
HPIO Board of Directors 
annual meeting 
10 West Broad Street     5th floor conference room 
Monday, Oct. 22, 2018     1:45 p.m. to 2:15 p.m. 

Materials to review (click to jump to that page in the pdf file)

• Minutes:  2017 HPIO Board of Directors annual meeting
• Conflict of interest policy
• Board candidate bios
• Board terms 2018-2020
• Resolution: candidates
• Resolution: officers
• Board of Directors meeting schedule for 2019

Next annual board meeting: Monday, Oct. 28, 2019 

Agenda 
1:45 p.m. Call to order R. Runyon

1:50 p.m. Annual meeting business 
1. Approval of minutes of 2017 annual meeting
2. Conflict of interest policy and disclosure
3. Election of board directors for 2019
4. Election of officers for 2019
5. Appointment of audit firm for 2018-2020
6. Meeting schedule for 2019

R. Runyon

2:05 p.m. Adjourn to Executive Session D. Anderson
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Hailey Akah recorded the minutes and Amy Rohling McGee and Heather Torok reviewed the minutes 

TOPIC DISCUSSION ACTION 

Call to order and 
announcements 

Annual meeting called to order at 1:55 p.m. by Shiloh Turner, chair.   Turner asked for a 
motion to approve the 
minutes from the 2016 
annual meeting.  
 
Starr motioned, Long 
seconded.  
Motion passed. 

Conflict of 
interest disclosure 
forms 

Amy Rohling McGee requested conflict of interest disclosure forms for 2018 from all 
board directors and staff. 

 

Pursuant to notice, the Board of Directors of the Health Policy Institute of Ohio (HPIO) conducted an annual meeting on Oct. 23, 2017, 
at the offices of HPIO. Voting board directors in attendance were Shiloh Turner (Chair), Doug Anderson, Dave Ciccone, Dan Cohn, 
Angela Cornelius Dawson, Brad Fischer,  Lesli Johnson, Shannon Jones, Dr. Teresa Long,  David Luby, Jason Orcena, Brian Pack, Jan 
Ruma, Sam Shalala, Patty Starr, Michael Stinziano,  Heather Torok and Teleangé Thomas 

Those not present were Randy Runyon, Jennifer Chubinski, Dr. Leonard M. Randolph and Dr. Craig Thiele   

Staff in attendance: Amy Rohling McGee, Amy Bush Stevens, Nick Wiselogel, Hailey Akah, Becky Carroll, Alana Clark-Kirk, Neva 
Hornbeck, Zach Reat, Sarah Perry (intern) and Dan Purkeypyle (intern) 
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TOPIC DISCUSSION ACTION 

Election of board 
directors for 2018 

In Dr. Randolph’s absence, David Luby provided an update from the Governance 
Committee.  
 
Luby noted that the committee met in June, and in August they voted via email on 
the slate of board director candidates. The slate of candidates was unanimously 
approved for presentation to the board by the committee.  
 
McGee said that, with approval of this slate, we will have the maximum number of 
board directors allowed by our bylaws. In 2018, the board will be 33 percent female 
and 17 percent African-American. Additionally, with Lesli Johnson leaving, we will not 
have any representation from Southeast Ohio. We also do not have anyone on the 
HPIO board with an accounting or financial management background. These are 
gaps to consider for future board appointments.  
 
Dan Cohn asked if we know the age diversity of our board. McGee said she has not 
quantified the age composition of the board.  
 
McGee then gave an overview of each proposed board director, including 
background, work experience and expertise.   
 
The Governance Committee proposes that the following individuals serve an initial 
three-year term: 

• Deena Chisholm 
• Eric DeWald 
• Shaun Hamilton 
• Matt Harman 
• John Humphrey 
• Dan Paoletti 
• Britney Ward 
• Chris Whistler 

 
The Committee proposes that the following director serve second three-year terms: 

• Jason Orcena 

Turner asked for a 
motion to approve the 
proposed resolution 
election of Board 
directors.  
 
Ruma motioned, Long 
second. Motion 
passed. 
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TOPIC DISCUSSION ACTION 

Election of 
officers for 2018 

The Governance Committee proposes that the following be elected officers to serve 
until the 2018 annual meeting: 

• Randy Runyon, Chair 
• Doug Anderson, Vice Chair 
• Brian Pack, Treasurer 
• Heather Torok, Secretary  

Turner asked for a 
motion to approve the 
resolution regarding 
election of officers.  
 
Orcena motioned. 
Ruma seconded.  
Motion passed. 

