
Board of Directors annual meeting
Zoom virtual meeting
Monday, Oct. 25, 2021 • 1 p.m. to 2 p.m.

1 p.m. Call to order, roll call and announcements J. Chubinski

1:05 p.m. Approval of minutes of 2020 annual meeting J. Chubinski

1:10 p.m. Review of the organizational conflict of interest policy and request 
for disclosure forms

J. Chubinski

1:15 p.m. Approval of revised code of regulations E. DeWald

1:20 p.m. Election of board directors
• Proposed resolution
• Board of Director candidate biographies

E. DeWald

1:30 p.m. Election of officers
• Proposed resolution

E. DeWald

1:35 p.m. Meeting schedule for 2022 J. Chubinski

1:40 p.m. Appreciation of outgoing directors J. Chubinski

1:50 p.m. Adjourn to Executive Session J. Chubinski

Agenda

Next annual board meeting

Monday, Oct. 24, 2022

TM
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Annual meeting 
– call to order

The HPIO annual meeting was called to order at 12:22 p.m. 
by Jennifer Chubinski, chair. 

No action 

Approval of 
minutes of 2019 
annual meeting 

Chubinski asked for motion to accept 2019 annual meeting 
minutes 

Motion to accept 
the annual 
meeting minutes 
by Harman. 
Second from 
Jones. Motion 
adopted. 

Conflict of 
interest policy 
and disclosure 

No conflicts were declared. 

McGee requested conflict of interest disclosure forms for 2021 
from all board directors and staff. 

No action 

Approval of 
revised code of 
regulations 

Eric DeWald, chair of the Governance Committee, explained 
the proposed change to the code of regulations. The revised 
language allows directors who have served as officers to 
have an additional term for the purpose of continuity in 
leadership. 

Motion to accept 
the change of 
terms for Board 
Director 
nominations by 
Humphrey. 
Second from 
Culbertson. 
Motion adopted 
with described 
changes by 
Orcena. 

Health Policy Institute of Ohio 

Pursuant to notice, the Board of Directors of the Health Policy Institute of Ohio (HPIO) met for their 
quarterly meeting on Oct. 26, 2020 via Zoom. Voting board directors in attendance were Jennifer 
Chubinski (Chair), Deena Chisolm (Vice Chair), Adrienne R. Mundorf (Secretary), Chris Whistler 
(Treasurer) 

David Ciccone, Daniel Cohn, Molly Culbertson, Eric DeWald, Maria Espinola, Vicki Giambrone, 
Matthew Harman, John Humphrey, MD, Shannon Jones, Jason Orcena, Dan Paoletti, Patty Starr, 
Michael Stinziano, Heather Torok and Britney Ward 

Those not present were Shaun Hamilton, Tonya Johnson, Gregory Lam, MD 

Staff in attendance:  Amy Rohling McGee, Reem Aly, Amy Bush Stevens, Nick Wiselogel, Alana Clark-
Kirk, Carrie Almasi and Neva Hornbeck 

Neva Hornbeck recorded the minutes 
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Election of 
board directors 
and officers 

DeWald announced that this is Jason Orcena’s last meeting 
and thanked him for his service. 

DeWald noted that the committee is not proposing that we 
add new directors this year. The committee will spend the 
next year seeking candidates to propose at the 2021 annual 
meeting. He reviewed the current board composition and 
noted areas for recruitment focus in the future: rural, people 
of color, people with disabilities, people with government, 
legal and financial backgrounds and large urban local 
health departments. 

Chubinski called for a motion to adopt resolutions to elect 
Deena Chisolm, Eric DeWald, Shaun Hamilton, Chris Whistler, 
John Humphrey, Britney Ward, Dan Paoletti and Matt Harman 
to a second three-year term and to approve the following 
slate of officers: 
• Chair, Jennifer Chubinski
• Vice Chair, Dr. Deena Chisolm
• Treasurer, Chris Whistler
• Secretary, Adrienne Mundorf

Motion from 
Culbertson. 
Second from 
Ciccone. Motion 
adopted. 

