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Dear Attorney Read:
On July 3, 2012, the Ohio Ethics Commission received your request for an advisory
opinion submitted on behalf of Sharon Sobol Jordan, the President and Chief Executive Officer
of the Center for Families and Children (the Centel'). In your letter, you asked whether the
Ethics Law prohibits Ms. Jordan ftom also serving as a member of the Board of Trustees of the
MetroHealth System (MetroHealth), a county hospital in Cuyahoga County.'
BRIEF ANSWER

The Ethics Law does not prohibit Ms. Jordan from serving as a MetroHealth Trustee
while she also serves as the President and Chief Executive of the Center. If the Center and
MetmHealth enter into any contracts in the future, Ms. Jordan must meet the exception to the
public contract law that is discussed in this opinion. Further, while she serves as a MetroHealth
Trnstee, Ms. Jordan will be prohibited from:
Using her authority or influence as a MetroHealth Trustee to secure contracts or other
benefits for the Center;
• Accepting compensation from the Center to perform any services on matters before
Meh-oHealth; and
• Disclosing or using any confidential information she acquires from MetroHealth.
•

KEY FACTS

Center for Families and Children

•

Ms. Jordan serves as the President and Chief Executive Officer of the Center for
Fami1ies and Children, a nonwprofit organization in Cuyahoga County (county).2
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•
•
•
•

The Center provides health and human services throughout the county, including
behavioral health services, children's services, and youth programs.
The Center has two affiliated organizations- West Side Ecumenical Ministries3 and
El Barrio4-that provide additional services.
The Center and its affiliates have contracts with the county to provide services to
county residents.
The Center receives 11 % of its revenues from the county. West Side Ministries
receives 21 % of its revenues from the county. El Barrio receives 60% of its revenues
from the county.

MetroHealth Systems
•
•
•
•

MetroHealth is govemed by a Board ofTrustees whose members are appointed by the
County Executive and the senior judges of the county probate and common pleas
courts. The appointments are confinned by the county council. 5
The county owns MetroHealth's property and provides $36 million from a tax levy
towards its operation.
Ms. Jordan has been approached about serving as a Trustee of MetroHealth, a county
hospital in the county.
While the Center and its affiliates do no business with MetroHealth at present, the
Center anticipates it will do so in the future.

APPLICABLE ETmcs RESTRICTIONS

If she accepts an appointment as a MetroHealth Trustee, Ms. Jordan will be a "public
official," subject to the Ethics Law. 6 These restrictions will apply to Ms. Jordan as a
MetroHealth Trustee:
1.

2.

3.
4.

The public contract restrictions in R.C. 2921.42(A)(3) and (4) will prohibit Ms.
Jordan from:
a. Having an interest in MetroHealth contracts with the Center and its affiliates,
unless she can meet an exception to the law; and
b. Profiting from any public contract authorized by her or by the MetroHealth
board of trustees.
The public contract and conflict of interest restrictions in R.C. 2921.42(A)(l)
and 102.03(D) will prohibit Ms. Jordan from using her position as a MetroHealth
Trustee to secure contracts or other benefits for the Center or its affiliates;
The representation restriction in R.C. 102.04(C) will prohibit Ms. Jordan from
accepting compensation from the Center or its affiliates to represent their interest
before MetroHealth; and
The confidentiality resh·iction in R.C. 102.03(8) will prohibit Ms. Jordan from
disclosing or using any confidential info1mation she acquires as a MetroHealth
Trustee.
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PUBLIC CONTRACT RESTRICTIONS

Your first question is whether the Center and its affiliates can continue to have contracts
with the county if Ms. Jordan becomes a MetroHealth Trustee. If Ms. Jordan were to be
considered "connected" with the county if she becomes a MetroHealth Trustee, the public
contract reshictions would apply to her if there are any contracts between the county and the
Center and its affiliates.
The Commission has concluded that a county commissioner is "connected" with a county
hospital within the county. 7 The Commission based its conclusion on the county commissioners'
fiscal and oversight responsibilities over a county hospital, including the fact that the hospital
must be created by the county commissioners. However, the Commission did not conclude that
the hospital's trustees are connected with the county.
A county hospital is a separate political subdivision from the county. While the hospital
has .a duty to provide infonnation to, and receives some of its funds from, the county, the
hospital's trustees have no authority over the operation or administration of the county.
Therefore, the hospital's trustees are not "connected" with the county. 8 If she were to become a
MetroHealth Trustee, Ms. Jordan would not have a prohibited interest in the existing county
contracts with the Center and its affiliates. Her service as a MetroHealth Trustee would not
affect the Center's ability to continue to provide services to the county.
However, if she were to become a MetroHealth Trustee, Ms. Jordan will be "connected"
with the hospital. Your second question is whether the Center and its affiliates can enter into
contracts with MetroHealth ifMs. Jordan becomes a MetroHealth Trustee.
Interest in MetroHealth CoutI·acts

