IN THE COURT OF COMMON PLEAS
FRANKLIN COUNTY,OHIO
HARM REDUCTION OHIO,
935 River Road Suite G
Granville, OH 43023

Case No.
Judge

Plaintiff,
vs.

ONEOHIO RECOVERY FOUNDATION,
INC.
41 South High Street, Suite 2600
Columbus,OH 43215
Defendant

COMPLAINT

COMES NOW the Plaintiff, Harm Reduction Ohio by and through its undersigned
counsel, and for its Complaint against the Defendants the OneOhio Recovery Foundation, Inc.
states as follows:
1.

Plaintiff is a non-profit organization that advocates for drug reform policies and

provides emergency narcotic overdose medication to citizens throughout the state.
2.

Defendant is the OneOhio Recovery Foundation, Inc. ("the Foundation"). The

Foundation was established in December 2021 to direct distribution of funds received by the
state as part of a settlement agreement with various opioid manufacturers and distributors.
3.

The Foundation is a non-profit corporation operating as a "public body" as

defined in R.C. 121.22(B)(1)(a).
4.

Prior to the creation of the Foundation, Governor Mike DeWine and Attorney

General David Yost signed a Memorandum of Understanding ("the MOU") on behalf of the

state. The MOU established an agreement between the state and Local Governments to
collaborate on the distribution of opioid settlement funds. The MOU stated that opioid
settlement funds directed to the Foundation shall be used to benefit local communities in the
state.
5.

The MOU also provided that the state would be divided into 19 regional bodies,

consisting of Local Government leaders, each of which would have a representative on the
Foundation's board of directors.
6.

In addition to the 19 Local Government representatives, the MOU prescribed the

Foundation board's composition to include five members appointed by the Governor, one
member appointed by the Attorney General, one representative appointed by the President of
the Ohio Senate, one representative selected by the Ohio Senate Minority Leader, one
representative selected by the Speaker of the Ohio House of Representatives, and one
representative selected by the Ohio House Minority Leader.
7.

The MOU further contained a provision stating that the Foundation and all of its

affiliated entities would operate in a transparent matter and conduct all of its meetings in
compliance with R.C.§ 121.22.
8.

The MOU stated that the transparency policy contained therein would be

restated in the bylaws of the Foundation's board of directors.
9.

The MOU additionally contained a clause providing that the parties bound to it

would take necessary steps to ensure a direct right of action relative to any alleged abuse of
discretion by the Foundation.
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10.

On November 5, 2021 Governor DeWine announced five appointments to the

Foundation's board of directors.
11.

On December 3, 2021, the Foundation was incorporated as a non-profit through

filing with the Secretary of State.
12.

Upon information and belief, the Foundation has failed to obtain tax-exempt

status under § 501(c)(3) of the Internal Revenue Code.
13.

On April 26, 2022, Governor DeWine sent a letter to local officials across the state

encouraging them to appoint members to the Foundation's board of directors. The letter
emphasized the importance of these appointments to ensure the Foundation board would reach
a quorum at its first meeting scheduled for May 16, 2022.
14.

On April 27, 2022, RecoveryOhio Interim Director Aimee Chadwick distributed

the Governor's letter to governmental trade associations encouraging them to assist the
Foundation with contacting local leaders from the 19 regions.
15.

After distributing this letter, the Governor posted an announcement on the

RecoveryOhio website that the Foundation would hold its first board meeting on May 16 in the
Ohio Department of Public Safety building. The announcement further stated that the
Foundation board was not subject to Ohio's open meetings law, but that it would operate as if it
were.
16.

Upon information and belief, this announcement was posted exclusively on

recoveryohio.gov.
17.

On May 16, 2022, the Foundation board held its first meeting in the Ohio

Department of Public Safety building.
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18.

The meeting was convened and directed by Aimee Chadwick acting in her

official capacity as an employee of the Governor's office.
19.

Dennis Cauchon, President and Founder of Harm Reduction Ohio, was denied

entry to the meeting and told that only board members and their personal designees were
allowed access. At this time, Mr. Cauchon observed media members and non-board members
entering the meeting room.
20.

When Mr. Cauchon requested clarification for being denied access, he was told

that the meeting room had reached full capacity, and that the media members were being
directed to a separate space.
21.

At the conclusion of the board meeting, a journalist from the Cleveland Plain

Dealer told Mr. Cauchon that media members had been granted full access to the meeting, there
had been no separate room for media members to convene in, and there had been ample space
in the room throughout the board meeting.
22.

By letter dated June 8, 2022, counsel for Harm Reduction Ohio objected to the

Foundation board's decision to arbitrarily exclude individual members of the public from
attending its May 16 meeting because such action is disallowed by R.C. 121.22(C).
23.

By letter dated June 16, 2022, Chief Legal Counsel for the Governor responded

asking for further clarification on the objections raised in the aforementioned June 8 letter.
24.

By letter dated June 23, 2022 counsel for Harm Reduction Ohio responded by

reiterating its previous objections. The letter further asked the Governor's office to confirm its
stance on whether the Foundation board was subject to open meetings law. On June 23, 2022,
the Foundation board conducted a second meeting. At this meeting, counsel for Defendant
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advised members of the Foundation board that the Foundation was not subject to R.C. 121.22.
Counsel for the Defendant further indicated that "in some instances, we conflict with the
MOU."
25.

On July 14, 2022, the Foundation Board conducted a meeting exclusively by

video teleconference, although authority conferred by HB 51 for public bodies to conduct such
meetings expired on June 30, 2022.
26.

Upon information and belief, the Foundation did not issue notice whereby

members of the public could reasonably participate in the meeting or even know of its
occurrence, which is required by R.C. 121.22(F).
27.

Upon information and belief, the Foundation board adopted a 15-page code of

regulations, constituting its bylaws, which established a voluntary transparency policy.
28.

The voluntary transparency policy contained in the code of regulations

drastically contravened the MOU provision committing the Foundation board to compliance
with R.C. 121.22.
COUNT ONE
24.

The actions of the Defendant violates R.C. 121.22(C), which requires that 101

meetings of any public body are declared to be public meetings open to the public at all times."
25.

Unless enjoined, Defendant will likely continue to violate R.C. 121.22(C).

26.

R.C. 121.22(I)(1) provides that "[u]pon proof of a violation or threatened

violation ... the court of common pleas shall issue an injunction to compel the members of the
public body to comply with its provisions."
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27.

R.C. 121.22(I)(3) provides [i]rreparable harm and prejudice to the party that

sought the injunction shall be conclusively and irrefutably presumed upon proof of a violation
or threatened violation.
COUNT TWO
28.

The actions of the Defendant violates R.C. 121.22(F), which requires that "Every

public body, by rule, shall establish a reasonable method whereby any person may determine
the time and place of all regularly scheduled meetings and the time, place, and purpose of all
special meetings."
29.

Unless enjoined, Defendant will likely continue to violate R.C. 121.22(F)

30.

R.C. 121.22(H) provides"A resolution, rule, or formal action of any kind is

invalid unless adopted in an open meeting of the public body... A resolution, rule, or formal
action adopted in an open meeting is invalid if the public body that adopted the resolution,
rule, or formal action violated division(F)of this section."

COUNT THREE
31.

The actions of the Defendant breaches the obligations assumed under the MOU.

32.

The Supreme of Ohio has established that intended third-party beneficiaries to a

contract have the right to bring an action enforcing that contract.
33.

The express provisions of the MOU clearly reflect the intent of the parties to

directly benefit the citizens and local communities of the state of Ohio.
34.

Unless ordered by the court to abide by the MOU,the Defendant will likely

continue to breach its contractual obligations.
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WHEREFORE,Plaintiff requests that this court award the following relief:
A

A preliminary injunction, pursuant to R.C. 121.22 (I)(1) and Rule 65(B), Ohio
Rules of Civil Procedure, prohibiting Defendants from violating R.C. 121.22
during the pendency of this action;

B

A permanent injunction, pursuant to R.C. 121.22(I)(1) prohibiting Defendants
from violating R.C. 121.22;

C

A civil forfeiture of $500 for each violation of R.C. 121.22, pursuant to R.C.
121.22(1)(2);

D

Invalidation of any rule, resolution, or formal action adopted by the Foundation
board in violation of R.C. 121.22(F) pursuant to R.C. 121.22(H).

E

An award of Plaintiffs court costs and reasonable attorney fees pursuant to R.C.
121.22(I)(2); and

F

An order obligating the Defendant to specifically perform its contractual
obligations under the MOU

G

A11 other relief to which Plaintiff is entitled.
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Respectfully submitted,

Of Counsel:

/s/ John C. Greiner
/s/ John C. Greiner(0005551)
Attorneyfor Harm Reduction Ohio
GRAYDON HEAD & RITCHEY LLP
312 Walnut Street, Suite 1800
Cincinnati, OH 45202-3157
Phone: (513)629-2734
Fax:
(513)651-3836
E-mail: jgreiner@graydon.com

GRAYDON HEAD & RITCHEY LLP
312 Walnut Street, Suite 1800
Cincinnati, OH 45202-3157
Phone: (513)621-6464
Fax:
(513)651-3836

PRAECIPE FOR SERVICE
TO THE CLERK:
Please issue a summons along with a copy of this Complaint to the Defendants identified
in the caption on page one via U.S. Certified Mail, return receipt requested.

