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January 11, 2019

Mr. Rick Caruso

Chairman, USC Board of Trustees
Caruso Affiliated

101 The Grove Drive

Los Angeles, CA 90036

E-Mail: rcaruso@carusoaffiliated.com

Re: Transparency and Accountability at USC

Dear Rick:

I’m writing this letter as a member of the Board of Trustees out of concern about the way
you have been conducting business since you became Chairman. Your job, as the new
Chairman, is to make things better at USC, but you’ve roiled the school with the way you’ve
handled important matters, and the one in particular addressed in this letter.

Publicly, you preach the importance of “transparency and accountability” as the way to
address the multitude of issues facing USC, yet your actions and practices are just the opposite. I
think your “words” are part of a self-serving agenda that does not have USC’s best interests at
heart. The situation with Jim Ellis, Dean of the USC Marshall School of Business, is a case in
point.

You presided over an opaque process whereby Jim was removed without any legitimate
basis and without informing him—or the Board of Trustees—of the underlying facts. Then you
orchestrated and pushed through a Board “vote” approving Jim’s removal, without telling the
Trustees the true facts and, in fact, concealing them from the Board.

Corporate governance and fiduciary duties require that you should have disseminated the
“facts” used by the Interim President in arriving at the decision to remove Jim; and this should
have been done in advance of the Board meeting, so that Board members could be properly
informed concerning the matter upon which you planned to have them vote. This didn’t happen,
and the ensuing decision sent shock waves from one end of the USC campus to the other.

I believe you did all this to curry favor with and make yourself look good in the press—
as the “champion” of diversity. But serving as Chairman is not about making you look good.
It’s about being open and honest—"“transparent”—and doing what’s best for USC. It’s your
duty, as the Board’s fiduciary, to ensure the Trustees get all the facts.

I want your actions to match your words.
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A. Transparency

You didn’t tell the Board that the “reasons” for Jim’s removal were based on Office of
Equity and Diversity (OED) complaints from 2008-2009—ancient history, when Jim was early
on in this deanship and under circumstances where he inherited the problems of his predecessors.
You didn’t tell the Board that none of the complaints were against Jim personally. You didn’t
tell the Board that to the extent complaints were brought to Jim’s attention, he dealt with them
appropriately.

You didn’t tell the Board that, since 2015, there has been, according to OED, a noticeable
decline in complaints regarding the Marshall School. You did not provide the Board with any
data comparing the incidence of OED complaints at Marshall to the number of complaints
received at the various other schools on campus or business schools nationally, so that the Board
would have the ability to view the Marshall School in proper context.

In fact, you did everything you could to make Jim look bad and make yourself look good.
This is not how a Chairman of the Board is supposed to act.

You also didn’t discuss the Cooley Report in any depth with the Board, and you didn’t
tell the Board how it came into existence or about its apparently ulterior purpose. And, adding
insult to injury, you ousted me from the Board meeting on a phony pretext after limiting me to
speaking for literally one minute.

You effectively prevented me—a Trustee who has given his all and millions of dollars to
USC—from speaking his mind on this very important issue. Your action was arbitrary,
discriminatory and contrary to everything the University stands for—openness, free speech and
the interchange of viewpoints; and it’s also rude and hurtful.

Nor did you tell the Trustees that the Cooley Report did not recommend the removal of
Jim, or that it concluded there was no pervasive culture of gender or racial bias at the Marshall
School or by the School’s leadership team, including Jim. Don’t you think the Trustees would
have liked to know these facts?

No materials, not the Cooley Report nor anything else, were distributed to the Trustees
before or at the meeting. In effect, you deprived the Trustees of the facts, orchestrated the
presentation and effectively told them it was your way or the highway.

You also, in my opinion, were unclear and to a lot of the Trustees downright confusing as
to exactly what you were asking them to vote on. You presented the matter as a decision by the
Interim President, and you said she and she alone had discretion to make the decision. Then why
present it for a vote at all?
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You, in effect, told the Board that it was the Interim President’s call and that they had no
choice in the matter other than to back her up. Very confusing, orchestrated and high-handed.
The Trustees never got the chance to review, and vote, on Jim Ellis as Dean on the merits.

You and the Interim President talk about changing “institutional culture” at Marshall. As
one Marshall faculty member asked, what does this even mean? You owe it to the Board of
Trustees—and the Marshall faculty and student body—to tell them what you’re talking about, so
they can determine if they even want your version of “institutional culture.”

As also observed by the Marshall faculty member, you talk about USC’s “core values,”
one of which, according to your own words, is transparency. You and the Interim President—
who likely will soon be gone—have been anything but transparent in the reasons for removing
Jim Ellis—no due process, no explanation on the merits (because there are none), nothing.

I want full and complete disclosure of all of the facts relating to the removal of Jim Ellis
as Dean of the Marshall School, including the dissemination of any and all documents to the
Board such as the Cooley Report. It is the legal right of every Trustee to have these documents,
and it is your legal obligation to provide them.

Pursuant to California Corporations Code section 6334, “[e]very director shall have the
absolute right at any reasonable time to inspect and copy all books, records and documents of
any kind and to inspect the physical properties of the corporation of which such person is a
director.” Per Corporations Code section 6311, “the right to inspection includes the right to copy
and make extracts.”

These rights were denied to the Trustees including even the few Trustees who were
forced to come to campus to review the Report and could neither make nor remove a copy from a
private viewing room. Everybody—all the Trustees—should have all the facts well before they
are asked to vote. We deal with sensitive “personnel” matters all the time and never before have
we been denied access to pertinent information, such as the personnel files.

