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Re:. . Participation of the Coliege' s Chancell6; o:n the Unrmidl.co� Steering·Co�cil. · 
. ) . . . . . .

Dear Mr. Silvyn: · . -� . 

. y OU have 'asked. �e to address whether Chaiweil�r tee Lambert's position and. 
member.ship on.the Steering Council ("Steermg:couneH';) .. of the U�udt:corri-hetwork platform.
(''Urimudl") creates a conflict df

°
interest-�d�r kizona's confli�t ;flaws cir p�licies ofPi:ma 

County Co�unity College District ("C�pege.'') by .virtue ofliis employm�ht as the Chancellor.' 
of the College: . y ou-�lso have askeq :Irie to re��mm�nd possibl� changes to pol'icy or practice 
·going forward.·:

. . . . - . .. . . . 

I have examined relevant doc�ents, as �ell as laws �rni College 'J>Olicies, to r�ach the 
conclusio�s below. . 

. _, . . . . . . 

Short Answer 

1. An officer or.employee ofa-pubUc ag�ncy �ust comply witb the reqlri_rement
_ 6f disclosing a conflict of ii;iteiest and' refraining fr<:>m participating· i� a. -. · · ..
transaction or.decision ifhe or she has a-substantial interestin the transaction
or _decision, fill defined by law, 1 

· · · 

2. The Chancellor's-interest in a trans�ction or decis'ion pertai�ing to U�udl is a ·
remote int�rest unless he �ould derive a direct Iion�sp�culative economic.ben�fit.
personally,_by participating in the tr�sa:ction or decision. 

. I For purposes. of this -opinion, the tenn1,' "contract,". !'sale," -"purchase,''. or :•servic�" as used in 'paragraph
· A of A.R..s: §38-503 are collectively referred t� as· "transaction.'; 

. . :, . · 
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3. . If the Chancellor's interest is reinote,. it' is ·riot a _sq,bstantial. interest and h� is' .
. riot required to disclose 'any conflict of .interest or refrai� from parti'cipating in
any transaction or decisi9n made by the College as to Social Tech or Unmudl, ·

' . . ' . 

4. The Ch�cellor'.� interest i� the Social Te�h transaction or any related
. decision is' not a substjmtial intereit.. . . - . -. . . . 

5. The'Chantellor�s invqlvem�nt lQ the Steering Council does not violate the:
··· ·O: Arizona Conflict of Interest laws: . . .. - ·. . - . 

1., 

q. · .Th�_ Chan��ll�r w�s 'within -hi�-authority to sign,, th�. Memoranduci :ot.
Understanding with Social Tech:· . . - ·., .

'7. The Chancellor has: not vi�lated any law or College J>olicy by vii:tue ;f the
Memorandum ofUnderstanding·or'his.involveµient with and participation on
th� Ste�ring· C�mncil. : : · · · · · 

8. I� the· future, while' not required by I�� or ·coliege Policy, I suggest the 
". Chancellor continue.to refrain from· direct involvement with corilpletiilg the
. finai �gieement between Social Tech an.�lthe �oilege. .-. . 

Disc�ssio.i a�d Analysis .' 

I. · _Background. -.. ·.

Unni�dl is � network platfo� that conne�ts community colleges, 'students, and e�ployers
to provide a) individuals with learning opportunities intended:to-increase .their emplo)�ability and
opportunities- fo� career advancement and .b) empl�yers with_· resources .. for training th�i�
ediployees and finding prospectfye empl�yees with particular skills. 'Tabs J ,and·2. · .The Unmudl

· platform ·was de�eloped by Soci'�l .Tech, In�.; •("Social. T�ch';)>a _for-p.rofit. cotpo�ati�n, th�t; ·
among' other 'tl,tlngs� m�miges and'mairitains .the U�udl .website, markets the.platform, �nd

. _· provides the _Coll�ge with_inforination arid :review to. help. it �chi eve �p�al use olthe pl�tfo�
by_ user_s. id.· 

';The Coilege has a short termMerrioranduhl �fUnderstanding ("MOU';) with Social Tech,.
that was.executed on Octobe; '.15; 2019. Tab 2. ;The amo�� of this MOU is under the -�eshol'd
w:nount, specified by'·Board·J>olicy L05,.that d�legat�s·to the Chancellor the authority to enter

' . 
·:.. . �-

. 
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into· agreements with third parti�·s·:2 That·t�esh6ld amoW1t ·is $250,000. Thus; Chancellor 
Lambert had· full authority to. sign this MOU? 

, 
. . 

� S�cial Tech created .th� 13 member Steering C01.i�6i1,· Which, .according to ·a document
,dated Jan�); 2020� d�·e.s·th� foll�wihg; 

. . - ' . . , · 

Tab-3. 