2021 meeting 
schedule 

Chubinski announced that the first two board meetings of 
2021 will be virtual. The next annual meeting scheduled for 
October 25, 2021. 

No action 

Appreciation of 
directors 

Amy Rohling McGee expressed gratitude to Jason Orcena 
who is cycling off the board after this meeting. 

Motion to adjourn 
to executive 
session by 
Chisolm. Second 
from Giambrone. 
Meeting 
adjourned to 
Executive 
committee at 
12:43 pm. 
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Health Policy Institute of Ohio 
Conflict of Interest Policy Page 1 of 4 

Approved by Board [  ] President Amy Rohling McGee 

Review Date [Reviewed 10/22/2012]   Board Chair Scott Streator 

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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Health Policy Institute of Ohio 
Conflict of Interest Policy Page 2 of 4 

Approved by Board [  ] President Amy Rohling McGee 

Review Date [Reviewed 10/22/2012]   Board Chair Scott Streator 

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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Health Policy Institute of Ohio 
Conflict of Interest Policy Page 3 of 4 

Approved by Board [  ] President Amy Rohling McGee 

Review Date [Reviewed 10/22/2012]   Board Chair Scott Streator 

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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Health Policy Institute of Ohio 
Conflict of Interest Policy Page 4 of 4 

Approved by Board [  ] President Amy Rohling McGee 

Review Date [Reviewed 10/22/2012]   Board Chair Scott Streator 

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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NOW THIS IS TO CERTIFY that I, except as described below, am not now nor at any time 
during the past year have been:  

1) A participant, directly or indirectly, in any arrangement, agreement, investment, or other
activity with any vendor, supplier, or other party; doing business with HPIO that has
resulted or could result in personal benefit to me.

2) A recipient, directly or indirectly, of any salary payments or loans or gifts, other than as
permitted pursuant to HPIO policy, of any kind or any free service or discounts or other
fees from or on behalf of any person or organization engaged in any transaction with
HPIO.

3) Any exceptions to 1 or 2 above are stated below with a full description of the transactions
and of the interest, whether direct or indirect, which I have (or have had during the past
year) in the persons or organizations having transactions with HPIO.

Exceptions:  ________________________________________________________________ 
___________________________________________________________________________ 
___________________________________________________________________________ 
___________________________________________________________________________
___________________________________________________________________________
___________________________________________________________________________
___________________________________________________________________________
___________________________________________________________________________
___________________________________________________________________________ 

I have described above any relationships, positions, or circumstances in which I am involved 
that I believe could contribute to a conflict of interest (as defined in HPIO's Policy on Conflict 
of Interest) arising, whether actual or potential, real or apparent.  

I hereby certify that the information set forth above is true and complete to the best of my 
knowledge. 

I hereby acknowledge that any violation of HPIO’s conflict of interest, code of ethics and 
disclosure policies, procedures and standards and/or applicable local, state and federal laws is 
grounds for discipline, up to and including my immediate dismissal from the HPIO board of 
directors, termination of employment with HPIO, or dismissal from service to the HPIO as 
applicable.   

 ________________________________ ___________________________ 
 Signature    Date 

________________________________   
 Print Name 
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AMENDED & RESTATED REGULATIONS OF THE HEALTH POLICY INSTITUTE OF OHIO 

(Approved on October 25, 2021) 

ARTICLE I MEMBERS 

Section 1. Members. The Corporation shall have no members. For purposes of any provision of the 
Ohio Nonprofit Corporation Law requiring action to be taken by the members, including without 
limitation the election of Directors, the Directors of the Corporation shall be considered to be 
members of the Corporation, and they shall have all the rights and privileges of members. 