/s/ John C. Greiner
/s/ John C. Greiner(0005551)

11994308.1
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IN THE COURT OF COMMON PLEAS
FRANKLIN COUNTY,OHIO
HARM REDUCTION OHIO
Plaintiff,

Case No.
Judge

vs.

ONEOHIO RECOVERY FOUNDATION,
INC.
Defendants.

MOTION FOR
PRELIMINARY INJUNCTION

Pursuant to R.C. 121.22(I)(1), and Rule 65(B), Ohio Rules of Civil Procedure, Plaintiff
Harm Reduction Ohio, moves this court for a preliminary injunction prohibiting the Defendant
OneOhio Recovery Foundation, Inc.("the Foundation'),from further violating R.C. 121.22.
On May 16, June 23, and July 24, 2022, Defendant violated R.C. 121.22(C). The continued
action from Defendant and its counsel indicates the likelihood that Defendants will continue to
violate R.C. 121.22 if not restrained.

MEMORANDUM IN SUPPORT
I.

STATEMENT OF FACTS
Plaintiff is a non-profit organization that advocates for drug reform policies and

provides emergency narcotic overdose medication to citizens throughout the state.
Defendant is the OneOhio Recovery Foundation, Inc. ("the Foundation"). The
Foundation was established in December 2021 to direct distribution of funds received by the
state as part of a settlement agreement with various opioid manufacturers and distributors.
The Foundation is a non-profit corporation operating as a "public body" as defined in
R.C. 121.22(B)(1)(a).
Prior to the creation of the Foundation, Governor Mike DeWine and Attorney General
David Yost signed a Memorandum of Understanding ("the MOU")on behalf of the state. The
MOU established an agreement between the state and Local Governments to collaborate on the
distribution of opioid settlement funds. The MOU stated that opioid settlement funds directed
to the Foundation shall be used to benefit local communities in the state.
The MOU also provided that the state would be divided into 19 regional bodies,
consisting of Local Government leaders, each of which would have a representative on the
Foundation's board of directors.
In addition to the 19 Local Government representatives, the MOU prescribed the
Foundation board's composition to include five members appointed by the Governor, one
member appointed by the Attorney General, one representative appointed by the President of
the Ohio Senate, one representative selected by the Ohio Senate Minority Leader, one
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representative selected by the Speaker of the Ohio House of Representatives, and one
representative selected by the Ohio House Minority Leader.
The MOU further contained a provision stating that the Foundation and all of its
affiliated entities would operate in a transparent matter and conduct all of its meetings in
compliance with R.C.§ 121.22.
The MOU stated that the transparency policy contained therein would be restated in the
bylaws of the Foundation's board of directors.
The MOU additionally contained a clause providing that the parties bound to it would
take necessary steps to ensure a direct right of action relative to any alleged abuse of discretion
by the Foundation.
On November 5, 2021 Governor DeWine announced five appointments to the
Foundation's board of directors.
On December 3, 2021, the Foundation was incorporated as a non-profit through filing
with the Secretary of State.
Upon information and belief, the Foundation has failed to obtain tax-exempt status
under § 501(c)(3) of the Internal Revenue Code.
On April 26, 2022, Governor DeWine sent a letter to local officials across the state
encouraging them to appoint members to the Foundation's board of directors. The letter
emphasized the importance of these appointments to ensure the Foundation board would reach
a quorum at its first meeting scheduled May 16, 2022.
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On April 27, 2022, RecoveryOhio Interim Director Aimee Chadwick distributed the
Governor's letter to governmental trade associations encouraging them to assist the Foundation
with contacting local leaders from the 19 regions.
After distributing this letter, the Governor posted an announcement on the
RecoveryOhio website that the Foundation would hold its first board meeting on May 16 in the
Ohio Department of Public Safety building. The announcement further stated that the
Foundation board was not subject to Ohio's open meetings law, but that it would operate as if it
were.
Upon information and belief, this announcement was posted exclusively on
recoveryohio.gov.
On May 16, 2022, the Foundation board held its first meeting in the Ohio Department of
Public Safety building.
The meeting was convened and directed by Aimee Chadwick acting in her official
capacity as an employee of the Governor's office.
Dennis Cauchon, President and Founder of Harm Reduction Ohio, was denied entry to
the meeting and told that only board members and their personal designees were allowed
access. At this time, Mr. Cauchon observed media members and non-board members entering
the meeting room.
When Mr. Cauchon requested clarification for being denied access, he was told that the
meeting room had reached full capacity, and that the media members were being directed to a
separate space.
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At the conclusion of the board meeting, a journalist from the Plain Dealer told Mr.
Cauchon that media members had been granted full access to the meeting, there had been no
separate room for media members to convene, and there had been ample space in the room
throughout the board meeting.
By letter dated June 8, 2022, counsel for Harm Reduction Ohio objected to the
Foundation board's decision to arbitrarily exclude individual members of the public from
attending its May 16 meeting because such action is disallowed by R.C. 121.22(C).
By letter dated June 16, 2022, Chief Legal Counsel for the Governor responded asking
for further clarification on the objections raised in the aforementioned June 8 letter.
By letter dated June 23, 2022 counsel for Harm Reduction Ohio responded by reiterating
its previous objections. The letter further asked the Governor's office to confirm its stance on
whether the Foundation board was subject to open meetings law.
On June 23, 2022, the Foundation board conducted a second meeting. At this meeting,
counsel for Defendant advised members of the Foundation board that the Foundation was not
subject to R.C. 121.22. Counsel for the Defendant further indicated that "in some instances, we
conflict with the MOU."
On July 14, 2022, the Foundation Board conducted a meeting exclusively by video
teleconference, althOugh authority conferred by HB 51 for public bodies to conduct such
meetings expired on June 30, 2022.
Upon information and belief, the Foundation did not issue notice whereby members of
the public could reasonably participate in the meeting or even know of its occurrence, which is
required by R.C. 121.22(F).
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Upon information and belief, the Foundation board adopted a 15-page code of
regulations, constituting its bylaws, which established a voluntary transparency policy.
The voluntary transparency policy contained in the code of regulations drastically
contravened the MOU provision committing the Foundation board to compliance with R.C.
121.22.
II.

ARGUMENT
A.

The Defendant is a public body obligated to conduct meetings in compliance

with R.C.121.22.
R.C. 121.22(A) provides that the Ohio Open Meetings Act("OMA") shall be construed
liberally to require public officials to take official action and to conduct all deliberations only in
open meetings. R.C. 121.22(C) further requires that all meetings of any public body are declared
to be public meetings open to the public at all times.
R.C. 121.22(B) provides that "public bodies" subject to the OMA include "Any board,
commission, committee, council, or similar decision-making body of a state agency, institution,
or authority."(emphasis added).
As articulated by the Supreme Court of Ohio, the purpose of R.C. 121.22 is to prevent
public bodies from engaging in secret deliberations on public issues with no accountability to
the public. State ex rel. Cincinnati Post v. Cincinnati, 1996-Ohio-372, 76 Ohio St. 3d 540, 543, 668
N.E.2d 903, 906. As the very first clause of the OMA states, it is to be construed liberally and
consequently Ohio courts have not prescribed any one set of criteria for establishing whether a
particular entity is subject its requirements.
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In determining whether an entity is a "public body" subject to the OMA, Ohio courts
have looked to the nature of the entity's decision making authority and the manner in which
such authority came into existence. Courts have further noted that there is no limit on the scope
of decision making authority an entity must possess to fall within the meaning of "decision
making body." Stegall v. Joint Twp. Dist. Mem'l Hosp., 20 Ohio App.3d 100, 103, 484 N.E.2d 1381,
1384 (1985). Pursuant to this analysis, courts have found government advisory committees
composed solely of private citizens to be "decision making bodies" where the committees
duties necessarily involved decisions about"what will be done" on issues impacting the general
public. Thomas v. White,85 Ohio App.3d 410,412,620 N.E.2d 85,86(1992).
Additionally, where an entity created by government officials conducts business that
would be subject to the OMA if conducted by the officials themselves, so too must that entity
comply with the OMA. Otherwise, government officials could easily circumvent the
requirements of the OMA by merely assigning public business to technically crafted entities
designed to evade public scrutiny. See, 1994 Ohio Op. Att'y Gen. No.94-096(Dec. 30, 1994).
The Supreme Court of Ohio has established that a decision-making entity created by
legislative action falls within the meaning of a public body. Beacon J. Pub. Co. v. City of Akron, 3
Ohio St. 2d 191, 196, 209 N.E.2d 399, 403(1965). However, Ohio courts have further established
that formation through legislative action is not an essential feature of a public body, holding
that a public body subject to the OMA can be created by contract. Weissfeld v. Akron Pub. Sch.
Dist., 94 Ohio App.3d 455,457,640 N.E.2d 1201, 1203(1994).
While the Defendant has attempted to rely on the technicality of being a private nonprofit to evade accountability under the OMA, there is
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no genuine argument that the

