BWC Board of Directors

GOVERNANCE COMMITTEE
THURSDAY, NOVEMBER 20, 2008, 8:00 A.M.
William Green Building

30 West Spring Street, 2nd Floor (Mezzanine)
Columbus, OH 43215

Members Present: Alison Falls, Chair
Larry Price, Vice Chair
William Lhota
James Hummel
Thomas Pitts

Members Absent: None

Other Directors Present: David Caldwell, Charles Bryan, James Harris, and Robert
Smith (arrived at 9:06 AM)

Counsel Present:  John Williams, Assistant Attorney General

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

MINUTES OF SEPTEMBER 25, 2008

The minutes were approved by unanimous roll call vote on a motion by Mr. Lhota,
seconded by Mr. Price, as amended by elimination of the word “did” from the last
paragraph on page 2.

NEW BUSINESS / ACTION ITEMS

1. Changes to Governance Guidelines

Ms. Falls reviewed various specific redlined changes to the guidelines. Exhibits B-E
provides ease of information access for Board educational purposes. Ms. Falls was
pleased to see the number of additions reflecting the continued desire of the committee
to have the guidelines reflect best governance practices. Various other directors echoed
this comment. Ms. Falls made particular reference to the work done by Legal Counsel
Ann Shannon, Board Liaison Don Berno and Fiduciary Counsel Ron O’Keefe. Mr.
Harris noted the guidelines were useful as a historical perspective for future Boards.

Per inquiry from Mr. Lhota, attention was given to personal ethics opinions for certain
individual Board members. Mr. Berno noted much of this information is included in
Exhibit B, including a 2/4/08 letter from the Ethics Commission regarding other board of
director memberships, and a 2007 advisory opinion regarding attorneys serving as
directors. In addition, Mr. Berno has copies of all the relevant opinions for all the



directors. Administrator Marsha Ryan indicated that all letters are part of the orientation
for new Board members.

After suggestion by Mr. Lhota, and discussion by the committee members and attending
directors, the first full paragraph on page 9 was changed to read as follows:

“No action or any vote may be taken in Executive Session. A motion is required to come
out of Executive Session with a roll call vote taken in public. Any voting on matters
discussed in Executive Session shall be taken in public session. Attendance at
Executive Sessions is limited to Board members and others invited by the Board Chair
or Committee Chair as necessary”

A brief discussion was then had regarding language on page 13 reading “even the
appearance of a conflict of interest.” Ms. Falls concurred with Mr. Lhota’s addition to
the section to explicitly add a higher standard. Mr. Price expressed concern this could
create a tension depending on who is asserting the subjective viewpoint. Mr. Pitts
suggested this was more of a cautionary approach than adversarial.

Ms. Falls suggested holding a motion on approval of the revised guidelines until after
the review of Committee charters.

2, Governance Committee Charter Review

Ms. Falls opened the discussion by reviewing changes to the charter, including a
substantial change with respect to rule review. An extensive discussion was had
regarding whether the Audit Committee or the Governance Committee should be the
primary committee for rule review, how this would impact Governance Committee
meetings, and time constraint issues. Mr. Berno noted he has discussed these rules
issues with comparable personnel in the State of Washington and with other Ohio
funds. He will share these opinions shortly.

Ms. Falls indicated there was discussion about creating a fifth Committee to deal with
rules, but this was not met with a favorable response. If BWC can be more structured in
terms of rules management and planning, perhaps rules could be reviewed on a
quarterly basis. Mr. Price expressed approval of this concept in terms of assisting
Board preparation. Director Harris indicated he was amenable to changing the rule
review process, as the emphasis on the importance of rules was not compromised. At
the end of this discussion, it was agreed that rule review (with the exception of rate
rules) should be transferred from the Audit Committee to the Governance Committee.

It was determined to schedule a conference call with Administrator Ryan and other staff,
Directors Harris, Falls and Lhota participating, to preliminarily review rules which are
scheduled for review in 2009. This will be discussed at the Governance Committee
meeting in January.

It was agreed to move the following language from the Audit Committee Charter, page
3, item 19, to the Governance Committee Charter, page 2:



“Shall be the lead Committee for rule review and changes, with the exception of
actuarial rules or rules pertaining to an existing standard committee.”

Mr. Lhota also suggested adding language regarding the Governance Committee’s
responsibility for training to the bulleted section of the charter.

Ms. Falls moved that the Governance Committee refer its amended charter, as further
amended today, to the Board of Directors for review and approval. Mr. Lhota seconded
and the motion was passed by unanimous roll call vote.