ARTICLE II DIRECTORS 

Section 1. Authority and Duties. The Board of Directors shall have general supervision and charge 
of the property, affairs, and finances of the Corporation. 

Section 2. Board Composition and Number. The number of Directors shall be fixed from time to 
time by the Board of Directors but shall be no fewer than three, and no more than 26. 

Section 3. Term of Office, Election, and Term Limits for Directors. 

(a) Term of Office and Election. Except as appropriate to classify Directors, Directors shall be
elected by the Directors then in office to serve terms of up to three-years and shall hold
office until their respective successors are elected, except in the case of earlier
resignation, removal or death. Director’s terms should, to the extent practicable, be
classified so that no more than one-third (1/3) plus one of the full number of Directors is
elected each year.

(b) Term Limits. A person is ineligible for re-election to the Board for a period of three years
after that person has served two successive three-year terms. For purposes of this Section
3(b), any newly elected Director or a Director elected to serve an unexpired term
created by a vacancy on the Board who serves in excess of twenty-four months of such
term shall be deemed to have served an entire three-year term. Any Director who serves
a term of twenty-four months or less shall be deemed not to have served a three-year
term. Board directors elected as officers (including, without limit, the Chairperson, the
Immediate Past Chairperson and the Vice Chairperson) may extend their service beyond
the two-term limit, but for no more than one (1) additional term.

Section 4. Removal and Vacancies. Vacancies on the Board of Directors caused by death, 
resignation, removal from office, increase of the authorized number of Directors, or any other 
cause, other than the expiration of a term, shall be filled for the unexpired portion of the term by 
the election process set forth in these Regulations. No reduction of the authorized number of 
Directors shall have the effect of removing any Director before that Director’s term of office 
expires. A Director may be removed, with or without cause, by the vote of a majority of the 
Directors then in office. 
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Section 5. Ex-Officio Director. The person holding the office of President shall be an ex-officio Director 
who shall have the right to vote and count for purposes of determining the existence of a quorum. 
Term limits in Section 3 do not apply to this Director. The status as an ex-officio Director shall cease 
automatically when the person holding the office of President dies, retires, resigns or is removed from 
office. The President may attend all meetings of the Board and its committees, except when the 
Board or a committee declares itself to be in executive session. 

Section 6. Attendance. Directors shall attend at least 50% of regularly scheduled Board meetings and 
50% of regularly scheduled committee meetings in person or by means of communications 
equipment. Absences may be excused by the Chair. If a Director fails to meet the attendance 
requirement, which shall be evaluated annually, the Director shall be deemed to have resigned, 
effective as of a date determined by the Chair and shall be notified of removal from office. The 
Board shall elect replacements through the provisions of Article II, Section 3. 

Section 7. Annual Meeting. The annual meeting of the Board of Directors shall take place at the 
principal offices of the Corporation or at such other place within or without the State of Ohio as the 
Board of Directors or the President shall determine. The purposes of the annual meeting shall be to 
elect the directors and officers of the Corporation, to receive the reports of officers and committees 
of the Board of Directors, if any, and to transact such other business as may properly come before 
the meeting. 

Section 8. Regular Meetings. Regular meetings of the Board of Directors shall be held on such dates 
and at such times as the Board of Directors or the President shall determine. Regular meetings shall 
be held at the principal offices of the Corporation or at such other place within or without the State 
of Ohio as the Board of Directors or the President shall determine. The purposes of regular meetings of 
the Board of Directors shall be to consider and act upon any matters that are proper subjects for 
action by the Board of Directors. 

Section 9. Special Meetings. The Chairperson, the President or one-third (1/3) of the Directors then in 
office may call a special meeting of the Board of Directors, to be held at any time at the principal 
offices of the Corporation or at such other place within or without the State of Ohio as those calling 
the meeting shall determine. A special meeting may be held for any purpose that would be a proper 
purpose of a regular meeting. 

