
  

 
 
Answers from J.B. Silvers, vice chair of the MetroHealth Board of Trustees and co-dean and 
professor at the Weatherhead School of Management, Case Western Reserve University. Dr. 
Silvers has been on the MetroHealth Board since 2011. 
 
Q: What will the board do in the future to ensure that executives do not hide PBVC program payments or 
grade themselves to determine their bonuses?  
 
A: The law firm that was engaged to conduct the investigation for the Board has hired an outside 
audit firm to help us understand how this happened and to set up appropriate guardrails for the 
future. The CEO’s annual bonus or incentive payment absolutely will be the subject of a separate 
Board resolution and will be audited to assure compliance. We certainly will require compensation 
consultants to verify details of a CEO’s pay and benefits with HR in the future rather than relying 
on data provided by the CEO alone. 
 
To clarify one point, you ask about ‘executives.’ Please remember that there was only one 
executive at MetroHealth who evaluated himself resulting in an unauthorized bonus – and he is no 
longer employed there. 
 
Q: Was the board, in your opinion, negligent in not discovering Boutros’s hidden PBVC program bonuses 
and the fact that he was grading himself?  
 
A: If we were guilty of anything it was of being too trusting of the Chief Executive Officer, 
whose visionary leadership was pushing MetroHealth toward the greatness our community 
needs and deserves. However, the audit standards on fraud (AICPA) are clear that misstatements 
by top management are very difficult to detect even in the best of systems. It is imperative that, 
as board members, you are able to trust your most senior leader to be honest and carry out 
their job with integrity. The CEO has a fiduciary responsibility to be honest and transparent 
with the board, especially in matters involving compensation. This is a balancing act of 
governance based on trust which fails when ethical standards are not upheld. Yet MetroHealth 
has been judged to be one of the “World’s Most Ethical Companies” by external evaluation of 
our systems and procedures.  
 
Again, to clarify, this issue is not about the original PBVC incentive payments that were based 
on strategic goals and approved by the Board. Those payments were part of Boutros’s contract 
and were properly reported to our outside compensation consultants. The issue concerns a 
supplemental bonus program designed to reward outstanding work by the whole management 
team. This system was intended to align incentives among upwards of 200 managers but never 
to provide additional pay to the CEO outside of board review. These supplemental payments to 
the CEO were actively concealed from the Board and its compensation consultants’ review by 
Boutros’s actions. 
 
Q: The board approved aggregate numbers for the supplemental incentive program, but did it ever ask 
for breakouts of what each executive was receiving?  
  
A: As a governing body, boards set policy and direction for an organization and hire and fire 
the CEO based on performance. They don’t run day-to-day operations, and they don’t 
micromanage. Or at least they shouldn’t. 
 
The Board approved the strategic PBVC metrics and determined the funding limits for the 
supplemental bonus programs. Then we trusted the CEO to carry them out fairly and honestly.  
We did not attempt to micromanage by looking over the numbers for every eligible executive. 
 
Q: Do board members need more training to give satisfactory oversight of MetroHealth’s finances?  
  



  

A: Everyone can benefit from more training. Others in management might not have realized 
that any compensation to the CEO must be approved by the board according to his contract 
and established governance procedures.  Individual Board members, in retrospect, could have 
asked more questions. However, as unpaid volunteer trustees, the Board depends on others 
for the data needed for review and oversight. Policy decisions are often dependent on their 
assessments and advice. In this case, both internal audit and the outside auditor plus two 
compensation consultants provided comfort that we would be alerted to any risks or problems 
in the system.  But to engage in day-to-day supervision would require the Board to move from 
a trustee role into active management. And that is not the province of any board.  Ultimately, all 
organizations must rely on and trust management at some level. 
 
Q: How many hours do you spend on MetroHealth board matters in a typical month, outside of board 
meetings?  
 
A: Far more than any other board in my experience with monthly board meetings and multiple 
committee meetings in between with each requiring hours of preparation. The commitment is 
large but willingly given because the end is so important. 


