the meeting was held, the Boa:E
consistently refused to answer or provide any specific detail

members have

The attached documents confirm the Board’s usage of College fupds to support a Board
member’s preferred charity. The Board authorized a contribution to a Tel mple in|Canada in honor
of Diwali. While showing support for Indian culture and religion is impgrtant e ecially in light
of the College’s programs in India, a donation to a Temple in the hometofyn of Dr. Nanda
without the knowledge or approval of College staff can only be scen as s¢lf-serv ng and
self-dealing. The Attorney General will likely conclude this as well.

A. Demanded Resolution. Dr. Nanda must refund this contributidn to the College and
must resign immediately from the Board.

14. Exhibit 14 is the College Amex credit card statements from the account of Dr. Nanda for the
past six months. Dr. Nanda has consistently refused to provide further ifformation regarding his
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expenses, and for all the College knows, none of these expenses are in fhct legit

cXpensces.

A. Demanded Resolution and conclusion; Dr. Nanda should refuind this 1

College and must resign immediately.

Gentlemen, [ am at a loss. I know that filing an action against th|
expose the College to ruin. I also know that not doing so will equally ex
[ am forwarding this letter and material to you and urging that you conv
meeting of the Board. In such a meeting I urge that you engage counsel
and the attached material to competent California Counsel. I'would urgg
contact me to discuss this very serious situation within ten days from thd
would propose to your counsel, and I hereby propose that we engage an
mediator, who will analyze the issues raised in this letter and attempt to
without litigation. Should I not hear from your counsel, I will need to fil
copy of this letter and these materials to the California Attorney General
Attorney General office has a division which specifically monitors chari
College.

If I do not hear from you about the proposal for mediation, I would file

February 23, 2024, or write to appropriate law enforcement officials. Pl

this to other Board members and invite them to such a proposed mediatin, or to

lawyer contact me immediately.

Sincerely,

Joel H. Siegal
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Life Chiropractic College West - General Counsel
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SIEGAL & RICHARDSON, LLP

SR

ATTORNEYS & COUNSEL

Tne Historic CENTRAL BUILI

OAKLAND, CA 94612

June 20, 2024
VIA EMAIL
Steven Silk, D.C.

Amit “Jimmy” Nanda, D.C. (Chair)
gy
Angel Ochoa-Rea, DC

e

Edward Sordillo, DC

DRS 4

ING

\T LAW

mail: [
Email: [

Niraj Patel, DC Scott Turner, CPA
e e
Ron Oberstein, DC Joel h.

Email:

Natasha Baker, Esq

Sieial, Esi

e —

Re: Phone conversation with Natasha Baker on March 15, 202

Dear Dr. Nanda, Dr. Silk, Dr. Patel, Dr. Ochoa-Rea, Dr. Sordillo, Mr. Tu

Thank you all for participating in the phone conversation with Na
March 15, 2024. I appreciate Natasha's comments that we all need to do s
confirm that everything that we do is solely for the benefit of The Collegd
with California Non-Profit Codes and excellent Board Governance Proce

Natasha’s warnings that there is “disfunction” between the Board
the College, is troubling. As both Natasha and Cathy Trower confirm, a 14
between the Board and Management, and an inability to work as one enti
college is often the reason for both liability to individual Board Members
college. Clearly this is what needs to be avoided and addressed.

I-MY ROLE — GENERAL COUNSEL

[ attach here as Exhibit One a copy of a March 20, 2024, email fij
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Re: Phone conversation with Natasha Baker on March 15, 2024

Since Natasha indicates that a vital part of the Board’s role is wogking

h Management,

I respectfully request that you immediately forward to me, all{emails, texit, What§App, or other
electronic communications or any other communication form any Board personnel to any other

€ cann

personnel, regarding any college relating events, activities, or}proiects.
neral C

communication if the Board is not sharing those communications with

Obviously, none of Natasha’s admonitions about coménunication
accrued even after the telephone conversation with her. It seems obvious|that the
action in contradiction to California law. The only solution at this point should b
of board members who fail to comply with the legal advice thlit they are given by
attorneys.