3. Investment Committee Charter Review

The Investment Committee Charter was reviewed. A discussion was had concerning
language added to each of the proposed charters that a committee cannot take action
without Board approval. This may be stating the obvious, but it is important to state in
plain language in light of historical actions.

AAG Williams clarified, per inquiry from Mr. Lhota, that “ratify” means to approve an
action already completed, while “adopt” is approval of an action to be done going
forward.

Ms. Falls moved to accept the recommended changes and refer the amended
Investment Committee Charter to the Investment Committee for final review and
recommendation to the Board. Mr. Lhota seconded the motion, which was passed by
unanimous roll call vote.

4, Actuarial Committee Charter Review

The Actuarial Committee Charter was reviewed. Mr. Bryan agreed with the suggestion
that the language “open meetings laws” in the “Meetings” section be stricken, from the
Actuarial Committee because it is contained in the Governance Guidelines.

Ms. Falls moved to accept the recommended changes and refer the amended Actuarial
Committee Charter to the Actuarial Committee for final review and recommendation to
the Board. Mr. Pitts seconded the motion, which was passed by unanimous roll call
vote.

5. Audit Committee Charter Review

The Audit Committee Charter was reviewed, including the deletion of item 19 as
discussed earlier in the proceedings. A discussion was had concerning membership of
the committee as five (5) Board members, plus additional members who “may or may
not be” Board members. It will be recommended that this quoted language should be
included in the charter as an amendment. Mr. Lhota noted the Governance Guidelines
would also need to be similarly amended. An additional recommendation is to strike the
sentence regarding open meeting requirements and refer to the Governance
Guidelines.



Ms. Falls moved to accept the recommended changes and amendments, and refer the
amended Audit Committee Charter to the Audit Committee for final review and
recommendation to the Board. Mr. Price seconded the motion, which was passed by
unanimous roll call vote.

Returning to the Governance Guidelines, it was agreed that they should be amended to
include conforming language to agree with the various charter amendments.

Ms. Falls moved to recommend to the Board of Directors that it approve the amended
Governance Guidelines, as discussed and further amended here today. Mr. Price
seconded the motion, which was passed by unanimous roll call vote.

Mr. Price asked what would occur if a committee made further changes to its charter
later today. Mr. Falls replied that such changes would go directly to the Board for
approval.

Mr. Price excused himself at 9:20 on a point of personal privilege.

DISCUSSION ITEMS

1. Update FY 08 Annual Report Process

Mr. Berno stated the required FY 08 Annual Report to the Governor and the legislature
has not been completed by the targeted November date because the Auditor of State
audit report is only being released today. He anticipated the full report would be
available in the coming month.

2. Calendar
There is no business to hold a December meeting. A January meeting date will be
scheduled in the future.

ADJOURNMENT

Mr. Pitts moved to adjourn the meeting at 9:20 AM, seconded by Mr. Hummel.
Prepared by Jill Whitworth, Staff Counsel