Foundation board is not a decision making body. In fact, the authority bestowed on the
Foundation board is quite substantial, as it will facilitate the allocation of several hundred
million dollars to local governments across the entire state. The MOU explicitly empowers the
board with discretion to approve or deny funding requests from the 19 regions under its
purview. Furthermore, the Foundation board was created by a contract entirely between public
officials and their representatives.
The Foundation board has operated in every way like a public body. The vast majority
of its meetings and activities have been organized, coordinated, and directed by staff members
of RecoveryOhio, an agency of the Governor's office staffed by public employees. The
Governor's office even admitted in its website announcement of the May 16 meeting that
RecoveryOhio would provide the necessary support and infrastructure required for the
Foundation board to operate. The May 16 meeting itself was held in the Ohio Department of
Public Safety building, a government building. When asked by Plaintiff for comment on the
legal status of the Foundation board, various members of the board have responded that they
were instructed to direct such inquiries to Aimee Chadwick, a public employee.
Concluding that the Foundation board is not a public entity merely because of its status
as a private non-profit is exactly the type of shadowy maneuvering the OMA was intended to
force to into the light. The Foundation board cannot honestly assert that it is "private" when it
would have no ability to function or operate without the direct support, funding, and
supervision of the Governor's office.
Despite the Foundation board's conclusive status as a public body subject to the OMA,it
has taken numerous actions in violation of the DMA's requirements. Disturbingly, it arbitrarily
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excluded Plaintiff from its first meeting under false pretext. It has declined to respond to any
inquiry whatsoever on its legal status, it has conducted three meetings without providing
sufficient notice under 121.22(F), and it has conducted meetings by video teleconference
inaccessible to anyone other than its own members. In its most recent meetings, the Foundation
board boldly demonstrated its self-avowed exclusion from public accountability by adopting
bylaws contravening the contractual obligations that brought it into existence in the first place.
Clearly, Defendant has no interest in transparency regardless of what the law requires.

III.

CONCLUSION
The Defendants violated R.C. 121.22(C) and (F), as evidenced by their persistent

conduct.

Accordingly this court should grant the preliminary linjunctioripicij preventing

Defendant from taking any further action constituting a violation or threatened violation of R.C.
121.22.

Respectfully submitted,

Of Counsel:

/S/ John Greiner
John C. Greiner(0005551)
Attorneyfor Harm Reduction Ohio
GRAYDON HEAD & RITCHEY LLP
312 Walnut Street, Suite 1800
Cincinnati, OH 45202-3157
Phone: (513)629-2734
Fax:
(513)651-3836
E-mail: jgreiner@graydon.com

GRAYDON HEAD & RITCHEY LLP
Scripps Center Suite 1800
312 Walnut Street
Cincinnati, OH 45202-3157
Phone: (513)621-6464
Fax:
(513)651-3836
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CERTIFICATE OF SERVICE
The Plaintiff requests that the Clerk serve a copy of this Motion for Preliminary Injunction
along with the Complaint to the Defendants identified in the caption on page one via U.S.
Certified Mail, return receipt requested.

/S/ John C. Greiner
John C. Greiner(0005551)

11994345.1

-10-

IN THE COURT OF COMMON PLEAS
FRANKLIN COUNTY, OHIO
HARM REDUCTION OHIO
Plaintiff,

vs.

i

Case No.

|

Judge

|

ONEOHIO RECOVERY
FOUNDATION,INC.
AFFIDAVIT OF DENNIS CAUCHON
Defendant.

Affiant, after being duly cautioned and sworn,states as follows:
1. Iam Dennis Cauchon, President and Founder of Harm Reduction Ohio, 935
River Road, Suite G, Granville, OH 43023.

2. Harm Reduction Ohio (HRO)is a statewide organization that works to
prevent overdose death. For example, HROis the Ohio’s largest distributor
of the opioid overdose-reversing drug naloxone (31,500 kits in in 2021).
3. I was a strong and early supporter of Ohio’s $994 million OneOhio opioid
settlement agreement. I was particularly enthused about the plan to create a
501(c)(3) foundation to distribute 55% of settlement funds.

4. Crucial to my support was the unambiguous language in the OneOhio
Memorandum of Understanding, attached as Exhibit 1, stating that the

Foundation would be subject to open meetings and public recordslaw.!
5. As a newspaperreporter for 34 years, I would not have supported the
OneOhiosettlement without these transparency protections to ensure funds
are spent honestly, effectively and on the approved abatementstrategies
outlined in the MOU.
6. The Governor of Ohio and the Office of the Attorney Generaljointly created
the “OneOhio Recovery Foundation”to receive the 55% of settlement
moneyto be directed through a 501(c)(3), nonprofit foundation.

7. The OneOhio Recovery Foundation’s 29-memberboard ofdirectors has held
three meetings: on May 16, 2022; June 23, 2022; and July 14, 2022.

8. The Foundation claims board meetings are not subject to the Open Meetings
Act (OMA).
9. The May 16 and July 14 meetings violated Ohio open meetings law. The
June 23 meeting did not violate open meetings law, except insofar as the
board claims public attendance wasallowedat the board’s discretion.

' Section 12 of the OneOhio Memorandum of Understand says the foundation “shall operate in a
transparent manner. Meetings shall be open, and documentsshall be public to the same extent they

would be if the Foundation wasa public entity.”

10.The OneOhio Recovery Foundation boardof directors also has held
numerous committee meetings to work on hiring, finances, bylaws and other
matters.” The numberof these meetings could not be determined because the
Foundation claimsit is not required to provide public notice of committee
meetings, allow the public to attend, see agendas or know whothe
committee membersare.
11. [have requested multiple times to be provided notice of committee
meetings, the ability to attend, the names of committee members and

materials (agenda, draft policies, etc.) The Foundation has not responded or
acknowledged these requests, claiming that it is not subject to open meetings
or public records law and thus has no obligation to inform the public ofits
activities, before or after the fact.

12. From board member comments and two meeting agendas, it appearsat least
four committees are active: hiring, investments, policy and Code of
Regulations (bylaws). The July 14 agenda reported that two of the
committees (hiring, investment) had four “action items” to be approved by
the full board.?
? OneOhio Recovery Foundation board membersand attorneys for the Benesch law firm (hired as Special Counsel
for the Office of Attorney General to advise OneOhio on non-profit matters) have used various terms —
“committees,” “working groups,” “subcommittees,” “task forces” — to describe these subsets of board members
assigned specialize tasks. In this affidavit, I use “committee,” the most frequent description by board members.
Regardless of the term, the organization and function ofall are the same.
3 At the meeting, one was approved (hiringfinancialinstitutions) and three others were postponed because board
members had received the proposed policies the night before the meeting and had not had time to review them.

13. The OneOhio Memorandum of Understanding (MOU)is an 11-page
agreement, signed by Gov. Mike DeWine and Attorney General Dave Yost
in March 2021, to comprehensively settle opioid claims against three
wholesale distributors and manufacturer Johnson & Johnson. The agreement

was subsequently approved by every county, city, village and township in
Ohio, except Scioto County. The money must be spent on opioid
remediation strategies outlined in a 9-page documentfor the distributors’
agreement and a 14-page documentin the J&J agreement.
14. Under the OneOhio MOU,thestate will receive 15% of settlement

proceeds; counties/cities/villages/townshipswill receive 30% directly.
15. The remaining 55% will go to “a private 501(c)(3) foundation.”*
16. That Foundation, which did not exist at the time of the agreement,is the

subject of this Open Meetings Act lawsuit.
17. The OneOhio MOUcreated a 29-memberboard directors for the
Foundation. The governor appoints five members, the Attorney General
appoints one member, four members are appointed by Ohiolegislative
leaders, and 19 membersare appointed regional boards created by
counties/cities/villages/townships. The governor will appoint the

4“The Parties shall create a private 501 (c)(3) foundation (“Foundation”) with a governing board (“Board”), a panel
of experts (“Expert Panel’), and such other regional entities as may be necessary for the purpose of receiving and
disbursing Opioid Funds and other purposes asset forth both herein and documents establishing the Foundation.”

Foundation’s executive director, choosing from recommendations made by
the Foundation’s board ofdirectors.
18. To remove ambiguity about how the Foundation should be treated under
Ohio open meetings and public records laws, the OneOhio MOUaddresses
the issue directly in Section 12 of the agreement. Section 12 states in full:
“The Foundation, Expert Panel, and any other entities under the supervision
of the Foundation shall operate in a transparent manner. Meetingsshall be
open, and documentsshall be public to the same extent they would beif the
Foundation wasa public entity. All operations of the Foundation andall
Foundation supervised entities shall be subject to audit. The bylawsof the
Foundation regarding governance of the Board as adopted by the Board,
mayclarify any other provisions in this MOU exceptthis subsection. This
substantive portion of this subsection shall be restated in the bylaws.”
19. The Foundation seeks to ignore this section. Rather than follow open
meetings and public records law “to the same extent they (the laws) would
be if the Foundation was a public entity,” the Foundation believesit can
create its own transparency rules based on Ohio Revised Code 1702 — NonProfit Corporations. Rather than restate the requirementin its bylaws (Code
of Regulations), as required by the MOU,the Foundation’s draft bylaws say

all transparency, beyond the requirements of ORC 1792”is “voluntary” and
subject to the discretion of the board and the executive director.
20. “Voluntary” transparency equals no transparency requirement.