As the President and Chief Executive Officer of the Center, Ms. Jordan has a fiduciary
interest in the contracts between MetroHealth and the Center or its affiliates.
While she is a MetroHealth Trustee, R.C. 2921.42(A)(4) will prohibit Ms. Jordan from
having an interest in MetroHealth,s public contracts. Any purchase or acquisition of goods or
services by MetroHealth is a "public contract."9 Ms. Jordan is prohibited from having any
definite and direct interest, of either a pecuniary or fiduciary nature, in MetroHealth's
contracts. 10 This restriction applies even if Ms. Jordan does not participate in the authorization
of the contracts.
Therefore, if the Center for Families and Children or its affiliates were to provide goods
or services to MetroHealth while she serves as a MetroHealth Trustee, Ms. Jordan would have a
prohibited interest in the contract unless she can meet the exception in R.C. 292 l .42(C).
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Exception in R.C. 2921.42{C)

The exception in R.C. 2921.42(C) has four parts. Ms. Jordan has the responsibility to
establish that all four requirements in the exception are satisfied. 11
Part One: Necessa,-y Services

The services that MetroHealth acquires from the Center and its affiliates must be
necessary for MetroHealth. 12 You explained that the services that the Center and its affiliates
will provide to MetroHealth will aid MetroHealth to carry out its public healthcare purposes and
mission. Therefore, Ms. Jordan can meet this requirement.
Pal't Two: Unobtainable Elsewl,ere for tl,e Same or Lower Co~

The se1vices that the Center and its affiliates provide to MetroHealth must be
''unobtainable elsewhere for the same or lower cost.,, 13 Competitive bidding is one way to show
that goods or services are unobtainable elsewhere for the same or lower cost, but it is not the
onlyway. 14
The Commission has explained that, in order to show that she could meet this
1·equirement, a public official who is employed by a company that provides services to the public
agency she serves must show either that:
1.
2.

The company is the least costly source ofthe services; or
The company can demonstrate that the services it provides are unique or not
available elsewhere. 15

You have explained that the Center and its affiliates have the unique ability to provide
health and human services to MetroHealth because:
1.
2.

3.

The Center and its affiliates have substantial expe11ise and depth of experience in
their service areas and the geographic regions that they serve;
The scale of the Center and its affiliates allows it to provide services to many
clients reliably; and
The Center provides highMquality services.

If Ms. Jordan can show that MetroHealth cannot acquire the services the Center and its affiliates
will provide to it from any other source, either because it is the least costly source or because it
is uniquely situated to supply the services for the reasons listed above, she can meet the
requirement in R.C. 2921.42(C)(2).
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Pal't Th,·ee: Same 01· Better Treatme11t
The treatment that the Center and its affiliates accord the hospital is either preferential to
or the same as that accorded other customers or clients in similar transactions. IfMs. Jordan can
demonstrate that the Center and its affiliates provide the same level of service to MetroHealth as
they do to their other clients, she can meet this requirement.

Pal't Four: Arm's Lengtl, Tra11saction with Full Knowledge and No Pa11Jcipatio11
In order to meet this requirement, Ms. Jordan must demonstrate that:
•
•
•

Any MetroHealth contracts were awarded to the Center and its affiliates as a i-esult of
ann's length transactions;
She will not be involved, as a MetroHealth Trustee, in any discussions or decisions
regarding its contracts with the Center and its affiliates; and
MetroHealth's legal counsel is info1med about her interest in any contracts awarded
to the Center and its affiliates. 16

If MetroHealth has a fair and objective procedure for negotiating contracts with its
providers and does not give preference to the Center or its affiliates because Ms. Jordan is
connected with them, she will be able to demonstrate that this requirement bas been satisfi.ed. 17

If Ms. Jordan is able to meet all four parts of the exception inR.C. 2921.42(C), she would
not be in violation of R.C. 2921.42(A)(4). However, Ms. Jordan must comply with other
provisions of the Ethics Law while she serves as a member of the MetroHealth board.

Profiting from a MetroHealth Contract
The Ethics Law prohibits Ms. Jordan, while she serves as a MetroHealth Trustee, from
occupying a position of profit in the prosecution ofany MetroHealth contract that:
•
•

Was awarded by her or by the Board ofTrustees while she was a member; and
Was not competitively bid.