Section 10. Notice of Meetings. Not less than five days before the date fixed for a regular meeting, or 
five days before the date of a special meeting, written notice stating the date, time, place, and, in 
the case of a special meeting, the purposes of the meeting shall be given by or at the direction of 
the Chairperson, the President or the Directors calling the meeting. Written notice of the date, time, 
and place of all annual and regular meetings of the Directors scheduled during a specified period 
may be provided to the Directors in advance of such period in lieu of separate written notices for 
each meeting. Notices shall be given to the Directors by any lawful means, at the respective 
addresses (including, without limit, email addresses) or telefacsimile numbers as they appear on the 
records of the Corporation; provided, however, that in the case of telefacsimile notice of 
transmission shall be confirmed. 

Section 11. Quorum. One-half of the Directors then in office shall constitute a quorum for the 
transaction of business at any meeting of the Directors. In the event of a fractional number, the 
requirement shall be rounded down. 
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Section 12. Voting by Directors. Except as otherwise provided in the Articles of Incorporation or these 
Regulations, each Director shall be entitled to one vote on any matter properly submitted to the 
Directors for their vote, consent, waiver, release, or other action. Except as otherwise required by 
statute, the Articles of Incorporation, or these Regulations, the act of a majority of the Directors 
present at a meeting at which a quorum is present is the act of the Board of Directors. 

Section 13. Waiver of Notice. Notice of the time, place, and purposes of any meeting of the Board of 
Directors may be waived by any Director in writing either before or after the holding of the meeting. 
The attendance of any Director at any meeting (or participation at a meeting held through the use 
of telephone, internet or other communications equipment) without protesting, prior to or at the 
commencement of the meeting, the lack of proper notice shall be deemed to be a waiver by that 
Director of notice of the meeting. 

Section 14. Action Without a Meeting. Any action that may be authorized or taken at a meeting of 
the Board of Directors may be authorized or taken without a meeting with the affirmative vote or 
approval of, and in a writing or writings signed by, all of the Directors, which writing or writings shall be 
filed with or entered upon the records of the Corporation. 

Section 15. Meetings by Means of Communications Equipment. One or more Directors may 
participate in a meeting of the Directors by means of authorized communications equipment within 
the meaning of Section 1702.01(Q) of the Ohio Revised Code, as amended. Participation in a 
meeting pursuant to this Section 15 shall constitute presence at such meeting. 
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ARTICLE III COMMITTEES 

Section 1. Board of Directors Committees. The Board of Directors may create committees of no fewer 
than three Directors. Such committees shall have and may exercise such powers of the Board of 
Directors in the management of the Corporation as may be conferred or authorized by the resolutions 
appointing them; however, no committee shall have the power to fill vacancies in any committee. The 
Board of Directors shall have the power at any time to fill vacancies in, to change the membership of, 
or to discharge any such committee. 

Such committees shall act only during the intervals between meetings of the Board of Directors and 
subject to the direction of the Board of Directors. Acts of any committee within the authority delegated 
to it shall be effective for all purposes as the act or authorization of the Directors. A majority of the 
members of any committee may fix the time and place of its meetings. Committee members may 
participate at meetings by means of communications equipment if all participants can hear each 
other, and such participation shall constitute presence at the meeting. Such committees may act by a 
majority of their respective members at meetings or by a writing or writings signed by all members of 
such committee. 

Section 2. Standing Committees. The committees listed in this Article III, Section 2 shall be standing 
committees of the Board of Directors. Specifically, without limiting in any way the power of the Board of 
Directors to alter the functions or membership of the standing committees, the respective standing 
committees shall have the functions (and in the case of the Executive Committee, the membership) 
set forth below. 