21.The offices of the governor and the Attorney General jointly name the new
foundation as the “OneOhio Recovery Foundation.” The governor’s office
assigned organizing the Foundation to its RecoveryOhio drug policy team,
headed by interim director Aimee Shadwick. The Attorney General took
responsibility for the required legal work.
22. On October 4, 2021, the Office of the Attorney General appointed the
Benesch,Friedlander, Coplan & Aronoff law firm (Benesch) as Special
Counsel “to provide non-profit advice to OneOhio.”° The engagementletter,
attached as Exhibit 2, was signed by Ohio Attorney General Dave Yost and
Shawn Busken, Director of Outside Litigation for the Office of Attorney
General.
23. The Office of Attorney General extended the appointment on July 1, 2022,
through June 30, 2022. The renewalletter said the Benesch firm may receive
“additional assignments,” which were not specified.
24. The Retention Agreementindicates that the Special Counsel represents a
governmental entity, not a private party. The Retention Agreementsays:

> Engagement Letter. The Benesch law firm would be paid $250 an hour, up to $49,000, through June 30, 2022.

“the Attorney General desires to engage Special Counsel to provide specific
legal services to the State of Ohio andits agencies, boards, commissions,
departments, colleges, universities, and retirement systems(each, “Client”).

In this case, the “Client” is the OneOhio Recovery Foundation and/or the
Attorney General.

25. The Attorney General pays the Benesch law firm monthly at a rate of $250
an hour.
26. On December3, 2021, the Benesch law firm registered OneOhio Recovery

Foundation, Inc., as a non-profit corporation with the Ohio Secretary of
State. On July 18, 2022, OneOhio Recovery Foundation, Inc., Chairperson

Kathryn Whittington, an Ashtabula County Commissioner, registered
OneOhio Foundation as a trade name.
27. While the Attorney General and its Special Counsel worked onthe legal
aspects of creating the OneOhio Recovery Foundation, Aimee Shadwick of
the governor’s office worked on creating the Foundation.
28. Shadwick,interim director of the governor’s RecoveryOhioinitiative,
organized and ran the first announced meeting on May 16, 2022.
29. Shadwick had held three previous board meetings, prior to the announced
May 16 meeting.

30. I cannot yet say whether these meetings violated the Open Meetings Act. To
get more information,I filed a public records request with the governor’s
office on May 19 seeking documentsrelated to the scheduling, purpose and
attendanceat these early meetings. The request has not yet been fulfilled. A
copy of that request is attached here as Exhibit3.
31. On March 22, 2022, I emailed Ohio State University social work professor
Tom Gregoire, who the governor had appointed to the Foundation board,to
set up a Zoom call. On April 4, 2022, he responded that the governor’s
office had told board membersthat all communications should go through
the governor’s office. “As the group is being organized we have been asked
to direct inquiries to Aimee Shadwickin the governor’s office,”he said.
32. This exchangeillustrates how the OneOhio Recovery Foundationis a
“public office,” not a private foundation.
33. On April 26, 2022, Gov. Mike DeWinesent a letter to a letter to local

governments, attached as Exhibit 4, encouraging them to appointregional
board membersso the 29-member foundation board could meet and have a
quorum.
34. Theletter said, in part: “We plan to convenethefirst meeting of the
OneOhio Recovery Foundation Board on May16, 2022, from 1:00pm to

3:30pm in Columbus at the Ohio Departmentof Public Safety, located

at 1970 West BroadStreet.” (Emphasis in original.)
35. It continues, “Our aim is to reach a quorum at this meeting, so it can be the

first organizing meeting of the Foundation. The RecoveryOhio team will be
reaching out to the appointees directly to share the details and the agenda of
the meeting. Only people who have been formally appointed before May 16,
2022, will be able to participate in the meeting. Once you formally name
your appointee, please share their name and contact information with
RecoveryOhioInterim Director Aimee Shadwickat
(xxxxx(@ohio.governor.gov) if you have not done so already.”
36. The governor’s language (“we,”
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“our”) in a letter to local electedofficials,

directing them to contact Aimee Shadwickin his office to make sure the
meeting at the Ohio Department ofPublic Safety can reach a quorum
confirms the obvious: the OneOhio Recovery Foundation is a government
enterprise in every sense. The letter was producedbyanelected official and
sent only to elected officials. Not a single private citizen was involved.
37. On April 29, 2022, I had a Zoom call with Aimee Shadwick and Deputy
Attorney General Jonathan Blanton to discuss OneOhio. I raised concerns
that the OneOhio Recovery Foundation was shaping up to be a government

board, not a real 501(c)(3) non-profit foundation. I learned the first board
meeting would be held May 16, 2022.
38. On Tuesday, May 10, 2022, I emailed Aimee: “Isit still planned for next
Monday? If so, how can I attend? Thanks.”
39. She responded on Thursday, May 12, 2022: “I hope you are doing well.
You are welcometo attend the OneOhio Recovery Foundation meeting.
There will be a viewing area at the Ohio Department of Public Safety, 1970
West Broad Street, Columbus or you can view the live stream at this
link: https://youtu.be/IgBin6mX7QY The meeting is from 1 — 3:30 p.m.
Thank you.”
40. At no time — not in the April 29 Zoom call or the May 12 email — wasI told
I would not be allowed to attend the meeting in person.
41. Ina May13 email, I asked Aimee Shadwickandher colleague Layne
Goode for a copy of the meeting agenda and board information packet.It
wasnot provided.
42. On Monday, May 16, 2022, I arrived a half hour early at the Ohio
Department of Public Safety. I wanted to chat with several board members
whoI knew personally.
43. Instead, I was metat the entrance to the meeting room by two members of
the governor’s staff. They said I could not attend the meeting. I said there

must be a mistake. I told Aimee I was coming, and she indicated there was
no problem. The staffers said a TV had beenset up in another room,and I
could watch the meeting on TV if I wanted to. I said I did not want to watch
on TV; I wanted to attend the meeting.
44. I asserted this was an Open Meetings Act violation and texted and emailed
Aimee, Jonathan and others asserting I had a right to be in the meeting. I
called over Benesch attorney Holly Gross, who wasin the hallway near the
meeting room door and who I’d spoken to on the phoneon Friday.I told her
I had a right to attend the meeting.
45. Holly tried thrice to get me into the meeting, going into the room and
talking to someone before coming backto report that I could not attend. She
first said only board membersor their designees were allowedin. I pointed
out that I’d seen many non-board members whoI knewpersonally —
including Lori Criss, director of the Ohio Department of Mental Health and
Addiction Services — going into the room.
46. Holly Gross queried again, then came backto tell me there was “no room.”
I told her I'd been in that meeting room often for much larger gatherings and
space should not be a problem. A TV newscrew walked by. I suggested that
I watch from the media area since I’d been a reporter for 34 years andstill

wrote and reported for the Harm Reduction Ohio website. Holly checked
again and returned to report, no, I could not join the journalists.
47. The next day I talked to reporter Jeremy Pelzer of cleveland.com who’d
attended the meeting and published a wide-angle photo showingthat, as
suspected, there was plenty of room. Pelzer told me he had no ideathat
members of the public had been denied access to the meeting.
48. Pelzer said the meeting was on Gov. DeWine’s schedule, and the
governor’s mediastaff had encouragedreporters to attend. Pelzer cameto
see what the governor had to say. The governor, who was 20 minuteslate,
sat at the head of the table, next to Aimee Shadwick, and listened as board

membersdescribed their backgrounds. At the 50-minute mark, he gave a
well-informed, extemporaneous 20-minute speech about the opioid
settlement and the role of the OneOhio Recovery Foundation. When the

governor was done,he left and held a mini-newsconference in a
neighboring room, taking reporters’ questions for 10 minutes, Pelzer said.
With the governor gone, Pelzer and the TV camerasleft, too.
49. After being denied entry, I left to write a story for the Harm Reduction Ohio
website about how the meeting had been closed to the public. As far as I can
tell, only three membersof the public came to the meeting: me, a lobbyist
and Matt Old, an Erie County Commissioner. The lobbyist left. Matt Old,

who’d driven down with another county commissioner who was on the
board, stayed and watched alone in a TV room with 120 empty chairs.
50. Upon myreturn to the office, I learned that the OneOhio meeting had been
announced publicly in only one place: on the governor’s RecoveryOhio
calendar page(https://recoveryohio.gov/news-and-events). The

announcementhad this caveat: “The OneOhio Recovery Ohio Foundation
board meetings are not subject to the Ohio’s open meetings law, however,
the parties to the MOU that established the foundation, which includes the
State of Ohio andits local governments, agreed for the Foundation to
operate with full transparency.”
51.The Ohio Department of Public Safety later posted a video of the meeting on
its web site. There was plenty of room. Fifteen board membersattended in
person. It was seldom clear who wasspeaking, some board members
(perhaps eight) attended virtually. Video participants could not be seen on
the public video feed.° Parts of the meeting could not be understoodin the
video link, a problem noted by board membersattending by video. Among
the parts that had garbled audio wasthe election of provisional officers — a

5 HB 51 temporarily gave public bodies the option to conduct meetingsvirtually. However, the law did not allow
public bodies to exclude the public from in-person meetings. The law also required that the public be able to hear
discussions, deliberations and votes. This was not the case May 16. The law expired June 30.

chairperson, treasurer and secretary. On June 7, I wasfinally provided the
namesof the board memberselected as officers at the May 16 meeting.
52. The video of the meeting showed the governor’s office had selectively
chosen whocould attend the meeting and who could not. Pelzer, the
reporter, gave me the names of somepeople he knew,such as Keary
McCarthy, executive director of the Ohio Mayors Alliance. In response to a
public records request, the governor’s office produced a registration log that
recorded the names of somepeople allowed into the meeting. Others who
were at the meeting, such as OMHASdirector Lori Criss, were not on the

log. I emailed Director Criss to ask if she’d attended. “Yes, I was an
observer,” she responded.
53. Governments do not get to pick and choose who attends public meetings.
The governor’s staff made these decisions. A private foundation did not.
54. In response to my open meetings challenge, the governor’s office hastily
transferred meeting operations to the Benesch law firm.
55.The second meeting was held June 23, 2022, at a meeting room of the
County Commissioners Association of Ohio at 209 East State Street,
Columbus.
56. At the May 16 meeting. Aimee Shadwicksat the head of the table and ran
the meeting. At the June 23 meeting, she sat in the audience and wassilent.