November 21, 2008




<<
  /ASCII85EncodePages false
  /AllowTransparency false
  /AutoPositionEPSFiles true
  /AutoRotatePages /None
  /Binding /Left
  /CalGrayProfile (Dot Gain 20%)
  /CalRGBProfile (sRGB IEC61966-2.1)
  /CalCMYKProfile (U.S. Web Coated \050SWOP\051 v2)
  /sRGBProfile (sRGB IEC61966-2.1)
  /CannotEmbedFontPolicy /Error
  /CompatibilityLevel 1.4
  /CompressObjects /Tags
  /CompressPages true
  /ConvertImagesToIndexed true
  /PassThroughJPEGImages true
  /CreateJobTicket false
  /DefaultRenderingIntent /Default
  /DetectBlends true
  /DetectCurves 0.0000
  /ColorConversionStrategy /CMYK
  /DoThumbnails false
  /EmbedAllFonts true
  /EmbedOpenType false
  /ParseICCProfilesInComments true
  /EmbedJobOptions true
  /DSCReportingLevel 0
  /EmitDSCWarnings false
  /EndPage -1
  /ImageMemory 1048576
  /LockDistillerParams false
  /MaxSubsetPct 100
  /Optimize true
  /OPM 1
  /ParseDSCComments true
  /ParseDSCCommentsForDocInfo true
  /PreserveCopyPage true
  /PreserveDICMYKValues true
  /PreserveEPSInfo true
  /PreserveFlatness true
  /PreserveHalftoneInfo false
  /PreserveOPIComments true
  /PreserveOverprintSettings true
  /StartPage 1
  /SubsetFonts true
  /TransferFunctionInfo /Apply
  /UCRandBGInfo /Preserve
  /UsePrologue false
  /ColorSettingsFile ()
  /AlwaysEmbed [ true
  ]
  /NeverEmbed [ true
  ]
  /AntiAliasColorImages false
  /CropColorImages true
  /ColorImageMinResolution 300
  /ColorImageMinResolutionPolicy /OK
  /DownsampleColorImages true
  /ColorImageDownsampleType /Bicubic
  /ColorImageResolution 300
  /ColorImageDepth -1
  /ColorImageMinDownsampleDepth 1
  /ColorImageDownsampleThreshold 1.50000
  /EncodeColorImages true
  /ColorImageFilter /DCTEncode
  /AutoFilterColorImages true
  /ColorImageAutoFilterStrategy /JPEG
  /ColorACSImageDict <<
    /QFactor 0.15
    /HSamples [1 1 1 1] /VSamples [1 1 1 1]
  >>
  /ColorImageDict <<
    /QFactor 0.15
    /HSamples [1 1 1 1] /VSamples [1 1 1 1]
  >>
  /JPEG2000ColorACSImageDict <<
    /TileWidth 256
    /TileHeight 256
    /Quality 30
  >>
  /JPEG2000ColorImageDict <<
    /TileWidth 256
    /TileHeight 256
    /Quality 30
  >>
  /AntiAliasGrayImages false
  /CropGrayImages true
  /GrayImageMinResolution 300
  /GrayImageMinResolutionPolicy /OK
  /DownsampleGrayImages true
  /GrayImageDownsampleType /Bicubic
  /GrayImageResolution 300
  /GrayImageDepth -1
  /GrayImageMinDownsampleDepth 2
  /GrayImageDownsampleThreshold 1.50000
  /EncodeGrayImages true
  /GrayImageFilter /DCTEncode
  /AutoFilterGrayImages true
  /GrayImageAutoFilterStrategy /JPEG
  /GrayACSImageDict <<
    /QFactor 0.15
    /HSamples [1 1 1 1] /VSamples [1 1 1 1]
  >>
  /GrayImageDict <<
    /QFactor 0.15
    /HSamples [1 1 1 1] /VSamples [1 1 1 1]
  >>
  /JPEG2000GrayACSImageDict <<
    /TileWidth 256
    /TileHeight 256
    /Quality 30
  >>
  /JPEG2000GrayImageDict <<
    /TileWidth 256
    /TileHeight 256
    /Quality 30
  >>
  /AntiAliasMonoImages false
  /CropMonoImages true
  /MonoImageMinResolution 1200
  /MonoImageMinResolutionPolicy /OK
  /DownsampleMonoImages true
  /MonoImageDownsampleType /Bicubic
  /MonoImageResolution 1200
  /MonoImageDepth -1
  /MonoImageDownsampleThreshold 1.50000
  /EncodeMonoImages true
  /MonoImageFilter /CCITTFaxEncode
  /MonoImageDict <<
    /K -1
  >>
  /AllowPSXObjects false
  /CheckCompliance [
    /None
  ]
  /PDFX1aCheck false
  /PDFX3Check false
  /PDFXCompliantPDFOnly false
  /PDFXNoTrimBoxError true
  /PDFXTrimBoxToMediaBoxOffset [
    0.00000
    0.00000
    0.00000
    0.00000
  ]
  /PDFXSetBleedBoxToMediaBox true
  /PDFXBleedBoxToTrimBoxOffset [
    0.00000
    0.00000
    0.00000
    0.00000
  ]
  /PDFXOutputIntentProfile ()
  /PDFXOutputConditionIdentifier ()
  /PDFXOutputCondition ()
  /PDFXRegistryName ()
  /PDFXTrapped /False

  /CreateJDFFile false
  /Description <<

    /BGR <>
    /CHS <FEFF4f7f75288fd94e9b8bbe5b9a521b5efa7684002000410064006f006200650020005000440046002065876863900275284e8e9ad88d2891cf76845370524d53705237300260a853ef4ee54f7f75280020004100630072006f0062006100740020548c002000410064006f00620065002000520065006100640065007200200035002e003000204ee553ca66f49ad87248672c676562535f00521b5efa768400200050004400460020658768633002>
    /CHT <FEFF4f7f752890194e9b8a2d7f6e5efa7acb7684002000410064006f006200650020005000440046002065874ef69069752865bc9ad854c18cea76845370524d5370523786557406300260a853ef4ee54f7f75280020004100630072006f0062006100740020548c002000410064006f00620065002000520065006100640065007200200035002e003000204ee553ca66f49ad87248672c4f86958b555f5df25efa7acb76840020005000440046002065874ef63002>
    /CZE <>
    /DAN <>
    /DEU <>
    /ESP <>
    /ETI <>
    /FRA <>
    /GRE <>