(a) Executive Committee. There shall be an executive committee that shall consist of the
Chairperson, Vice Chairperson, Immediate Past Chairperson, President and such other
Director(s) as the Board may, from time to time, determine. During the intervals between
meetings of the Board of Directors and subject to such direction as the Board of Directors may,
from time to time provide, the Executive Committee shall have and may exercise the powers
of the Board of Directors in the management of the affairs of the Corporation. In addition, the
Executive Committee shall: (i) oversee the evaluation of the Corporation’s President; and (ii)
establish the terms of employment and the compensation of the Corporation’s executive
officers. The acts of the Executive Committee shall be effective for all purposes as the act or
authorization of the Board of Directors and at each meeting of the Board of Directors the
Executive Committee shall report upon any actions taken on behalf of the Board of Directors.

(b) Governance Committee. The Governance Committee shall: (i) nominate candidates for
election as Directors as well as candidates for election as officers at the Corporation’s annual
meeting; (ii) advise the Board of Directors on matters of corporate governance; and (iii)
oversee any evaluation or self-assessment of the Board of Directors. The Governance
Committee shall advise the Chair or the President of matters the committee determines merit
consideration by the full Board.

(c) Audit and Finance Committee. The authority of the Audit and Finance Committee shall include
matters relating to: (i) internal and external audits and external financial reporting; (ii) the
selection, compensation and termination of the Corporation’s external auditors; (iii) financial
controls; and (iv) any submission of concerns about questionable accounting, auditing or
other financial practices. The Audit and Finance Committee shall advise the Chair or the
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President of matters the committee determines merit consideration by the full Board. 

Section 3. Advisory Committees. The Board of Directors from time to time may also appoint 
committees to review, study, and advise the Board on various matters. Such advisory committees 
may include as members individuals who are not Directors; provided, however, that such advisory 
committees shall not be permitted to act for the Board of Directors, and the acts of such advisory 
committees shall not be considered acts of the Board of Directors. 
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ARTICLE IV 
OFFICERS 

Section 1. Election and Designation of Officers. The Board of Directors shall elect a Chairperson, a 
Vice Chairperson, a President, a Secretary, and a Treasurer, and may elect such other officers from 
time to time as the Board of Directors may deem necessary or desirable. The person who is the 
immediate predecessor to the Chairperson shall, if still a Director, hold the office of Immediate Past 
Chairperson. Any two offices may be held by the same person, but no officer shall execute, 
acknowledge, or verify any instrument in more than one capacity, if the instrument is required to be 
executed, acknowledged, or verified by two or more officers. 

Section 2. Term of Office and Vacancies. The officers of the Corporation, except the President, shall 
hold office until the next annual organization meeting of the Board of Directors and until their 
respective successors are elected, except in case of earlier resignation, removal from office, or 
death. The President shall serve at the pleasure of the Board of Directors and until his or her 
respective successor is elected, except in case of earlier resignation, removal from office, or death 
The Board of Directors may remove any officer at any time, with or without cause, by a majority vote 
of the Directors then in office, except that the President shall be removed, with or without cause, 
only in accordance with Article II, Section 12. Any vacancy in any office may be filled by the Board 
of Directors. 

Section 3. Duties. The Chairperson shall preside at all meetings of the Board of Directors and of the 
Executive Committee. Officers other than the President shall have such authority and perform such 
duties as are customarily incident to their respective offices, or as may be specified from time to time 
by the Board of Directors regardless whether such authority and duties are customarily incident to 
such office. 

Section 4. President. The President shall be the chief executive officer of the Corporation and shall 
hold the office of President at the pleasure of the Board. Subject to directions from the Board of 
Directors, the President shall have general supervision over the affairs of the Corporation. The 
President may execute all authorized deeds, mortgages, contracts, and other obligations in the 
name of the Corporation and shall have such other authority and shall perform such other duties as 
may be determined by the Board of Directors. The President shall be appointed as an ex-officio 
Director, as provided in Article II, Section 5. 

Section 5. Other Officers. The other officers, if any, whom the Board of Directors elects shall have 
such authority and perform such duties as may be determined by the Board of Directors. 