57.At the May 16 meeting, Shadwick said she would poll board membersto
form committees. A public record request showedshe did notdothis, the
task apparently transferred to Beneschlegal secretary Leah McCue.
58. The June 23 meeting was held in compliance with open meetings law,
except insofar as the OneOhio Recovery Foundation said the public had no
right to attend but was allowedto attend at the discretion of the board.
59. At the June 23 meeting, in response to a board memberquestion, a Benesch
attorney expandedontherationale for the claim that the Foundation was not
subject to open meetings law or public records law.
60. Gongwerreporter Krista Kano recorded the June 23 meeting and reported:
‘At the Foundation’s second meeting on Thursday, (board) member Don
Mason, the mayorof Zanesville, said, “I thought it was clear we’re a 1702.

We’vegot to stop thinking like we’re a governmental entity. We’re not a
governmental entity and therefore those provisions of state law don’t apply
to us. We’re a foundation.”
61.The article continued: “Martha J. Sweterlitsch, foundation incorporator and
partner with Benesch Law Firm,agreed, saying ‘1702 is the chapter that sets
up nonprofits. In some instances, we conflict with the MOU,but we’re not a
public institution and we don’t want to be. We’re trying to walk those
lines.’”

62. Sweterlitsch repeated what she’d said at the May 16 meeting: that the
Foundation may have a hard time getting 501(c)(3) status from the Internal
Revenue Service because ofa lack of private sector involvement. “The
problem we’re going to run into is we are trying to convince the IRS that the
OneOhio Recovery Foundationis not itself a governmental entity. And
therein lies the rub because if they see too much connection to government
in terms of how it’s directed and managedandallof that, they could say it is
‘integral to government’ and therefore — I’m being perfectly candid with you
because you’re on the board and need to knowthestatus of this — they could
say this is integral to governmentwhichis tax-speak for as far as the IRSis
concerned is a governmentagency andtherefore they will not give us
501(c)(3) status.”
63. The OneOhio Recovery Foundation’s claim that, without major changes,it
will ever become a 501(c)(3) tax-exempt foundation as required by the
MOUisat best speculative and,in reality, unlikely. The OneOhio Recovery
Foundation is a government board by the standards of the IRS, the open
meetings act, and the public recordsact.
64. The Foundation currently has 28 members and one vacancy. All members
were appointed by governments. Thirteen board membersare current elected
officials (mostly county commissioners). Six are current government

employees (mostly mental health board directors). Three are recently retired
elected officials. Only four are non-governmental, and one of thoseis the
spouse of incumbent U.S. Rep. Rob Portman. (The background of one
memberis not clear.) The board chairperson is an Ashtabula County
Commissioner.
65. The third OneOhio board meeting washeld virtually on July 14, 2022.
Legal authority to hold virtual public meetings expired June 30, 2022.
66. I warned the board and the Beneschlawyersofthe risk of holding a virtual
meeting after the expiration of temporary authority.
67.The virtual July 14 meeting was chaotic because of technical problems and
because board membersreceived the information, they were to vote on only
the day before the meeting.
68. At the July 14 meeting, the board madethree decisions: to authorize
members of a committee to hire banks to receive a $23 million first
payment, to approvea log andto hire a lobbyist for $10,000 a month to
improve the board’s image.
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EXHIBIT

ONE OHIO MEMORANDUM OF UNDERSTANDING
Whereas, the people of the State of Ohio and its communities have been harmed by
misfeasance, nonfeasance and malfeasance committed by certain entities within the
Pharmaceutical Supply Chain; and,
Whereas, the State of Ohio, though its Attorney General, and certain Local Governments,

through their elected representatives and counsel, are separately engagedin litigation seeking to
hold Pharmaceutical Supply Chain Participants accountable for the damage caused by their
misfeasance, nonfeasance and malfeasance; and,

Whereas, the State of Ohio, through its Governor and Attorney General, and its Local

Governments share a common desire to abate and alleviate the impacts of that misfeasance,
nonfeasance and malfeasance throughout the State of Ohio;

Nowtherefore, the State and its Local Governments, subject to completing formal documents
effectuating the Parties’ agreements, enter into this Memorandum of Understanding (“MOU”’)
relating to the allocation and use of the proceeds of Settlements described.
A.

Definitions

Asused in this MOU:
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1.

“The State” shall mean the State of Ohio acting through its Governor and Attorney
General.

2.

“Local Government(s)” shall mean all counties, townships, cities and villages
within the geographic boundaries of the State of Ohio.

3.

“The Parties” shall mean the State of Ohio, the Local Governments and the

Plaintiffs’ Executive Committee of the National Prescription Opiate Multidistrict
Litigation.

4.

“Negotiating Committee” shall mean a three-member group comprising one
representative for each of (1) the State; (2) the Plaintiffs’ Executive Committee of
the National Prescription Opiate Multidistrict Litigation (“PEC”); and (3) Ohio
Local Governments (collectively, “Members”’). The State shall be represented by
the Ohio Attorney General or his designee. The PEC shall be represented by
attorney Joe Rice or his designee. Ohio Local Governmentsshall be represented by
attorney Frank Gallucci, or attorney Russell Buddortheir designee.

5.

“Settlement” shall mean the negotiated resolution of legal or equitable claims
against a Pharmaceutical Supply Chain Participant when that resolution has been
jointly entered into by the State, PEC and the Local Governments.

“Opioid Funds” shall mean monetary amounts obtained through a Settlement as
defined in this Memorandum of Understanding.
“Approved Purpose(s)” shall mean evidence-based forward-looking strategies,
programming and services used to (i) expand the availability of treatment for
individuals affected by substance use disorders, (ii) develop, promote and provide
evidence-based substance use prevention strategies, (iii) provide substance use
avoidance and awareness education, (iv) decrease the oversupply oflicit andillicit
opioids, and (v) support recovery from addiction services performed by qualified
and appropriately licensed providers, as is further set forth in the agreed Opioid
AbatementStrategies attached as Exhibit A. For purposes of the Local Government
Share, “Approved Purpose(s)” will also include past expenditures.
“Pharmaceutical Supply Chain” shall meanthe process and channels through which
Controlled Substances are manufactured, marketed, promoted, distributed or

dispensed.

“Pharmaceutical Supply Chain Participant” shall mean any entity that engages in
or has engaged in the manufacture, marketing, promotion, distribution or
dispensing of an opioid analgesic.
B.

Allocation of Settlement Proceeds

L.

All Opioid Funds shall be divided with 30% going to Local Governments (“LG
Share’’), 55% to the Foundation (structure described below) (“Foundation Share’),
and 15% to the Office of the Ohio Attorney General as Counsel for the State of
Ohio (“State Share’’).
All Opioid Funds, regardless of allocation, shall be utilized in a mannerconsistent
with the Approved Purposes definition. The LG Share may also be used for past
expenditures so long as the expenditures were made for purposes consistent with
the remaining provisions of the Approved Purposes definition. Prior to using any
portion of the LG Shareasrestitution for past expenditures, a Local Government
shall pass a resolution or take equivalent governmental action that explains its
determination that its prior expenditures for Approved Purposesare greater than or
equal to the amount of the LG Share that the Local Governmentseeks to use for
restitution.
The division of Opioid Funds paid to Local Governments participating in an
individual settlement shall be based on the allocation created and agreedto by the
Local Governments which assigns each Local Government a percentage share of
Opioid Funds. The allocations are set forth in Exhibit B. With respect to Opioid
Funds, the allocation shall bestatic.
In the event a Local Government merges, dissolves, or ceasesto exist, the allocation

percentage for that Local Governmentshall be redistributed equitably based on the
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composition of the successor Local Government. If a Local Government for any
reason is excluded from a specific settlement, the allocation percentage for that
Local Governmentshall be redistributed equitably amongthe participating Local
Governments.
If the LG Shareis less than $500, then that amountwill instead be distributed to the
county in which the Local Governmentlies to allow practical application of the
abatement remedy.
Fundsobtained from parties unrelated to the Litigation, via grant, bequest, gift or
the like, separate anddistinct from the Litigation, may be directed to the Foundation
and disbursed as set forth below.
The LG Share shall be paid in cash and directly to Local Governments under a
settlement or judgment, or through an administrator designated in the settlement
documents whoshall hold the fundsin trust in a segregated accountto benefit the
Local Governments to be promptly distributed as set forth herein.
Nothing in this MOU should alter or change any Local Government’s rights to
pursue its own claim. Rather, the intent of this MOUis to join all parties to seek
and negotiate binding settlement or settlements with one or more defendantsfor all
parties within Ohio.
Opioid Funds directed to the Foundation shall be used to benefit the local
community consistent with the by-laws of the Foundation documents and disbursed
as set forth below.

