BWC Board of Directors

GOVERNANCE COMMITTEE

Thursday, December 16, 2010, 8:00 a.m.
William Green Building

30 West Spring Street, 2™ Floor (Mezzanine)
Columbus, Ohio 43215

Members Present: Alison Falls, Chair
Larry Price, Vice Chair
William Lhota
Kenneth Haffey
Thomas Pitts

Members Absent: None

Other Directors Present:  James Harris, James Hummel, Charles Bryan, James
Matesich, Robert Smith, David Caldwell

Counsel Present: John Williams, Assistant Attorney General
Janyce Katz, Assistant Attorney General
James Barnes, General Counsel
Ronald O’Keefe, Fiduciary Counsel

Staff Present: Ann Shannon, Legal Counsel
Donald Berno, Board Liaison

Scribe: Jill Whitworth

CALL TO ORDER

Ms. Falls called the meeting to order at 8:00 AM and the roll call was taken.

MINUTES OF NOVEMBER 18, 2010

The minutes were approved without changes by unanimous roll call vote on a motion by
Mr. Haffey, seconded by Mr. Lhota.

REVIEW/APPROVE AGENDA

There were no changes to the agenda. The agenda was approved by unanimous roll call
vote on a motion by Mr. Price, seconded by Mr. Lhota.

NEW BUSINESS / ACTION ITEMS

1. Review Status of Action Steps in Board Self-Assessments



Donald Berno, Board Liaison, initiated a follow-up discussion of action steps from the
Board of Directors Self-Assessment Summary of Responses. His presentation included
reference to the “Board Self-Assessment Summary of Director Responses” of July 29,
2010, which is incorporated by reference into the minutes.

Ms. Falls initially noted that this is considered a public document, and it is therefore
appropriate to hold this discussion at a public meeting.

Mr. Berno reviewed the four action items as follows

- Creative scheduling alternatives
This has been accomplished by moving either Governance Committee or Medical
Services & Safety Committee meetings to Friday morning, prior to the full Board
meeting. The directors were very much in favor of this concept. Mr. Haffey also
noted the benefit of a 9:00 AM start time to allow for travel time.

- Stakeholder interaction
Public forums and educational sessions involving various stakeholder groups have
continued. Future presentations will include rehabilitation service (2/11) and pain
management (3/11). Mr. Hummel inquired whether groups are approaching BWC
or vice versa. Mr. Berno replied that this involves some of each, and any such
inquiry to a Board member should be referred to him. Mr. Price commented that
the progression in this area over the past three years has been outstanding.

- Strategic business discussions
The new charters reflect specific risk management responsibilities. Internal Audit
is working on issues for the annual discussion, which will begin in July concurrent
with the new fiscal year. Consultants and staff are now present at all Board
meetings and brief the directors upon request. Mr. Bryan was asked if Deloitte
finds it a burden to attend the meetings. He responded that Deloitte has no
problem with attendance.

- Dissemination of information

All Board materials are now posted internally on Sharepoint. This is a trial for
potentially allowing access to the Board. Appropriate training for Directors will be
provided if this occurs. Mr. Pitts stated the burden of paper needs to be alleviated,
and electronic media could provide faster updates. Mr. Lhota noted that on
another board he serves, all directors have iPads. Mr. Price commented that at the
statehouse, individual computers are used, and the expense of providing
electronic media recoups itself over time. Ms. Falls allowed that while we still use
paper documents, it was appropriate to commend Don and Ann for the
Governance reference materials.

Mr. Lhota then referenced the practice of starting meetings at the conclusion of the prior
meeting. This at times leads to meetings beginning before the announced start time, and
he has received a couple complaints. Mr. Haffey asked how often this occurs. Mr. Berno
stated he doesn’t recall any meeting beginning more than 15 minutes prior to its original
start time.



Mr. Price brought up that when meeting dates are changed, problems have arisen with
respect to PERS accrual. Toni Brokaw, Chief Human Resource Officer, responded that
past problems have been addressed with PERS and corrected. She and Tracy Valentino,
Chief of Fiscal and Planning, are continuing to work on the problem, which occurs when a
meeting is held after close of the pay period.

Ron O’Keefe, Fiduciary Counsel, provided his thoughts on the interaction between the
Administrator and the Board, which he characterized as “the Administrator proposes and
the Board disposes.” With the arrival of a new Administrator, the Board may be in a
unique position to employ its advice and consent function, given that its three years of
collective experience will be a valuable resource. Administration oversight is a statutory
and fiduciary duty of the Board.

Ms. Falls asked Mr. O’Keefe if there were any important legal developments. Other than
the SEC's increased focus on risk management, Mr. O’Keefe said there was nothing else
of importance in the legal arena.

DISCUSSION ITEMS
1. Committee Calendar

Ms. Falls noted there are no Governance Committee meetings scheduled for January
through March 2011, although the committee will be “on standby” if needed.

Mr. Lhota asked about the April 2011 item “Launch Administrator review”, given the
change in administration. Mr. Berno stated that House Bill 100 merely requires an annual
meeting with the Governor. Mr. O’Keefe clarified that the law requires the Board to meet
with the Governor on an annual basis to discuss the Administrator’s performance. The
new governor may not require a formal review by the Directors.

Mr. Pitts asked what can be done if the Board and Governor differ on the level of review.
Mr. O’Keefe advised that the Board should perform the review it deems appropriate.
After input from the Governor and Administrator, the Board itself may determine a
different or less detailed review is required.

Ms. Falls stated the calendar item will be changed to “discuss Administrator review”. Mr.
Matesich asked if it would be appropriate to speak with Mr. O’Keefe after the first
calendar quarter under the new administration. Everyone was enthusiastic about this
suggestion. Ms. Falls suggested this could be a tentative basis for a Governance
Committee meeting in March.

ADJOURNMENT

Mr. Haffey moved to adjourn the meeting at 8:31 AM, seconded by Mr. Pitts and
approved by unanimous roll call vote.