. ·_ ·,_ prrivides.:future-foc�sedstr�tegic··1eadership, .support, and e:xpert gtiidance'�il­
Unmudl's progres's: Council i1e�b�rs '1!'e not_responsibJe for day-to;.da/acti:v.ities' 
.·and ta'sks"and-instead focus �n· guidi�g_th� visi�n; leading the field with cutti�g- . ' 
edge,. trailblaziu"g, .future.:focused tho{ightful leadership; .. info�g -m�ketplace .
• • 

• 
• I • • • I • • � • ' 

• 
• : 

policie.s; and:providing expert feedback to the leadershiP, teatn. . -

Chancellor Lambert is .the Chair of the C9un�iL -. He receives no compensation or direct 
or indirect pecuniary benefit by virtue of his p�icipation in and ·service �n the Council�. He has 
no ownership 'interest in S�ocial Tech orUnmudl. 
. ' --.. . . " . 

II. Legal_· An3lysis.

A: Analysis Based upon Arizona C�nfli�t of I�te;est Law ..

2 Section C_ of Board Policy_ 1.05, 'towers and 11uties· of_the ·ch��cellor'.·state�: 

.The Chan�eli�r is authorized, to the.extent permitted by la�, to enter all agreemehis.on behalfof 
the College, except for those which require approval of the Board as·set forth iithe list below:-

.. � . : . 
. 

' . . , . . ' . . '. . ,-• 

. I. Ag�eements with total val�e e�ceeding the.Siinplified Acquisition Threshold amount'. as·· 

. defined in the Federal Acquisition Regulations and in. effect' at the time of execution; 

2. Intergovernmental agree�ents;

3. DuaJ enrollment agreements; and

:4,. AJI �greements for the·purchase, sale, or permanent encwnbranc·e ·of real property.
' ' . . ,. � - . . ' . 

Th_e Sii:nplified Acquisition Threshold Amount is $�50,000. 
3 Th� qollege i� negotiating a five year -�e·ement �ith Social 'tech, ·which requires � a!)ll��l__r'ee ranging 

from $10,000 'to $25,000 .per year, The negotiation.has be�n rigorous and robust, involving both 'the Contracts and
Legal Departments. The �m<?unt that the College.will pay Social Tech under that �greeme�t �ill continue fo be unde( 
the threshold amo�fof$250,000. 

. . , . 
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.. 1. . Arizona Conflict ofinterest Law prohibits th� involvement of public 
empl�yees in a 'transaction .. or �ecbh>� when the employee has a substantial 
inte�est in the transaction oc decision ... ·· . 

. . ; • . . . 
. . 

Arizona's Ccm:fli�i oflnter��t-La� i� codified at A.R:s_: §§3tS01-.511, .. The priricip�i. 
provision of the law is·in §38-503,-which states, in pertinent part, the f�llowing: . 

. .. .. ' , . ' •  . . .:· . .  ' ·' . ' . . . 

r A. Any public officer or �mployee of a public agency �ho has; O'r whose relative
,_has, a s�bstmtial-interest � ·any contr�ct, ·sale,' purchase or service to ·such public.
agericy shalt' make blown that interest i'n 'the officialre()ords of such ·public

,! • • • • • • ' 

agency and sha!frefrain from· v_oting upon or- otherwis�. -participating in. any
manner as an _officer or. emplqyee in such contra.ct, sai� or pµrchase.-

B:· :Any P.ubli_c �fficer .oi �mployee wh� -has; .�r w��se relative has,. a s�bstantial
·-int�rest in any decfsio_n of a pl,l.blic agency 'shall rriake known such interesrin the ,'
· · �ffi�ial ·records of su�h publi<;: -�gency. �d shall _refrain from parti_cip�ting i� any
ni�er ·as an officer or .empfoyie in such de�isi◊-�.. .· 

· · '· . · . . . . . .. .. .  

The term' "�ubstantial inter�st" as u�ed in-A.R.S. § J�-503 is ·defined· as':'any
. nonspecuiative pecuniary or proprieta�y interest, either direct or indirect, Dth�r than a remote . 
interest.". A.R.S.-§ .38-502(ll ) .. "Interest" does ncirriean a �ere �bstract interest in the general

· subject o� a contingent intere-�t but is ''a ·pecuniary or proprietary i�terest, by which a pe,rson .will� .
. gain or lose something, as contrasted with a·general sy�p�thy, feeling or bias.'; -Yetman v: .. :
.Naumqn�, -1 (

{ 

Ariz. App. 314, 3 f7, 492 P .2d 1252, 1255 {1972)'. '�[T]6 �ioiate .the conflict of · .. 
interest statute,- a p�bli� official iJ1tist have � :non-�peculative, non-�emote pecu�iary or ..
proprietary inter�st in the decisfon at issue."- Iiughes_v._ Jorge:nson, 203_ Ariz. 71, 74. 75; s·o 
P.3d 8z°l, 824-25 (2002) [Emphasis added.] ; ·' . . . · · · .