This restriction applies to Ms. Jordan even if she does not participate in the award of the
MetroHealth contracts. 18
Ms. Jordan would occupy a position of profit in the prosecution of a MetroHealth
contract if she receives any financial gain or benefit that is definitely and directly related to
can·ying out and completing any contract autho1ized by Mett'OHealth's Board of Trustees. 19
Factors that would indicate that Ms. Jordan is profiting from a contract awarded by her employer
are:
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1. The estab)ishment or operation of the Center or its affiliates is dependent on the
contract;
2. The creation or continuation of Ms. Jordan's position is dependent on the contract;
3. The proceeds of the contract are used by the Center to compensate Ms. Jordan; or
4. Ms. Jordan othe1wise profits from the award of the contract.20
One test of the first of these pm·ameters, whether the Center and its affiliates are
"dependent" on a MetroHealth contract, is the amount of funding the company or organization
receives from the source. Unless there are other facts presented to demonstrate that it is not, the
Center will be considered dependent on MetroHealth if MetroHealth were to provide twenty-five
or more percent of the Center's funding. If that should occur while Ms. Jordan serves as a
MetroHealth Trustee, she would occupy a prohibited position of profit in the Center's
MetroHealth contracts.

If, while she serves as a MetroHealth Trustee, the Center and MetroHealth are
considering contracts, and those contracts will comptise a significant percentage of the Center's
total funding, Ms. Jordan should consult with the Commission for further guidance.
However, provided that none of these factors is present, Ms. Jordan would not occupy a
position ofprofit in future contracts between MetroHeaJth and the Center or its affiliates and the
restriction in R.C. 2921.43(A)(3) would not apply to Ms. Jordan.
USING PUBLIC AUTHORITY OR INFLUENCE TO SECURE CONTRACTS OR BENEFITS

The Ethics Law prohibits Ms. Jordan from using the authority or influence of her public
position to benefit her private interests. While she serves as a MetroHealth Trustee, Ms. Jordan
will be prohibited from using her public position to secure any benefit for the Center or its
affiliates. There are two statutes that apply to Ms. Jordan:
The first is R.C. 2921.42(A)(l), which provides that no public official shall knowingly
authorize or employ the authority or influence of her public position to "secure autho1ization of
any public contract0 if the official, a member of her family, or any of her business associates has
an interest.
As noted above, Ms. Jordan will have a fiduciary interest in any contract between
Meh'oHealth and the Center and its affiliates. 21 Therefore, R.C. 2921.42(A)(l) will prohibit Ms.
Jordan, as a MetroHealth Trustee, from participating, in any manner, fonnally or info1mally, in
the consideration, recommendation, or authorization of any MetroHealth contracts with the
Center or its affiliates.
The other applicable statute is R.C. 102.0J(D), which provides:
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No public official or employee shall use or authorize the use of the authority or
influence of office or employment to secure anything of value or the promise or
offer of anything of value that is of such a character as to manifest a substantial
and improper influence upon the public official or employee with respect to that
person's duties.
"Anything of value" includes money, goods, and every other thing of value. 22 Any positive or
negative financial impact of a decision made by a public entity is a tlring ofvalue. 23
If a public official serves as a trustee of a private entity, her objectivity and independence
of judgment as a public official could be imJJaired when matters before her public agency
definitely and directly affect the private entity. " For that reason, R.C. 102.03(0) prohibits the
official from patiicipating in matters that affect any private entity she also serves.25 R.C.
102.03(0) prohibits Ms. Jordan, while she serves as a MetroHealth Trustee, from participating in
matters before the Board of Trustees that definitely and directly affect the interests of the Center
or its affiliates. 26
Ms. Jordan will also be prohibited from using her position as a MetroHealth Trustee to
secw·e any benefit for the Center or its affiliates from any other public agency. While she serves
as a Trustee, Ms. Jordan may develop close relationships with employees of county agencies
other than MetroHealth. She would be prohibited from using relationships she develops as a
MetroHealth Trustee to secure any benefits for the Center.
In an e-mail to Commission staff on August 30, 2012, you provided additional
infonnation about the county divisions with which the Center and its affiliates have contracts.
The Center contracts with the divisions of: (a) Children and Family Services; (b) Office of
Reentry; (c) Office of Early Childhood; (d) Office of Health and Human Services; (e) Alcohol,
Drug Addiction, and Mental Health Services Board; and (f) Employment and Family Services.
While Ms. Jordan is serving as a MetroHealth Trustee, R.C. 102.03(0) will prohibit her from
using hel' position as Trustee to secure benefits for the Center from officials and employees of
these county offices.
REPRESENTATION AND CONFIDENTIALITY