\

IV (A) CANCEL BOARD MEETING IN SPAIN

attorne
se or st

Following the meeting with Natasha, I have researched with othe}
consulted with governance experts. 1 can find no expert, nor any legal ca
stands for the proposition that a Board of Directors of a 501 C 3 Educatig
Hayward California should have a single-day or multi-day board meeting
Spain or anywhere else that may produce the same results at a location clpser to
the majority of Board Members. While having a Board Retreat is appropiate,
as currently proposed, presents the appearance of impropriety. Please notg there i
for having a board meeting in Spain and spending federal dollars to do sq not onl
college at risk, but each board member as well. By legal standards and p
standards, the meeting in Spain needs to be cancelled immediately, and if fli
purchased, they should be canceled immediately.

IV (B) THE HIRING OF A FULL TIME CONTRACTOR

I have consulted with governance experts and researched cases Califa
my legal opinion, the hiring of Cameron Hastings to work as a consultan
for a sum of $150,000.00 per year plus expenses is a violation of both thq Board's
duties to the College, and a breach of the non- self-serving duty of board member
as a former Board Member with personal relations to multiple board menpbers, W
appropriate choice to hire as a consultant. Further, Mr. Hastings as a non{residen
and a non-lawyer, demonstrates no unique skill set for this project. His hife may
regulating officials as a violation of duties owed to the College, compounded by
college has the bandwidth to do the work Mr. Hastings has been hired to perform
with Cameron Hastings must be terminated now, of course giving him th¢ requis
indicated in his contract.

VI - FINANCE COMMITTEE IS RESPONSIBLE FOR EVERYTHING RF
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Governance officials, statutes, and previous cases indicate no basifs for ha
about the College's finances made by the governance committe::e instead df the fir
committee. The finance committee needs to be consulted and needs to chair decis
college board finance is involved. In regard to the Governance Committe
responsibility lies in setting policy and procedures for the Board to follow
have no bearing on policy and procedures.
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Re: Phone conversation with Natasha Baker on March 15, 2024

X. OTHER ITEMS

a. Payable Board Expenses: I have asked the CFO to tenporarily withhold the
sending of any reimbursable expenses submitted by tHe board|until they have
been vetted by the CFO and those who submitted ther, as well as myself
being legal counsel for the college.

b. Title IX Complaint: On a recent call with the board chair, he §aid he called
about a Title IX complaint yet would not tell me any ipformatjon about it.
Being hired to protect the college, and havi{ng vast kngwledge|in Title IX
cases, it is imperative that I receive the complaint, and assess the legal threat
to the college, as well as the handling of th;e case to ddte. If I do not receive
the written complaint, as well as any board thoughts afound the situation, I
will pursue acquiring a copy of the complaint myself fo review and take action
on, whether it be employees of the college, or board

mmittge or full board
meetings, will include myself and the President, with the understanding that it
is everyone’s commitment to function as a unit for the betterment of Life
Chiropractic College West.

r feel violates the
to me at your
made,|these

d. If there are any communications that any board mem
fiduciary responsibility of the board, please send the
discretion. Unless an egregious breach of duty has be

asking of these communications is to help the board upderstand what is right,
wrong, legally defensible, and to allow the board to sef proper governance
actions. There may be some on the board who see notling wrang with current
and previous board actions, as well as some that feel things ar¢ not right,
while others may be questioning right and wrong. My hope is that these
communications will help clear up any confusion so we can all operate with
the utmost of integrity and set the example for all chirgpractic |colleges and the
profession.

In closing, it is everyone’s responsibility to act prudently 3s board|members, and
to act responsibly and reasonably when it comes to spending colld¢ge funds. We must all
look through the lens of the attorney general regarding board opetfations, and with proper
governance training we can all do our duties as board members arjd allow|the college to
do its work without incumbrance or micromanagement.

Attached are articles and court papers showing what occurs if board members are
not compliant with the Law. I trust that you will arrange for a megting with myself
whereby all these issues will be addressed.

Thank you, and I look forward to hearing the notification ¢f the next meeting.

Sincerely,

Joel H. Siegal
Attorney at Law