Meeting schedule 
for 2018 

McGee noted that 2018 quarterly board meetings will take place on the following 
dates: 

• Monday, January 22, 2018 
• Monday, April 23, 2018 
• Monday, July 23, 2018 
• Monday, October 22, 2018 

 
Finally, McGee extended appreciation to Angie Dawson, Shiloh Turner and Jan Ruma, 
who are leaving the board after today’s annual meeting. McGee noted that this is the 
first group of board directors that she recruited. She offered thanks for their service.   

 

Adjourn Turner adjourned the annual meeting at 2:06p.m.   
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Article I – Purpose. 
 
It is the policy of the Health Policy Institute of Ohio (“HPIO”) to conduct its business affairs in an ethical, open, 
transparent, and proper manner. To ensure this business model of integrity, actual or potential conflicts of 
interest must be promptly and fully disclosed. The purpose of this conflict of interest policy (this “Policy”) is to 
protect this tax-exempt organization’s interest when it is contemplating entering into a transaction or 
arrangement that might benefit the private interest of an officer or director of HPIO or might result in a possible 
excess benefit transaction. This Policy is intended to supplement, but not replace, any state and federal laws 
governing conflicts of interest that apply to nonprofit and charitable organizations and/or corporations. 
 

Article II – Definitions. 
 
1. Interested Person.   “Interested Person” shall mean any director, principal officer, employee or member of a 
committee with governing board delegated powers, who has a direct or indirect Financial Interest, as defined 
below. 
 
2. Conflict of Interest.  A “Conflict of Interest” shall occur when a situation arises in which there is a 
divergence between the Financial Interest(s) of an Interested Person and that person's obligations to HPIO, such 
that an impartial observer might reasonably question whether actions or decisions taken or made by the 
interested person relating to that situation would be influenced by consideration of the Interested Person's 
private interest. Conflict of Interest includes any Financial Interest as described below. 
 
3. Financial Interest.  A person has a “Financial Interest” if the person has, directly or indirectly, through 
business, investment, or family:  

 
a. An ownership or investment interest in any entity with which HPIO has a transaction or  

 arrangement; 
 

b. A compensation arrangement with HPIO or with any entity or individual with which HPIO has a 
 transaction or arrangement; or 

 
c. A potential ownership or investment interest in, or compensation arrangement with, any entity or 

 individual with which HPIO is negotiating a transaction or arrangement. 
 
d. For the purpose of this policy: 
 
 (i)  "Compensation" shall include direct and indirect remuneration as well as gifts or favors 

  that are not insubstantial;  
 
 (ii) "Ownership" shall include being a director or officer (such as the chief executive officer 

  or executive director) of a nonprofit organization; and  
 

(iii)  "Financial Interest" shall not include actual or beneficial ownership of less than five  
  percent (5%) of the voting stock or controlling interest of a for profit entity. 
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Article III - Duty to Disclose. 
 

1. Each Interested Person has the following responsibilities and obligations: 
 

a. To timely disclose to the board of directors (the “Board”)/Chairperson of the Board and/or President 
 the existence of any real or apparent Conflict of Interest; 
 

b. To abstain from discussing any issue involved in a Conflict of Interest, unless requested by the 
 Board/Chairperson of the Board and/or President, or a committee/task force thereof, to give 
 information on the issue; 
 

c. To recuse himself/herself from Board or committee/task force discussions on any such action, 
 activity, project or transaction involving a Conflict of Interest, unless requested by the 
 Board/Chairperson of the Board or committee/task force, and/or President to give information on the 
 issue;     
 

d. To abstain from voting or taking action on any such issue; and 
 

e. If so requested by the Board/Chairperson of the Board and/or President, to take a temporary leave of 
 absence from the Board, staff, or organization in general until such time as the matter giving rise to the 
 conflict of interest has been resolved.  
 
2. When nominated for office or considered for hire or appointment, and annually thereafter, Board members, 
staff members, or other Interested Persons should disclose to HPIO any Conflicts of Interest. New Conflicts of 
Interest should be disclosed as they arise. 
 
3. If an Interested Person believes that an actual or potential Conflict of Interest exists, he or she shall make a 
full and timely disclosure of the material facts relating to the Conflict of Interest to the Chairperson of the Board 
and/or to the President. Disclosure of an actual or potential Conflict of Interest by the Chairperson shall be 
made to the Vice Chairperson, Secretary or Treasurer. Disclosure of an actual or potential Conflict of Interest 
by the President shall be made to the Chairperson, Vice Chairperson, Secretary or Treasurer.  
 

Article IV – Determinations of Conflict of Interest. 
 
Upon the disclosure of an actual or potential Conflict of Interest and all the material facts surrounding such 
actual or potential Conflict of Interest, and after any discussion with the Interested Person, that person shall 
leave the Board or committee meeting while the determination of a Conflict of Interest is discussed and voted 
upon. The remaining Board or committee members shall decide if a Conflict of Interest exist. No Interested 
Person that is a party to the actual or potential Conflict of Interest shall participate in the determination of the 
existence of a Conflict of Interest.  
 