    /HRV (Za stvaranje Adobe PDF dokumenata najpogodnijih za visokokvalitetni ispis prije tiskanja koristite ove postavke.  Stvoreni PDF dokumenti mogu se otvoriti Acrobat i Adobe Reader 5.0 i kasnijim verzijama.)
    /HUN <>
    /ITA <>
    /JPN <FEFF9ad854c18cea306a30d730ea30d730ec30b951fa529b7528002000410064006f0062006500200050004400460020658766f8306e4f5c6210306b4f7f75283057307e305930023053306e8a2d5b9a30674f5c62103055308c305f0020005000440046002030d530a130a430eb306f3001004100630072006f0062006100740020304a30883073002000410064006f00620065002000520065006100640065007200200035002e003000204ee5964d3067958b304f30533068304c3067304d307e305930023053306e8a2d5b9a306b306f30d530a930f330c8306e57cb30818fbc307f304c5fc59808306730593002>
    /KOR <FEFFc7740020c124c815c7440020c0acc6a9d558c5ec0020ace0d488c9c80020c2dcd5d80020c778c1c4c5d00020ac00c7a50020c801d569d55c002000410064006f0062006500200050004400460020bb38c11cb97c0020c791c131d569b2c8b2e4002e0020c774b807ac8c0020c791c131b41c00200050004400460020bb38c11cb2940020004100630072006f0062006100740020bc0f002000410064006f00620065002000520065006100640065007200200035002e00300020c774c0c1c5d0c11c0020c5f40020c2180020c788c2b5b2c8b2e4002e>
    /LTH <>
    /LVI <>
    /NLD (Gebruik deze instellingen om Adobe PDF-documenten te maken die zijn geoptimaliseerd voor prepress-afdrukken van hoge kwaliteit. De gemaakte PDF-documenten kunnen worden geopend met Acrobat en Adobe Reader 5.0 en hoger.)
    /NOR <>
    /POL <>
    /PTB <>
    /RUM <>
    /RUS <>
    /SKY <>
    /SLV <>
    /SUO <>
    /SVE <>
    /TUR <>
    /UKR <>
    /ENU (Use these settings to create Adobe PDF documents best suited for high-quality prepress printing.  Created PDF documents can be opened with Acrobat and Adobe Reader 5.0 and later.)
  >>
  /Namespace [
    (Adobe)
    (Common)
    (1.0)
  ]
  /OtherNamespaces [
    <<
      /AsReaderSpreads false
      /CropImagesToFrames true
      /ErrorControl /WarnAndContinue
      /FlattenerIgnoreSpreadOverrides false
      /IncludeGuidesGrids false
      /IncludeNonPrinting false
      /IncludeSlug false
      /Namespace [
        (Adobe)
        (InDesign)
        (4.0)
      ]
      /OmitPlacedBitmaps false
      /OmitPlacedEPS false
      /OmitPlacedPDF false
      /SimulateOverprint /Legacy
    >>
    <<
      /AddBleedMarks false
      /AddColorBars false
      /AddCropMarks false
      /AddPageInfo false
      /AddRegMarks false
      /ConvertColors /ConvertToCMYK
      /DestinationProfileName ()
      /DestinationProfileSelector /DocumentCMYK
      /Downsample16BitImages true
      /FlattenerPreset <<
        /PresetSelector /MediumResolution
      >>
      /FormElements false
      /GenerateStructure false
      /IncludeBookmarks false
      /IncludeHyperlinks false
      /IncludeInteractive false
      /IncludeLayers false
      /IncludeProfiles false
      /MultimediaHandling /UseObjectSettings
      /Namespace [
        (Adobe)
        (CreativeSuite)
        (2.0)
      ]
      /PDFXOutputIntentProfileSelector /DocumentCMYK
      /PreserveEditing true
      /UntaggedCMYKHandling /LeaveUntagged
      /UntaggedRGBHandling /UseDocumentProfile
      /UseDocumentBleed false
    >>
  ]
>> setdistillerparams
<<
  /HWResolution [2400 2400]
  /PageSize [612.000 792.000]
>> setpagedevice