Section 6. Delegation of Authority and Duties. The Board of Directors is authorized to delegate the 
authority and duties of any officer to any other officer, and generally to require the performance of 
duties in addition to those mentioned herein. 

ARTICLE V 
INDEMNIFICATION 

The Corporation shall indemnify its Directors, officers, employees, committee members and 
volunteers to the full extent permitted by the Nonprofit Corporation Law of Ohio. The Corporation 
may, to such extent and in such manner as is determined by the Board of Directors, but in no event 
to an extent greater than is permitted by the Nonprofit Corporation Law of Ohio, indemnify any 
agents of the Corporation permitted to be indemnified by provisions of the Nonprofit Corporation 
Law of Ohio. 
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ARTICLE VI 
FISCAL YEAR 

The fiscal year of the Corporation shall end on the last day of December of each year or on such 
other date as may be fixed from time to time by the Board of Directors. 

ARTICLE VII 
AMENDMENTS 

The Articles of Incorporation or these Regulations of the Corporation may be amended, or new 
Articles of Incorporation or Regulations may be adopted, by a two-thirds (2/3) majority of the 
Directors then in office, pursuant to notification procedures in Article II. 
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Proposed Resolution Concerning 
Election of Board Directors 

October 25, 2021 

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 
2024: 

Elected to a second three-year term: 
• Molly Culbertson
• Vicki Giambrone
• Adrienne Mundorf

Elected to an initial three-year term: 
• Kara Ayers
• Chad Brown
• Wallace Chambers
• Srinivas Merugu
• Denise Moore
• Tia Marcel Moretti
• Fallon Peterson
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HPIO Board of Director Candidate Biographies 
For consideration at the 2021 HPIO Annual Meeting 

Kara Ayers, PhD 
Dr. Kara Ayers is the Associate Director of the University of Cincinnati Center for 
Excellence in Developmental Disabilities (UCEDD), and an Assistant Professor in 
the University of Cincinnati Department of Pediatrics at Cincinnati Children’s 
Hospital Medical Center.  

Dr. Ayers completed her doctorate in clinical psychology at Nova Southeastern 
University, her predoctoral training at Wright State University and Miami 
Children’s Hospital, and postdoctoral fellowship at Child Focus, Inc. She focuses 
her work on health equity and disability policy. 

Dr. Ayers holds multiple roles within and beyond Cincinnati Children’s Hospital, 
ranging from training residents on cultural humility and cultural competence to 
teaching about disabilities. She also researches a wide range of disability-
related topics. Dr. Ayers acts as the Director for the Center for Dignity in 
Healthcare for People with Disabilities, which has eight national partners in its 
mission to address the impact of ableism in healthcare inequities. During the 
COVID-19 pandemic, she has worked on the inequitable response experienced 
by people with disabilities, co-developed a vaccine prioritization dashboard 
with the Johns Hopkins Disability Advisory Committee, and was invited to speak 
to the White House COVID-19 Equity Taskforce about this work.  

Dr. Ayers serves on many statewide advisory groups and boards, including the 
State Independent Living Council, the Ohio Department of Health Disability 
Advisory Committee, Patient-Centered Outcomes Research Institute Board of 
Governors, Ohio APSI Leadership Council, Osteogenesis Imperfecta Foundation 
board of directors, and Center for Independent Living Options Board. 

Chad Brown, MPH 
Chad Brown is the Health Commissioner for the Licking County Health 
Department in central Ohio. 

Brown has worked extensively in the statewide public health landscape, assisting 
the Ohio Department of Health in rolling out new programs and previously 
serving as President of the Ohio Environmental Health Association (OEHA).  

He has held a variety of different positions during his career, beginning as a 
public health sanitarian a path that led him to becoming the Director of 
Community Health, Director of Environmental Health, Deputy Health 
Commissioner for Licking County and then Health Commissioner in May 2020. 
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Brown also serves his local community in other capacities, including as a 
member of the Knights of Columbus, Utica Athletic Boosters Club and the 
Mental Health of America Licking County Board. 