. . . ; . 

"Re�ote .interest" rri�ans ari-interest thaffalls in any of tweive· categories listed in 
.A.R.S ... § .38- 5

.
02(1 O}: The Ari�;na Legislatur,e 

.
"has determined that certain econ��ic interests.

are so remote that they do not iµiperrriissibly influence. ·a person's decisions or actio11s." Arizona 
.Attorney Ge.nera/'4gen_cy Handbook (Revised· 2018) ("Ha�dboolc') §8.3 ._ If the pub:lic official 
or �riiployee has-only a·remo�e int�rest: there .. is no need for furthe_r analysis.· 

. :. The mos� r�levant types of iire��t�1�terest" for purposes··of this discuss�on a,;.� the
following: 

. . . . . .. .• . 
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( C) .The .ownership of less than three percent of the shares of a· corporation for p�ofit,
provided the total �ual inbome from dividends, including the value of stock dividends,
froril the corporatiqn does hot. exceed five percent ofth� total aim��l inc�m� of such ·:·_
officer or employee and any othei payments made.to him by-the c�rporation do not.•·
exceect' five pe�cent of hi� totara�ual· i�com:e.' · 

· ·" ,- · · · · 
' . . -

(f) That of_a public officer or employ�e iri being reimbursed for his actuttl and necessm,y
expens�s- incurred iii the per(ormance of official duty. . ,

The Arizona Attorney General sets forth a'tes,t to det�rmine if a puplic employee has a.
substantial 1nterest: · · .. · · .. · · ·-' · · · · · · · 

· ,- · . 

To ·determin� wheth�r a-substantial interest exist'�, the .public officer'sho�ld ask:· 
. . . . :· . .  :, - . . . . . ' . 

l. C.�uld the decision' affect, either po�itivel; or negative.ly; an interest of the offic.er or
· employee or the officer's or· employee's relative?, . . .. 

2. Is. the interest a pecuniary or .proprietary jnterest? Could it aff�ct a financial ititer�st or·­
:ownership inte�est? 

•• I • 

3; Is the interest something that is not statutorily.designated as a·reinote interest?
. ' . . . . . . . , . . . ' 

. I ' . .'' ·. •· 

If the"answer to each of these questions .is-.yes, then a substantial interest exists that 
, . ' 

I 
•• . , • • . • • • • 

• 

requ4'es disclosure and _disqi:ialification by the public officer or employee. 

Handbook, §8.3; [Emphasis added.];

2. · Other Pr�blbitions contained in Arizona's Conflict.of Interest L"aws.
. . . . . 

·A.RS. §38-504 states:·

C :. A. public officer .or .e�ployee _shall n�t use or ·attempt t� us� th� .o'ffi�e(s or
employee's· official position.to �ecure any valuable thing or valuable ben�fit for the· 
·officer or employee that would _not ordinariiy· accrue to the of:fi�er pr emplo'yee in the
peiforni�ce of the officer's. or employee's official ·duties if the thing_ or benefit is of s�ch
character as to manifest a ·s�bstantial and imp;ope� irifluerice on the officer or-employee·

.. . . . . ' . . 

with respect.to the officer's or employee's. duties .

. A·.R.S. §38�505,''which is al_S() part of Arizona;s Conflict of Interest Law, states:
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_A.No public-officer'or e�ployee may receive or agi�� �o receive dir:�ctlY-or 
-indire�tly compensation other than as provided by law for any.service·rende�ed or
:to be �ende��d by hini personaily in any �ase, pioceedirig; appFcatfon, Of':Other
matter which is pending before thb public agency pf which h� is:a public officer
or etnpioyee. . 

. . . ' . . . ' . . . 

- . 3. There has been no violation of Arizoria's.Coofli�t �fLa�.· ,-
: ·; . * • • • 

-

· rr the' trans�ction or de_�ision of Charicelior"Lainbert will 9�rrl'er a. direct non�specµlative 
economic benefit or detrirrient on ru

i

n as an employee of th� College, he· must ·declare a confli�t 
arid refrain.·fr�rri-voting upon or. oili.e�ise participating in any m�e_i in ·�y tr�s�tion or' . -,

···decision relat�d to Social Tech or U�udr: This d�te�ination w:ill·have to be niade OH a case-
. ' . . . . . . . 

by-case basis. Ariz: Atty. Ge�: Op. I18-001.'
. 

.. . -;_ 
.· . . . 