Article V- Procedures for Addressing Transactions. 
 
1. If a determination is made that a Conflict of Interest exists with respect to a transaction, activity or 
arrangement, the following shall occur: 
 

a. the Interested Person must timely disclose the Conflict of Interest and all material facts to the 
 Board/Chairperson of the Board/Chairperson of the Board, Board committee, and/or President;  
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b. the Interested Person may make a presentation at the Board or committee meeting, but after the 

 presentation, such person must leave the meeting(s) during the discussion of, and the vote on, the 
 transaction, activity, or arrangement involving the actual or potential Conflict of Interest;   

 
c. the Interested Person will not be present for any discussion or vote regarding the transaction, activity 

 or arrangement that gives rise to the actual or potential Conflict of Interest;  
 
d. the Interested Person will not vote on the matter that gives rise to the actual or potential Conflict of 

 Interest;   
 
e. if appropriate, the Board/Chairperson of the Board and/or President may appoint a non-Interested 

 Person or committee to investigate alternatives to the proposed transaction, activity or arrangement;  
 
f. after exercising due diligence, the Board or committee shall determine whether HPIO can obtain 

 with reasonable efforts a more advantageous transaction, activity, or arrangement from a person or 
 entity that would not give rise to a Conflict of Interest;  

 
g. the Board/Chairperson of the Board and/or President must first find that the proposed transaction or 

 arrangement is in HPIO's best interest, for HPIO’s own benefit, and in keeping with HPIO’s mission, 
 purpose and goals, and that the proposed transaction is fair and reasonable to HPIO;  

 
h. the transaction, activity, or arrangement must be approved in conformity with the above 

 determination and by a majority vote of the Board members present at a meeting that has a quorum, 
 not including the vote of the Interested Person;  

 
i. the transaction, activity, or arrangement must be approved with the full knowledge of the 

 economic or other benefit to the Interested Person involved in the Conflict of Interest; and   
 
j. in the event that the Board/Chairperson of the Board determines that the nature and magnitude of the 

 Conflict of Interest warrants such action, then the Board/Chairperson of Board shall request that the 
 affected Board Member take a temporary leave of absence from the Board until such time as the matter 
 giving rise to the Conflict of Interest has been resolved.  
 

Article VI - Records of Proceedings. 
 
The minutes of all Board, Board committee meetings or hearings shall include the following:  
 

a. The names of the persons who disclosed or otherwise were found to have a Conflict of Interest, the 
 nature of the Conflict of Interest, any action taken to determine whether a Conflict of Interest was 
 present, and the Board’s or Committee’s determination as to whether a Conflict of Interest in fact 
 existed; and  

 
b. The names of the persons who were present for discussions and votes relating to the transaction, 

 activity, or arrangement; the content of the discussions, including any alternatives to the proposed 
 transaction, activity, or arrangement; and a record of any votes taken in connection with the 
 proceedings. 
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Article VII - Dissemination and Acknowledgment of Policy. 
 
1. This Policy shall be distributed to all persons covered by this Policy.  

 
2. Each person covered by this Policy shall sign an annual disclosure statement and agreement certificate (the 
Certificate”) that the person:  

 
a. Received a copy of the Policy; 
b. Has read and understands the Policy; 
c. Agrees to comply with the Policy; and 
d. Discloses any existing potential Conflicts of Interest. 

 
 

Article VIII-Violations of the Conflict of Interest 
Policy and Penalties for Non-Compliance. 

 
If the Board or Committee has reasonable cause to believe that an Interested Person has failed to disclose an 
actual or potential Conflict of Interest, it shall inform the individual of the basis for such belief and afford 
him/her the opportunity to such person’s alleged failure to disclose. 
 
If, after hearing the Interested Person’s response and after making further investigation as warranted by the 
circumstances, the Board/Chairperson of the Board, Committee and/or President has determined that the 
individual has failed to disclose an actual or potential Conflict of Interest, it/they shall take appropriate 
disciplinary and corrective action warranted by the circumstances.      
 
Failure to comply with this Policy shall constitute grounds for discipline, up to and including removal from 
office/service and, in the case of the President and other employees, termination of employment.  
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HPIO Board of Director Candidates 

Term beginning October 2018 and ending October 2020 

Molly Culbertson (Cardinal Health): Molly is the Communications Business Partner for 
Community Relations at Cardinal Health, where she is responsible for communicating 
the philanthropic and community engagement work of the Cardinal Health 
Foundation. Molly manages the Generation Rx Community-Level Response to the 
Opioid Crisis grant program.  