C.

10.

The State of Ohio and the Local Governments understand and acknowledge that
additional steps should be undertaken to assist the Foundation in its mission, at a
predictable level of funding, regardless of external factors.

11.

The Parties will take the necessary steps to ensure there is the ability of a direct
right of action under the expedited docketrules to the Ohio Supreme Court relative
to any alleged abuseof discretion by the Foundation.

Paymentof Counseland Litigation Expenses
1

The Parties agree to establish a Local Government Fee Fund (“LGFF”) to
compensate counsel for Local Governmentsif the Parties cannot secure the separate
paymentof fees and associatedlitigation expensesfor their counsel from settling
entity.
The LGFFshall be calculated by taking 11.05% of the total monetary component
of any settlement accepted (“LGFF Amount”). Fees related to product or other
items of value shall be addressed case by case.
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The first 45% of the LGFF amount shall be drawn from the LG Share. The
remaining 55% shall be drawn from the Foundation Share. No portion of the LGFF
Amount maybeassessed against or drawn from the State Share.
To the extent the Parties can secure the separate payment of fees and associated
litigation expenses from settling entity, the amount to be drawn for the LGFFwill
be proportionally reduced.
This LGFF Amount will be deposited into the LGFF and shall be utilized for
purposesofsatisfying Local Government contingent fee contracts. In the absence
of a National Prescription Opiate MDL settlement with any defendant settling
through this One Ohio Memorandum of Understanding, the LGFF may be subject
toacommon benefit assessment. In the event of a common benefit assessment,

the assessmentshall be paid from the LGFFandin no instance shall an assessment
cause the LGFF to be more than 11.05% of the total monetary componentof any
settlement accepted. In no instance shall any assessmentbe collected from the State
Share, Foundation Share or Local Government Share.

Local Government contingent fee contracts shall be capped at 25% or the actual
contract rate whicheveris less. Eligible contingent fee contracts shall be executed
as of March 6, 2020 and subject to review by the committee designated to oversee
the Local Government Fee Fund.
Common Benefit awards will be coordinated as set forth in the M.D.L. Common
Benefit Fee Order. Expenses will be addressed consistent with the mannerutilized
in the M.D.L.
Any balance left in the LGFF following the payment of fees shall revert to the
Foundation.
Anyattorney fees related to representation of the State of Ohio shall not be paid
from the LGFFbutpaid directly from the State Share or through other sources.
D.

The Foundation

1.

The State of Ohio will be divided into 19 Regions (See attached Exhibit C). Eight
of the regions will be single or two county metropolitan regions. Eleven of the
regions will be multi-county, non-metropolitan regions.
Each Region shall create their own governancestructure so it ensures all Local
Governments have input and equitable representation regarding regional decisions
including representation on the board and selection of projects to be funded from
the region’s Regional Share. The Expert Panel (defined below) may consult with
and may make recommendations to Regionson projects to be funded. Regionsshall
have the responsibility to make decisions that will allocate funds to projects that
will equitably serve the needs of the entire Region.

Page | 4

The Parties shall create a private 501(c)(3) foundation (“Foundation”) with a
governing board (“Board”), a panel of experts (“Expert Panel”), and such other
regional entities as may be necessary for the purpose of receiving and disbursing
Opioid Funds and other purposes as set forth both herein and in the documents
establishing the Foundation. The Foundation will allow Local Governmentsto take
advantage of economiesof scale and will partner with the State of Ohio to increase
revenue streams.

Board Composition
a.

The Board will consist of 29 members comprising representation from four
classes:
°

Six members selected by the State (five selected by the
Governorand one selected by the Attorney General);

e

Four members drawn from the Legislature

e

°
b.

O

One representative selected by the President of the
Ohio Senate;

°

One representative selected by the Ohio Senate
Minority Leader;

°

One representative selected by the Speaker of the

O

One representative selected by the Ohio House
Minority Leader

Ohio House of Representatives; and,

Eleven members with one memberselected from each non-

metropolitan Regions; and

Eight members, with one member selected from each
metropolitan Regions.

All board membersshall serve as fiduciaries of the Foundation as required
by Ohio Revised Code § 1702.30(B) governing directors of nonprofit
corporations.

Board terms will be staggered. Five members, (one from eachofthefirst three
classes above, and two from the metropolitan class) will be appointed for an initial
three-year term, eight members of the Board (two from thefirst class, including the
Attorney General’s representative, one from the second class, four from the third
class, and one from the fourth class) will be appointed for an initial term of one
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year. The remaining members will be appointed for a two-year term. Board
members maybe reappointed. All subsequent terms will be for two years.
Eighteen members of the Board shall constitute a quorum. Members of the Board
may participate in meetings by telephone or video conference or may select a
designee to attend and vote if the Board memberis unavailable to attend a board
meeting.
In all votes of the Board, a measure shall pass if a quorum is present, the measure
receives the affirmative votes from a majority of those board members voting, and
at least one member from each of the four classes of Board members votes in the
affirmative.
The Foundation shall have an Executive Director appointed by the Governor.
a.

The Governorshall appoint the Executive Directorat his or her discretion
from a list of three candidates provided to the Governor by the Board. If
the Governorfinds all three candidates to be unsatisfactory, the Governor
mayreject all three candidates and request the Board to provide three new
personsto select from.

b.

In choosing candidates to be submitted to the Governor, the Board shall
seek candidates with at least six (6) years of experience in addiction, mental
health and/or public health and whoshall have management experience in
those fields.

Cc.

No funds derived from the Foundation Share shall be used to pay the
Executive Director or any of the foundation staff in excess of the maximum
range (range 42) of the Department of Administrative Services Exempt
Schedule E2 or that schedule’s successor.

d.

The Executive Director shall serve as an ex officio, non-voting memberof
both the Board and the Expert Panel.

The Board shall appoint the Expert Panel. The Expert Panel shall consist of six
members submitted by the Board Membersrepresenting the Local Governments,
two members submitted by the Governor and one member submitted by the
Attorney General. Expert Panel members may be members of Local Governments
or the State. The Expert Panel will utilize experts in addiction, pain management,
public health and other opioid related fields to make recommendationsthat will
seek to ensure that all 19 regions can address the opioid epidemic both locally and
statewide. Expert Panel members may also be members of the Foundation Board,
but need not be.
10.
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The Foundation Board and the Regions shall be guided by the recognition that
expenditures should ensure both the efficient and effective abatement of the opioid

epidemic and the prevention of future addiction and substance misuse. In
recognition of these core principles, the Board and the Regions shall endeavor to
assure there are funds disbursed each year to support evidence-based substance
abuse/misuse prevention efforts.
11.

Disbursement of Foundation Funds by the Board
a.

The Foundation Board shall develop and approve procedures for the
disbursement of Opioid Funds of the Foundation consistent with this
Memorandum of Understanding.
Fundsfor statewide programs, innovation, research, and education may also
be expended by the Foundation. Any statewide programs funded from the
Foundation Share would be only as directed by an affirmative vote of the
Board asset forth in paragraph D(7) above. Expenditures for these purposes
may also be funded by the Foundation with funds received from either the
State Share (as directed by the State) or from sources other than Opioid
Fundsas provided in paragraph 14 below.
Funds approved for disbursementto the nineteen Regionsshall be allocated
based on each Region’s share of Opioid Funds (“Regional Share”). Each
Regional Share shall be calculated by summing the individual percentage
shares of the Local Governments within that Region as set forth in Exhibit
B. The Regional Shares for each Regionare set forth in Exhibit D.
Regions may collaborate with other Regions to submit joint proposals to be
paid for from the Regional Shares of two or more Regions for the use of
those Regions.
The Foundation’s proceduresshall set forth the role of the Expert Panel and
the Board in advising, determining, and/or approving disbursements of
Opioid Funds for Approved Purposes by either the Board or the Regions.
Proposed disbursements to Regions of Regional Shares shall be reviewed
only to determine whether the proposed disbursement meets thecriteria for
Approved Purposes.
Within 90 days of the first receipt of any Opioid Funds and annually
thereafter, the Board, assisted by its investment advisors and Expert Panel,

shall determine the amount and timing of Foundation fundsto be distributed
as Regional Shares. In making this determination, the Board shall consider:
(a) Pending requests for Opioid Funds from Regions; (b) the total Opioid
Funds available; (c) the timing of anticipated receipts of future Opioid
Funds; (d) non-Opioid Funds received by the Foundation; and (e)
investment income. The Foundation may disburseits principal and interest
with the aim towardsanefficient, expeditious abatementof the Opioidcrisis
considering long term and short term strategies.
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g.

E.

Votes of the Board on the disbursement and expenditure of funds shall, as
with all board votes, be subject to the voting procedures in Section D(7)
above. The proposed procedures should provide for the Board to hear
appeals by Local Governments from any denials of requested use of funds.

12.