Brown earned a bachelor of environmental health degree from Ohio University 
and a master of public health degree (MPH) from Walden University. 

Wallace Chambers, MHA 
Wallace Chambers is the Deputy Director of Environmental Public Health for the 
Cuyahoga County Board of Health in Parma, Ohio. 

He is a registered sanitarian and Healthy Homes Specialist, having served on 
multiple national CDC advisory groups related to lead exposure. He was also 
part of the National Association of County and City Health Officials’ (NACCHO) 
Environmental Health Work Group from 2017 to 2019. Chambers is an alumnus of 
Alpha Phi Alpha fraternity, an ambassador for the Johns Hopkins Bloomberg 
School of Public Health, and a member of the National Association for 
Healthcare Quality, National Environmental Health Association, Ohio 
Environmental Health Association, and Ohio Public Health Association. 

Chambers earned a bachelor of science degree in environmental health and 
master of health administration (MHA) degree from Ohio University. He is 
currently a doctoral candidate in public health, health policy and management 
at Kent State University, while also working toward a master of applied science 
degree in population health management at the Johns Hopkins School of Public 
Health. 

Srinivas Merugu, MD, FACP, MMM, CPE 
Dr. Srinivas Merugu is the Chief Medical Officer for United Healthcare 
Community Plan of Ohio and a Clinical Assistant Professor at Northeast Ohio 
Medical University. 

As Chief Medical Officer for United Healthcare Community Plan of Ohio, Dr. 
Merugu is the clinical lead for strategic initiatives including practice 
transformation, population health and plan performance improvement that 
cover more than 300,000 Ohioans. He is also the health plan lead for health 
equity for United Healthcare Community Plan of Ohio. Throughout his career, he 
has held a variety of leadership roles at the intersection of quality improvement, 
population health and healthcare innovation.  

Dr. Merugu volunteers in various community engagement activities on 
Cleveland’s west side, where he has helped to develop and implement ideas 
that bring together people of different backgrounds to build a healthier 
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community. He has engaged in activities ranging from working on grant 
applications to fund community programs, to coordinating and organizing 
events as a volunteer coordinator. He serves on multiple boards of directors, 
including The Land (an online news publication in Cleveland), the Rainey 
Institute, and Joseph’s Home. Dr. Merugu is also an active member of the 
American College of Physicians. 
 
Dr. Merugu earned his bachelor of medicine and bachelor of surgery degrees 
from Osmania Medical College in Hyderabad, India before receiving his MD 
from St. Vincent Charity Medical Center in 2003. He also holds a master of 
medical management degree from Carnegie Mellon University. 
 
Denise Moore, MA 
Denise Moore is the Community Care Liaison for Ohio’s Hospice in Dayton, Ohio 
and a member of the Trotwood-Madison Board of Education in Trotwood, Ohio. 
 
Moore has an extensive background in community outreach and education, 
both in her role for Ohio’s Hospice and as a certified Respecting Choices 
Advance Care Planning Specialist, a certified First Steps facilitator for Chronic 
Disease Self-Management Programs, and a Healthy U speaker, teacher and 
facilitator. She has held a variety of roles in end-of-life care over the past 
decade, primarily working with patients, their families and community partners 
such as hospitals and other facilities. In 2021, she was recognized as 
“Remarkable Woman of the Year” by the city of Dayton.  
 
She is actively engaged in service to other nonprofit organizations, both locally 
and nationally. She is a member of the National Alliance for Black School 
Educators, National Black Caucus, Ohio Urban Advisory Network and the Ohio 
School Board Association. Moore was also President of the Trotwood-Madison 
Board of Education from 2017 to 2020, where she implemented district 
turnaround policies to avoid a state takeover and opened a districtwide 
community health center on the school’s campus. 
 