Prior to joining Cardinal Health, Culbertson ran a communications strategy consultancy. 
Culbertson previously served as the chief development officer for a large nonprofit 
behavioral healthcare organization in Iowa. Earlier, she was a communications and 
policy advisor to former Iowa Governor Tom Vilsack. There, she managed a multi-
community initiative to increase inclusion and expand new Americans’ access to 
healthcare, education, and other services. Culbertson began her career in the 
magazine publishing industry. She earned a BS in journalism from Iowa State University. 

Vicki Giambrone (Partner, CBD Advisors):  For over 23 years, Vicki served as the vice 
president for strategic partnerships and business development for Dayton Children’s 
Hospital. She managed the hospital’s highly successful business development efforts 
and strategic partnerships. She developed the nationally recognized public affairs and 
advocacy program; developed the referral physician program and community 
outreach efforts and as well as leading marketing, strategic planning and Foundation 
Services. Currently she serves as a member of the Board of Trustees for Pink Ribbon Girls 
and Greene Inc and as a board member for two private corporations. In addition, Vicki 
serves the City of Beavercreek as an elected official to the City Council and was 
selected by Governor John Kasich to serve on his Executive Workforce Task Force 
Board.  She has earned Fellow status in the American College of Healthcare Executives 
and is board certified in health care administration; and earned both her bachelor’s 
and master’s degrees from the University of Dayton. 

Adrienne R. Mundorf (Senior Program Director, Sisters of Charity Foundation of 
Cleveland): Adrienne joined the Sisters of Charity Foundation of Cleveland staff as 
senior program director in August 2016. Adrienne’s previous position was at Tulane 
University, where she served in a dual role as senior program manager of the Global 
Community Health & Behavioral Sciences Department and as policy and advocacy 
manager at the Tulane Prevention and Research Center. Her work included managing 
and publishing research on evidence-based strategies to improve health; leading a 
local food policy council to improve equitable access to healthy food; and supporting 
a portfolio of grant-funded projects related to healthy food access, school-based 
nutrition and more. Adrienne holds a Master of Public Health, Community Health 
Sciences, Nutrition from the School of Public Health and Tropical Medicine at Tulane 
University, and a Bachelor of Arts, Political Science from Kalamazoo College. 



Health Policy Institute of Ohio 
2018 Board Term Tracking 

(10/22/2018) 
 
Term ending 
October 2018 

Term ending 
October 2019 

Term ending 
October 2020 

Term ending 
October 2021 

David Luby* Leonard 
Randolph, MD* 

Jason Orcena* David 
Ciccone* 

Randy 
Runyon* 

Doug 
Anderson* 

Deena 
Chisholm 

Brian Pack* 

Teleange 
Thomas* 

Teresa Long, 
MD* 

Eric DeWald Heather 
Torok* 

David 
Ciccone 

Daniel Cohn 
 

Shaun Hamilton Molly 
Culbertson 

Brian Pack Jennifer 
Chubinski 

Chris Whistler Vicki 
Giambrone 

Heather Torok Shannon Jones John 
Humphrey, MD 

Adrienne 
Mundorf 

 Michael 
Stinziano 

Britney Ward  

 Brad Fisher Dan Paoletti  
 Patty Starr Mark Harman  
 
*=term limited 
 
 



Proposed Resolution Concerning 
Election of Board Directors 

October 22, 2018 

RESOLVED, pursuant to guidelines set forth in Article II of the Amended & Restated 
Regulations of the Health Policy Institute of Ohio, that the following individuals are 
elected as directors of the Health Policy Institute of Ohio to serve as such until the 
annual meeting of the Board of Directors in the year 2021: 

Elected to initial three-year term: 

• Molly Culbertson
• Vicki Giambrone
• Adrienne Mundorf

Elected to a second three –year term: 

• David Ciccone
• Brian Pack
• Heather Torok



Proposed Resolution Concerning 
 Election of Officers 

10/22/2018 

RESOLVED, that the following HPIO directors are elected to the HPIO Board of Directors 
offices set forth opposite their respective names, to serve as such until the year 2019 
annual meeting of the Board of Directors and according to the guidelines set forth in 
Article IV of the Amended & Restated Regulations of the Health Policy Institute of Ohio: 

Name  Office 

Doug Anderson Chair 

Heather Torok Vice Chair 

Brian Pack  Treasurer 

Deena Chisholm Secretary 



Health Policy Institute of Ohio 

Board of Directors  

2019 Meeting Schedule 

The Health Policy Institute of Ohio Board of Directors meets quarterly. All meetings are 
held in the HPIO Conference Room from 10:30 a.m.-2:30 p.m., unless otherwise noted. 

Monday, January 28, 2019 
Monday, April 22, 2019 
Monday, July 22, 2019 

Monday, October 28, 2019 

The annual meeting of the HPIO Board of Directors will also be held on 
October 28, 2019. 