The Foundation, Expert Panel, and any other entities under the supervision of the
Foundation shall operate in a transparent manner. Meetings shall be open, and
documents shall be public to the same extent they would be if the Foundation was
a public entity. All operations of the Foundation and all Foundation supervised
entities shall be subject to audit. The bylaws of the Foundation Board regarding
governanceofthe Board as adopted by the Board, mayclarify any other provisions
in this MOU exceptthis subsection. This substantive portion of this subsection shall
be restated in the bylaws.

13.

The Foundation shall consult with a professional investment advisor to adopt a
Foundation investment policy that will seek to assure that the Foundation’s
investments are appropriate, prudent, and consistent with best practices for
investments of public funds. The investmentpolicy shall be be designed to meet the
Foundation’s long and short-term goals.

14.

The Foundation and any Foundation supervised entity may receive funds including
stocks, bonds, real property and cash in addition to the proceeds of the
Litigation. These additional funds shall be subject only to the limitations, if any,
contained in the individual award, grant, donation, gift, bequest or deposit
consistent with the mission of the foundation.

Settlement Negotiations
1.

All Members of the Negotiating Committee, and their respective representatives,
shall be notified of and provided the opportunity to participate in all negotiations
relating to any Ohio-specific Settlement with a Pharmaceutical Supply Chain
_ Participant.
No Settlement Proposal can be accepted for presentation to Local Governments or
the State under this MOU over the objection of any of the three Membersof the
Negotiating Committee. The Chair shall poll the Committee Members at the
conclusionof discussions of any potential settlement proposal to determine whether
such objections exist. Although multiple individuals may be present on a Member’s
behalf, for polling purposes each Memberis a single entity with a single voice.
Any Settlement Proposal accepted by the Negotiating Committee shall be subject
to appoval by Local Governments andtheState.
Asthis is an “All Ohio” effort, the Committee shall be Chaired by the Attorney
General. However, no one memberofthe Negotiating Committee is authorized to
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speak publicly on behalf of the Negotiating Committee without consent from the
other Committee Members.
The State of Ohio, the PEC or the Local Governments may withdraw from
coordinated Settlement discussions detailed in this Section upon 5 days’ written
notice to the remaining Committee Members and counsel for any affected
Pharmaceutical Supply Chain Participant. The withdrawal of any Memberreleases
the remaining Committee Members from the restrictions and obligations in this
Section.
The obligations in this Section shall not affect any Party’s right to proceed with
trial or, within 30 days of the date upon whicha trial involving that Party’s claims
against a specific Pharmaceutical Supply Chain Participant is scheduled to begin,
reach a case specific resolution with that particular Pharmaceutical Supply Chain
Participant.
Acknowledgment of Agreement
Wethe undersigned have participated in the drafting of the above Memorandum of
Understanding including consideration based on comments solicited from Local
Governments. This document has been collaboratively drafted to maintain all individual claims
while allowing the State and Local Governments to cooperate in exploring all possible means of
resolution. Nothing in this agreementbinds any party to a specific outcome. Any resolution under
this documentwill require acceptance by the State of Ohio and the Local Governments.
FOR THE STATE OF OHIO:

Mike DeWine, Governor
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Dave Yost, Attorney General

FOR THE LOCAL GOVERNMENTS AND
PLAINTIFFS’ EXECUTIVE COMMITTEE:
Frank L Gallucci III
Plevin & Gallucci Co., LPA

Anthony J. Majestro
Powell & Majestro PLLC
Michelle Kranz
Zoll & Kranz, LLC
Donald W.Davis, Jr.
Brennan, Manna & Diamond, LLC

Joe Rice
Motley Rice, LLC
Russell Budd
Baron & Budd, PC
Robert R. Miller
Oths, Heiser, Miller, Waigland

& Clagg, LLC

D. Dale Seif, Jr.
Seif & McNamee, LLC
James Lowe
Lowe, Eklund & Wakefield Co., LPA

Peter H. Weinberger
Dustin Herman
Spangenberg, Shibley & Liber LLP
Kevin M. Butler

Law Offices of Kevin M. Butler
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Wethe undersigned ACCEPT / REJECT (Circle One) the One Ohio Memorandum of
Understanding (“MOU”). We understandthat the purpose of this MOUis to permit collaboration
between the State of Ohio and Local Governments to explore and potentially effectuating earlier
resolution of the Opioid Litigation against Pharmaceutical Supply Chain Participants. We also
understand that an additional purposeis to create an effective means ofdistributing any potential
settlement funds obtained under this MOU betweenthe State of Ohio and Local Governments in
a manner and meansthat would promote an effective and meaningful use of the funds in abating
the opioid epidemic throughout Ohio.
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From:
To:
Cc:

Kelly Woods
nvgoodman
neschlaw.com
Shawn Busken; Erin Ley; Jonathan Blanton; Daniel Fausey; Brenda Rinehart; Charles Miller; Michael Rodgers; Jay

Subject:
Date:
Attachments:

2022 Special Counsel Assignment - OneOhio - Non-Profit Advice
Monday, October 4, 2021 11:38:41 AM
image009.png

Easterling; Smoot

Outside Counsel

Office 614-466-8240
Fax 614-728-2392

30 E. BroadStreet, 17°" Floor
Columbus, OH 43215

October4, 2021
Dear Victor,

Benesch, Friedlander, Coplan & Aronoff has been appointed Special Counsel
to provide non-profit advice to OneOhio. Please contact Jonathan Blanton,
Deputy Attorney General for Major Litigation (614-728-1171), to begin work
immediately. Daniel Fausey, Section Chief of Charitable Law,will be
responsible for ongoing oversight of this engagement on behalf of the
Attorney General. Pursuant to your retention agreement, this is your
assignmentletter. This assignment will terminate June 30, 2022, unless
terminated earlier by the Attorney General or renewed bythe Attorney
General at the conclusion ofthe fiscal year.
The budget for this matter is $49,000 and the hourly rate is $250. The AGO#
is 7734. Please note that all subsequent or new legal matters first require the
approval of the Attorney General before they may bebilled under the AGO
numberdesignated in this Assignment Letter. The Ohio Attorney General’s
Office will compensate you for your services. You are required tobill
monthly using the TyMetrix online billing system. TyMetrix 360 Website.
Please do not hesitate to contact the Outside Counsel Section (614-466-8240)

should you have any questions.
Thank you for your service.
Sincerely,
Dave Yost
Ohio Attorney General

LPBOS—
Shawn Busken

Director of Outside Counsel
Outside Counsel Webpage

cc:.Jonathan Blanton

Daniel Fausey

Kelly A. M. Woods
Deputy Director of Outside Counsel
Office of Ohio Attorney General Dave Yost
30 East Broad Street, 17th Floor
Columbus, Ohio 43215
Office: 614-466-6173
Cell: 614-364-1245
Kelly.W.
hioAttorn
neral.gov
Confidentiality Notice: This message is intended for use only by the individual or entity to whom or which it is
addressed and may contain sensitive data and information thatis privileged, confidential and/or otherwise
exempt from disclosure under applicable law. If the reader of this messageis not the intended recipient, or the
employee or agent responsible for delivering the message to the intended recipient, you are hereby notified
that any dissemination, distribution, or copying of this communication is strictly prohibited. If you have received
this communication in error, please notify me immediately by telephone.
* Please note that, in adherenceto best practices brought about in response to COVID-19, the Ohio Attorney
General’s Outside Counsel Section moved to a “remote work”status effective March 18, 2020. All members of
the section remain available remotely during normal business hours. Thank you for your patience.

From:
To:
Cc:
Subject:
Date:
Attachments:

Kelly Woods
David Riepenhoff
Shawn Busken; Erin Ley; jeff.fix@fairfieldcountyohio.gov; Daniel Fausey; Jonathan Blanton; Kevin Servick; Carrie
Bartunek
2022 Special Counsel Assignment - Attorney General - OneOhio Region 18
Monday,April 25, 2022 4:39:07 PM
image007.pnq

Outside Counsel

Office 614-466-8240
Fax 614-728-2392

30 E. Broad Street, 17°Floor
Columbus, OH 43215

April 25, 2022
Dear David,

Fishel Downey Albrecht & Riepenhoff has been appointed Special Counsel
to represent the Ohio Attorney General’s Office in establishing the
governancestructure for Region 18 underthe terms of the OneOhio
Memorandum of Understanding. Please contact Jeffrey Fix, Fairfield
County Commissioner (614-668-3881), to begin work immediately. Daniel
Fausey, Section Chief of Charitable Law, will be responsible for ongoing
oversight of this engagement on behalf of the Attorney General. Pursuant to
your retention agreement, this is your assignmentletter. This assignment
will terminate June 30, 2022, unless terminated earlier by the Attorney
General or renewed by the Attorney Generalat the conclusion ofthefiscal
year.
The budget for this matter is $10,000 and the hourly rate is $200. The AGO#
is 7850. Please note that all subsequent or new legal matters first require the
approval of the Attorney General before they may bebilled under the AGO
numberdesignated in this Assignment Letter. The Ohio Attorney General’s
Office will compensate you for your services. You are requiredto bill
monthly using the TyMetrix online billing system. TyMetrix 360 Website.
Please do not hesitate to contact the Outside Counsel Section (614-4668240) should you have any questions.
Thank you for yourservice.
Sincerely,
Dave Yost

Ohio Attorney General

LiBIp$-—

Shawn Busken
Director of Outside Counsel
Outside Counsel Webpage

ce: Jeffrey Fix

Jonathan Blanton

Kelly A. M. Woods
Deputy Director of Outside Counsel
Office of Ohio Attorney General Dave Yost
30 East Broad Street, 17th Floor
Columbus, Ohio 43215

Office: 614-466-6173
Cell: 614-364-1245

Kelly.Woods@OhioAttorneyGeneral.gov

Confidentiality Notice: This messageis intended for use only by the individual or entity to whom or which it is
addressed and may contain sensitive data and information thatis privileged, confidential and/or otherwise
exempt from disclosure under applicable law. If the reader of this message is not the intendedrecipient, or the
employee or agent responsible for delivering the message to the intended recipient, you are hereby notified
that any dissemination, distribution, or copying of this communication is strictly prohibited. If you have received
this communication in error, please notify me immediately by telephone.