. Because Chancellor_Lamb�rt doeJ not rece.ive such a-be�ent_ot'detriment·by virtµe of · 
his· participation.in and servi�e on the Steeririg Council,' he has· no :conflict of i�terest under the 
Arizona C�nflict of Interest'L�� in theCoU�ge's tr�sactions �r d�c{�ioiis �elated to Social
T�ch and Unmudi. - - - - . -- · - , . 

'· ·. . . ,_ _-

B. �Analysis under f oliege Po�ici_es ..

1. The C_ollegtl's Procurement, Purchasing, and.Ac,quisition Pro�edures.­
.M�nual and AP t:25;05 f�lfow the statuto� Arizona·�o�fl_ict o�lntercsj 
Law. 

--Section· 1 A of the Coilege '_s Pr�curement,_.Purchasing; and Acqµisition,Procedures 
.-r-,1�ual (Rev. 2018) i�corporat�s the language of AR.$. §38-503; It states: 

-_. 1.4-Conflict-of Interest 

College e�ployees·�ust comply with the Arizo�a Co�flict oflnterest Law,-� . .RS §
_ 3-8-503.' The Conflict oflnterest-,La'.vv· provides: if an employee_ or an employee's. 
relative has a financjal' interesfip �y decision or transaction.made" or to be made 
by �e Coiieg� the e_tnployee must:'( 1 ):disciose such financial ·i�terest ·o� a '!Conflict 
of Interest ·oiscJ6sure Form" and (2)refrain from participati�g fo �y:manner· i�
such decision or transaction,. jncluding ·.any contract, foe, grarit, puich_ase, - sal�, 
s�rvice, benefit or any other matter. The Conflict of int�r�st Law does .not prevent' 
an �mpl�yee· -�o� doing "busin�ss w�th .th� Co_llege. A. College 'empioyee ·may . 
.supply equipment, material, ·supplies;' or -services fo the College-but only if. the· 

. . . •. ' 
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contract is awarded after public competitive.bidding. The employee sho�id.contact
the. Department for' a· des�rjptibn of the competitive ·.bi<l�ng �equireme�ts .. Note
whe� .a College employee do�s b�si�ess · with the College, ·the,· employee. has· a
firiari�ial:. tnterest in. the transaction· and · the disclosure ·· arid nori-,paitidpati�n
requirements set out above apply. (See AP 1 :25.05). . . 

. 

. Since·! have c�ncluded �hat Ch�cyU�r Lambert's participation on the Steering Council 
does pot. vioiate' Arizona Conflict .of Interest law, my conclusion is. also that. it does not violate ... 
S�ction l_.4 �fthe Pr�cure�ent-; Purcli�ing, a�d Acq�isiti�n-Procedures ·M_an�al or AP i.25.05,.

,t· . ,. . • . . . .• - • . • • . . • 

· 2.
0

The F.:thi��ll Standa.fds of the _EmpJoy�e HandbQok �)so tie intcl'Arizona 
Conflict of Interest Law. ·· . . : . ·.. '>·.· 

fhave _also exa¾inyd the-section of the College Employee Handbook entitled "Ethi�al 
·Standards. and Conflict oflnterest," adopted·S�ptember 11, 202.Q. That s�ctiop also reiterares
A,.R. S. § 3 8-50 I. through 51. 1, ·which are the' relevant statutory. conflict of interes� provisions for 
pub'1£c employees. : · . . . . · , . . . . 

. .· ' . ·. . , .. 
· 
·• ·· ·

· .. . ·

: - ·since I
°

have concluded �hat Chan�ellor La�hert's inernbership �d participation on the 
Steering c��cil does not vioiate the ·kizona Coriflict of Interesf Law; rriy c;onclusion is �so 
that it does not.violate'the College Empl�yee HandbciokEthical Standards and Conflict·· 

. i. • . . ' . • 

., provisions. . 

. IIL · Reconiinendations Going Forward. 

While inembers of the Board have-tajsed·questions about Chancellor Lambert's. 
membership and. participatj.pn on the. Steering C01.m�il, there.has been n�, violation of_ th_e law .or 
College policy, ·-That said,as a besfpractice tc;>_ ensure public confi.den·ce,· while not required by 

· law or policy, I recomm�nd that the Chancelior ca'ntinlle to· refrain from partic1p�tjng fn,the .
. : negotiation and also refrain from executing a final agree�erit-with Social Tech so long.as he 
participates on the Steering Counqil. Execution of the final agreement could be· done ·by another . 
. authorized College official who does npt hold a position with the Unmudl Steering Committee. 

. ' . . . : ' . . . . 

'. � .. . 

. Ir
°

yo�_ should have any questions, pleas� do not hesitate to co�tact �e.

··Very truly yours;

-��Susan P. Segal 
For the·Fi_rm 