There al'e two other provisions in the law that will apply to Ms. Jordan if she is appointed
to the Metro Health Board ofTrustees.
The l'epresentation restriction in R.C. 102.04(A) prohibits Ms. Jordan from receivin~
compensation from any person to perfonn services on matters that are before MetroHealth.2
She cannot accept compensation from the Center or its affiliates to perfonn any services for them
on matters that are befol'e MetroHealth. For example, if the Center is negotiating any contractual
relationships with MetroHealth, the Center•s board of directors will have to assign an employee
other than Ms. Jordan to represent its interests in those negotiations.
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Second, R.C. 102.03(B) will prohibit Ms. Jordan from disclosing or using any
confidential infonnation acquired during her service as a MetroHealth Trustee.28 She cannot
disclose that confidential infonnation to the Center or its affiliates. If the MetroHealth Trustees
are discussing, in executive session, confidential infonnation that involves a contractual
relationship with the Center and its affiliates, Ms. Jordan should not be present for those
discussions. 29 The other Trustees have an obligation to infonn Ms. Jordan when the discussions
about the Center are concluded so that she can rejoin the executive session.
The Ohio Ethics Commission approved this infonnal advisory opinion at its meeting on
September 20, 2012. The Commission is sending a copy of the opinion to the County Executive
and General Counsel for MetroHealth so that all parties are aware of the restrictions tfiat will
apply to Ms. Jordan if she is appointed to a position on the MetroHealth Board ofTrustees.

The opinion is based on the facts presented. It is limited to questions atising under
Chapter 102. and Sections 2921.42 and 2921.43 of the Revised Code and does not purport to
interpret other laws or rules. If you have any questions or desire additional infonnation, please
feel free to contact this Office again.
Sincerely,

The Ohio Ethics Commission Advisory Opinions referenced in this opinion are available on the
Commission's Web site: www.ethics.ohio.gov
1

County hospitals are organized and operate under provisions established in R.C. Chapter 339.
Center for Families and CWldren is a tax-exempt charity as described in 26 USC 501(c)(3).
3 West Side Ecumenical Ministries is a 501 (c)(3) tax-exempt charity of which the Center is the sole member. The
Center appoints the members of the Ministries' board and approves significant actions it might take.
4 El Barrio is a 50l(c)(3) nonprofit corporation organized as a workforce development organization. The county
enters into contracts with El Barrio to provide workforce development activities pursuant to R.C. 307.982. West
Side Ministries is the sole member and parent company of El Barrio.
$ Cuyahoga County has adopted a charter form of government, and is governed by an elected county council and
county executive.
6 R.C. 102.0l(B) and (C); 2921.0l(A).
7 Ohio Ethics Commission Advisory Opinion No. 99-002.
8 This opinion does not consider or reach any conclusions about whether county officials and employees are
"connected" with MctroHealth.
9 R.C. 2921.42(I)(l)(a).
to Adv. Op. No. 87-003.
2
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11

Adv. Op. No. 2009-06.
R.C. 2921.42(C)(2).
13 R.C. 2921.42(C)(2). A public official can also meet the requirement in RC. 2921.42(C)(2) if the services are
provided as part ofa continuing course ofdealing established before the official became associated with the agency.
In this situation, Ms. Jordan cannot meet this aspect of the exception because the Center and its affiliates are not
doing business with MetroHealth at this time.
14 Adv. Ops. No. 87-003 and 90-003.
15 Adv. Op. No. 87-003.
16 R.C. 2921.42(C)(4).
17 Adv. Op. No. 84-011.
18 Adv. Op. No. 88-008.
19 Adv. Op. No. 2009-05.
20 Adv. Ops. No. 87-004 and 88-008.
21 See Adv. Op. No. 92-004.
22 R.C. 1.03, 102.0l(G).
23 Adv. Op. No. 2007-01.
24 See Adv. Ops. No. 88-009. See also Adv. Op. No. 76-005 (The Commission has explained that it is unnecessary
tllat the thing of value actually has a substantial and improper influence on the official provided that it is of such a
character that it could have such influences.).
25 Adv. Ops. No. 91-006 and 2007-01.
26 Adv. Op. No. 88-008 (when a public official is a member of a board, the rest of the board can make decisions
from which she must withdraw to avoid a conflict of interest).
27 Adv. Op. No. 2007-03.
28 Adv. Op. No. 88-009.
29 Adv. Op. No. 2008-02.
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