USC is a corporation, and the Trustees are members of its governing Board. The law
requires full and effective disclosure. I’ve also learned that you withheld from the Trustees the
results of a survey taken of the Marshall School’s faculty shortly after Jim’s dismissal was
announced, survey results that overwhelmingly supported him and evidence a strong, positive,
diverse and inclusive culture at Marshall (a copy is attached).

Under Corporations Code section 6336, the Superior Court can enforce the legal rights
provided in sections 6334 and 6331. With all the lawyers you’ve hired and have on staff,
including two who were present at the Board meeting, it’s shocking that you failed to abide by
the most basic—and important—requirement that the Trustees be fully informed of the facts.
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Former chairman of the Board of Trustees, Ed Roski, said it well in addressing how you
“handled” the recent Board meeting regarding the removal of Jim Ellis. The Roski letter of
December 19, 2018 is attached to this letter, and if the Trustees haven’t already read it, they
certainly should as a part of their duties as Trustees.

Only when all the facts are on the table, and the underlying documents are provided, will
there be the transparency proper governance—and the law—requires and that USC sorely needs.
Once that is done, I request a Board meeting with a full, uncensored, unstifled discussion, and
then a new, fair vote on Jim Ellis’ status as Dean.

B. Accountability

You must be held accountable for what you’ve done here. To that end, I request that the
Board appoint a Special Committee to examine your actions in this matter—including the
abusive manner in which you treated me at the last Board meeting—and that the Committee
address and make recommendations to the Board about your fitness to continue serving as
Chairman.

Last, I understand that the Provost sought to muzzle Jim Ellis from speaking about his
removal (see attached December 3, 2018 email from Michael Quick to Jim Ellis). This action is
antithetical to everything for which USC stands. The Provost should withdraw this threat and
rescind the gag order, so that Jim is free to speak without fear of reprisal.

Along the same lines, the Board should bring Jim in and ask him questions directly, given
the importance of this matter and the controversy it has created. Jim's views should be heard and
considered which, at this point, has not occurred because you have not permitted it to occur. It's
neither adequate nor appropriate that his views be conveyed by you and Wanda alone.

C. Serious Harm to USC

Your actions are causing grievous harm to the school. Think about it: You and the
Interim President removed a super-popular, super-successful Dean without any factual basis, to
further your version of “institutional culture” and “core values.” By your action, you’ve roiled
the campus, the faculty, students, and Marshall School alumni and donors.

Under these circumstances, what qualified candidate would leave a good, stable position
to come to a school governed by the Rick Caruso/Wanda Austin version of “core values™ and
“institutional culture?” And there’s even a more serious and far-reaching issue implicated here:
the search for a new President.

Surely, any reputable, qualified candidate will do his or her research and quickly come
upon what you’ve done to Jim Ellis. Who would take the risk that you’ll do the same thing to
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them? Jim Ellis has done everything, and more, to make the Marshall School successful, and
look how you treat him.

I fear that this all will have a negative effect on the search for the new President, and it
certainly has already been harmful to the University. In effect, you’ve turned USC into your
own arbitrary and capricious fiefdom, where you do what suits you without regard for the
consequences.

I'm deeply concerned for the University I graduated from, serve as a Trustee for and have
given so much to; and I think other Deans, faculty members, students, alumni and donors share
my concern for the way in which you’ve bungled the Jim Ellis situation and are acting overall.
Ming Hsieh

Chairman/CEO

Fulgent Therapeutics
Minghsieh@fulgent-therapeutics.com

Sincerely,
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Attachment

ce: Board of Trustees
Miriam Adelson
Michael Adler
Wallis Annenberg
Stephanie Argyros
Wanda Austin
Thomas J. Barrack, Jr.
Marc Benioff
David Bohnett
Charles F. Bolden, Jr.
Joseph M. Boskovich Sr.
Robert A. Bradway
Jeanie M. Buss
Charles G. Cale
Ramona L. Cappello
Rick Caruso
Alan I. Casden
Ronnie C. Chan
Yang Ho Cho
Chris Cox
Frank H. Cruz
David H. Dornsife
Suzanne Dworak-Peck
Michele Dedeaux Engemann
Daniel J. Epstein
Stanley Gold
Tamara Hughes Gustavson
Jane Harman
Lydia H. Kennard
Kenneth R. Klein
John Kusmiersky
Jaime L. Lee
Kathy Leventhal
William J. McMorrow
John Mork
Oscar Munoz
Rod Y. Nakamoto
Carmen Nava
Shelly L. Nemirovksy
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Dominic Ng

Suzanne Nora Johnson
J. Kristoffer Popovich
Blake Quinn

Edward P. Roski Jr.
Amy A. Ross
Frederick J. Ryan Jr.
Leonard D. Schaeffer
William E.B. Siart
Jeffrey H. Smulyan
Steven Spielberg
Heliane M. Steden
Mark A. Stevens
Ronald D. Sugar
Tracy M. Sykes
Daniel M. Tsai
Ronald N. Tutor
Wenxue Wang
Malcolm R. Currie
Gavin S. Herbert

B. Wayne Hughes Sr.
Ray R. Irani

Glorya Kaufman
John F. King

Daniel D. Lane
William Lyon
Claude Mann
Kathleen L. McCarthy
Jerry W. Neely

C. L. Max Nikias

J. Douglas Pardee
Joan A. Payden
Frank Price

Bruce M. Ramer
Lorna Y. Reed
William J. Schoen
Robert H. Smith
Richard J. Stegemeier
Ratan N. Tata

Peter V. Ueberroth
Andrew J. Viterbi
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Willis B. Wood Jr.
Helene Galen

Dallas Price-Van Breda
Michael Quick
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