From:
To:
Ca:
Subject:
Date:
Attachments:

Kelly Woods
David Riepenhoff
Shawn Busken; Erin Ley; jeannettew@omegadistrict.org; Daniel Fausey; Jonathan Blanton; Kevin Servick; Carrie
Bartunek
2022 Special Counsel Assignment - Attorney General - OneOhio Region 11
Monday, April 25, 2022 4:44:37 PM
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Outside Counsel

Office 614-466-8240
Fax 614-728-2392

30 E. Broad Street, 174 Floor
Columbus, OH 43215

April 25, 2022
Dear David,

Fishel Downey Albrecht & Riepenhoff has been appointed Special Counsel
to represent the Ohio Attorney General’s Office in establishing the
governancestructure for Region 11 under the terms of the OneOhio
Memorandum of Understanding. Please contact Jeannette Wierzbicki,

Executive Director of the Ohio Mid-Eastern Governments Association (740-

439-4471), to begin work immediately. Daniel Fausey, Section Chief of
Charitable Law, will be responsible for ongoing oversight of this engagement
on behalf of the Attorney General. Pursuant to your retention agreement, this
is your assignmentletter. This assignment will terminate June 30, 2022,
unless terminated earlier by the Attorney General or renewed by the Attorney
Generalat the conclusion ofthe fiscal year.
The budgetfor this matter is 10,000 and the hourly rate is $200. The AGO#
is 7851. Please note that all subsequent or new legal matters first require the
approval of the Attorney General before they may bebilled under the AGO
numberdesignated in this Assignment Letter. The Ohio Attorney General
will compensate you for your services. You are required to bill monthly
using the TyMetrix online billing system. TyMetrix 360 Website.
Please do nothesitate to contact the Outside Counsel Section (614-466-8240)
should you have any questions.
Thank you for your service.
Sincerely,
Dave Yost

Ohio Attorney General

LiS1A$—

Shawn Busken
Director of Outside Counsel
Outside Counsel Webpage
cc: Jeannette M. Wierzbicki, P.E.

Daniel Fausey

Kelly A. M. Woods
Deputy Director of Outside Counsel
Office of Ohio Attorney General Dave Yost
30 East Broad Street, 17th Floor
Columbus, Ohio 43215
Office: 614-466-6173
Cell: 614-364-1245
ioAttorn
ner
Vv
Confidentiality Notice: This messageis intended for use only bythe individual or entity to whom or which it is
addressed and may contain sensitive data and information thatis privileged, confidential and/or otherwise
exemptfrom disclosure under applicable law. If the reader of this message is not the intendedrecipient, or the
employee or agent responsible for delivering the message to the intendedrecipient, you are hereby notified
that any dissemination, distribution, or copying of this communication is strictly prohibited. If you have received
this communication in error, please notify me immediately by telephone.

Kelly Woods

From:
To:
Cc:

Riepenhoff

Subject:
Date:
Attachments:

Shawn Busken; Erin Ley; cfitz@buckeyehills.org; Daniel Fausey; Jonathan Blanton; Kevin Servick; Carrie
Bartunek
2022 Special Counsel Assignment - Attorney General - OneOhio Region 12
Wednesday, June 8, 2022 9:31:51 AM
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Outside Counsel

Office 614-466-8240

Fax 614-728-2392

30 E. BroadStreet, 17% Floor
Columbus, OH 43215

June 8, 2022
Dear David,

Fishel Downey Albrecht & Riepenhoff has been appointed Special Counsel
to represent the Ohio Attorney General’s Office in establishing the
governancestructure for Region 12 under the terms of the OneOhio
Memorandum of Understanding. Please contact Carly Fitz, Development
Specialist, Buckeye Hills Regional Council (740-376-7662), to begin work
immediately. Daniel Fausey, Section Chief of Charitable Law, will be
responsible for ongoing oversight of this engagement on behalf of the
Attorney General. Pursuant to your retention agreement,this is your
assignmentletter. This assignment will terminate June 30, 2022, unless
terminated earlier by the Attorney General or renewed by the Attorney
General at the conclusion of the fiscal year.
The budget for this matter is $10,000 and the hourly rate is $200. The AGO#

is 7879. Please note that all subsequent or new legal matters first require the
approval of the Attorney General before they may be billed under the AGO
numberdesignated in this Assignment Letter. The Ohio Attorney General’s
Office will compensate you for your services. You are required to bill
monthly using the TyMetrix online billing system. TyMetrix 360 Website.

Please do not hesitate to contact the Outside Counsel Section (614-4668240) should you have any questions.
Thank you for yourservice.
Sincerely,
Dave Yost
Ohio Attorney General

LoBS—

Shawn Busken

Director of Outside Counsel

Outside Counsel Webpage

cc: Carly Fitz
Daniel Fausey

Kelly A. M. Woods
Deputy Director of Outside Counsel
Office of Ohio Attorney General Dave Yost
30 East Broad Street, 17th Floor
Columbus, Ohio 43215
Office: 614-466-6173
Cell: 614-364-1245
Kelly.Woo
QhioAttorneyGeneral.gov
Confidentiality Notice: This message is intended for use only by the individual or entity to whom or which it is
addressed and may contain sensitive data and information thatis privileged, confidential and/or otherwise
exempt from disclosure under applicable law. If the reader of this messageis not the intended recipient, or the
employee or agent responsible for delivering the message to the intended recipient, you are hereby notified
that any dissemination, distribution, or copying of this communication is strictly prohibited. If you have received
this communication in error, please notify me immediately by telephone.

HARM REDUCTION OHIO
Health. Science - Compassion - Human Rights

May 19, 2022
Rachel K. Herrmann

Assistant Legal Counsel

Office of Ohio Governor Mike DeWine
Columbus, Ohio 43215

Re: Records related to OneOhio meetings prior to May 16
Dear Rachel.

At the May 16 meeting of the OneOhio Recovery Foundation board, a board memberreported having
participated in three previous OneOhio meetings. Under Ohio public records law, I request copiesof:
e Emails related to the scheduling and execution of these meetings.
e Minutes, agendas and information provided to meeting attendees.
e A list of meeting attendees and dates.
RecoveryOhio Interim Director Aimee Shadwick will have these records or know where they can belocated.
The meetings had not been previously disclosed, so specific dates cannot be provided. (Thus, this request.)
The documents would have been created after November 5. 2021, when Gov. DeWine announced his

appointments to OneOhio, and before the May 16, whenthe full OneOhio board met.

Evenif the state believes these meetings were informal and not covered by the Open Meetings Act, records
related to the meetings are public documents.
If you have questions, please do not hesitate to call. Thanks very much.
Sincerely,

Dennis Cauchon
President, Harm Reduction Ohio
935 River Road, Suite G
Granville, Ohio 43023
(740) 973-3814
dennis(@HarmReductionOhio.org
www.harmreductionohio.org/

“Let’s save some lives today!"

Harm Reduction Ohio

935 River Road, Suite G, Granville, Ohio 43023
www.HarmReductionOhio.Org

(740) 973-3814
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Administration
Office 614.644.3555
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Columbus, OH43215

www.governor.ohio.gov

April 26, 2022
Dear Community Leader,
I am writing today to strongly encourage you to appoint your region’s board memberto the
OneOhio Recovery Foundation, if you have not done so already.
As you know, on March 11, 2021, Attorney General Dave Yost and I announced the OneOhio
Agreement, which provides a mechanism forthe distribution of any opioid settlement funds and
outlines how the funds can be used and established a 19-region structure, in which local leaders
from townships, villages, cities, and counties from each region appoints one board memberto the
OneOhio Recovery Foundation.
Weplan to convenethe first meeting of the OneOhio Recovery Foundation Board on May
16, 2022, from 1:00pm to 3:30pm in Columbusat the Ohio Department of Public Safety,

located at 1970 West BroadStreet.

Our aim is to reach a quorum atthis meeting, so it can bethefirst organizing meeting of the
Foundation. The RecoveryOhio team will be reaching out to the appointees directly to share the
details and the agenda of the meeting. Only people who have been formally appointed before
May 16, 2022, will be able to participate in the meeting.
Once you formally name your appointee, please share their name and contact information with
RecoveryOhio Interim Director Aimee Shadwick at (aimee.shadwick@ohio.governor.gov) if you
have not done so already.
I look forward to partnering with the OneOhio Recovery Foundation as we worktogether to
combatthe addictioncrisis and promote treatment, prevention, and recovery.
Very respectfully yours,

Mike DeWine
Governor

