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
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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.
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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
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oversight of the academic programs and the CEO and the cadre of aq
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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
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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
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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
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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|
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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,
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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.
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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
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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
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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
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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.
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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
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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
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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
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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.