Moore holds a bachelor of science in business management degree from 
Central State University and a master of arts in conflict analysis and 
engagement (MA-CAE) degree from Antioch University. She is also currently 
working toward a doctorate of business administration degree in healthcare 
management and leadership. 
 
Tia Marcel Moretti, BSSW, LSW, OCPC 
Tia Marcel Moretti is the Director of Behavioral Health at CareSource, the largest 
Medicaid managed care plan in Ohio. 
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At CareSource, Moretti is responsible for business outcomes related to Ohio 
behavioral health, stakeholder relations and communications to reduce stigma 
and increase brand viability for behavioral health support. She also initiates and 
implements minority health and health equity solutions. Before joining 
CareSource, Moretti held a variety of roles in local and state government, 
including serving as Deputy Director of RecoveryOhio and the Director of 
Substance Use and Social Services Policy in the Office of former Ohio Attorney 
General Mike DeWine. 

Moretti is currently a member of the Ohio Commission on Minority Health board 
of directors, the CareSource Foundation Ohio Market committee, the Pickaway 
Area Addiction Coalition, and the Franklin County Public Health ACEs Summit 
Steering Committee. She is a licensed social worker and an Ohio Certified 
Prevention Consultant (OCPC). 

Moretti holds a bachelor of science in social work degree from Ohio State 
University and is currently working toward a master of business administration 
degree (MBA) from Ohio State. 

Fallon Peterson, MS, CHES 
Fallon Peterson is a Program Officer for Health and Social Services at the Nord 
Family Foundation in Lorain County, Ohio. 

In her role at the Nord Family Foundation, a national grantmaking foundation, 
Peterson works directly with health organizations across the United States, 
including in Boston, Massachusetts, Columbia, South Carolina, Denver, Colorado 
and Cuyahoga and Lorain counties. She monitors progress of programs and 
projects that have been awarded grant funding, assists in grant evaluation 
processes, and assists other nonprofit organizations in program development 
and proposal writing. Prior to joining the Nord Family Foundation, Peterson was 
the Aging Services Administrator for the City of Cleveland Department of Aging. 

Peterson is a member of the Lorain County Racial Equity Center, the Lorain 
County Homeless System Strategic Planning Group, the Uninsured Coalition of 
Lorain County, the Lorain County Domestic Violence Task Force, and the 
Coalition for Quality Aging of Lorain County. She is a Certified Health Education 
Specialist (CHES) and certified in the Ohio Senior Health Insurance Information 
Program (OSHIIP). 

Peterson holds a bachelor of science in chemistry degree from Hampton 
University and a master of science in health promotion and education degree 
from the University of Cincinnati. In addition, she was an Exponent Philanthropy 
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2020 Next Gen Fellow and is currently a Rockwood Virtual Art of Leadership for 
Philanthropic Leaders Fellow.  

22



 
 
 
 

 
Proposed Resolution Concerning 

 Election of Officers 
 
 
 
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 2022 
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 
 
 Jennifer Chubinski    Chair 
  
 Deena Chisolm    Vice Chair 
 
 Chris Whistler     Treasurer 
 
 Adrienne Mundorf    Secretary 
  
  
 
        
 



Health Policy Institute of Ohio 

Board of Directors  

2022 Meeting Schedule 

The Health Policy Institute of Ohio Board of Directors meets quarterly. The following is 
the schedule for 2022 meetings: 

Monday, January 24, 2022 from 10:30 a.m.-1:30 p.m. (virtual) 
Monday, April 25, 2022 from 10:30 a.m.- 2:30 p.m. (Columbus, Ohio) 
Monday, July 25, 2022 from 10:30 a.m.-2:30 p.m. (Columbus, Ohio) 

Monday, October 24, 2022 from 10:30 a.m.-2:30 p.m. (Columbus, Ohio) 

The annual meeting of the HPIO Board of Directors will also be held on 
October 24, 2022. 
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