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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 
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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: 
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“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.  
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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 
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THE RULE-MAKING PROCESS 
 

The state legislature has given state agencies the ability to adopt rules to implement and/or 
clarify laws.  Agencies can use one of two methods.  These methods are named after the Ohio 
Revised Code citation -- a “119” rule or a “111.15” rule. 
 
The “119” rule-making process is mandatory, unless the legislature exempts an agency from that 
process, and allows them to use the 111.15 rule process.  At BWC, the exempt (111.15) rules are 
generally related to rate rules. 
 
1.   BWC’s Rule Making Process 
 Rules are proposed by interested BWC Departments. 
 BWC’s Legal Division helps prepare rules & handles filing process with Register of Ohio 

and JCARR. 
 To enact any BWC rule, the Board must first give its advice & consent. 

 
2.   Opportunities for Public Participation in Rule Development 
 Formal/informal interested party input in preparing rules. 
 Distribution of proposed rules to stakeholders. 
 Public hearing. 
 JCARR. 

 
3.    Basic Chapter 119 rule process (106-115 days for completion) 
 After BWC files proposed rule on-line at the Register of Ohio, BWC conducts public hearing 

on the rule (within 31 to 40 days of filing rule). 
 Joint Committee on Agency Rule Review (J.C.A.R.R.) holds hearing on the rule within 65 

days of rule filing.  JCARR reviews the rules to determine that: 
 The rules do not exceed the scope of the rule-making agency's statutory authority;  
 The rules do not conflict with a rule of that agency or another rule-making agency;  
 The rules do not conflict with the intent of the legislature in enacting the statute under 

which the rule is proposed; and,  
 The rule-making agency has prepared a complete and accurate rule summary and fiscal 

analysis of the proposed rule, amendment, or rescission. 
 JCARR’s only option is to recommend that a rule be invalidated. 
 If JCARR does not take action to invalidate a rule, at the end of JCARR’s jurisdiction, BWC 

“final files” the rule to be effective no sooner than 10 days later. 
 Properly promulgated rules have the force and effect of law. 
 Public participation:  BWC’s public hearing  

 
4.  R.C. 111.15 rules (10 days for completion) 

 The exempt rules are generally BWC rate rules 
 These rules are filed with the Register of Ohio, but are not subject to public hearing or 

JCARR review.   
 These rules are effective no sooner than 10 days from filing. 
 Public participation:  interested parties can provide informal input during rule preparation; 

proposed rules are distributed to interested parties. 
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5.  Five year rule review 
 At a minimum, BWC must review its rules every 5 years to determine whether to: 

 Continue the rule without amendment; 
 Rescind the rule; or, 
 Amend the rule. 

 
 
Ann Shannon 
H:Rules 101 for WCB (9-07)as.doc 
September 6, 2007 



PROPOSED CALENDAR FOR FIVE-YEAR RULE REVIEWS

Chapter Title
# of 

rules
JCARR 
review Staff Contact

Review 
due

Proposed 
Sched Filed

S J O
complete 
internal 
review 

complete 
external 
review

BOD Bk. 
Ddln*

Cmte. 1st 
read BOD Vote

4123-9 General Policy 12 Yes J. Smith, TK, RM 2008 11/08-1/09

4123-18
Rehab of Inj and Dis 
Workers 16 Yes

K.Fitsimmons, K 
Robinson 2008 11/08-1/09 complete

in 
process

412:1-7 Metal casting 14 Yes M. Ely 2008 Feb. 09 1/19/09 2/24/09 6-Mar 19-Mar 30-Apr

4123:1-9
Steel Making, Manuf, & 
Fabrica. 5 Yes B. Loughner 2008 Mar. 09 complete

in 
process 6-Mar 19-Mar 30-Apr

4123:1-11 Laundry & Dry 5 Yes R. Gaul 2008 Mar. 09 complete 2/17/09 6-Mar 19-Mar 30-Apr

4123-14 Non-complying 6 Yes D.C. Skinner 2008 11/08-1/09 10-May 29-May 29-Jun
4123:1-1 Elevators 5 Yes R. Gaul 2008 Mar. 09 complete 1/17/09 10-Apr 29-Apr 29-May
4123:1-13 Rubber & Plastics 4 Yes M. Lampl 2008 Feb/Mar 09 complete 3/10/09 10-Apr 29-Apr 29-May
4123:1-17 Window Cleaning 7 Yes D. Feeney 2008 1/26/2009 3/10/09 10-Apr 29-Apr 29-May

4123-5 Miscellaneous 6 Yes K. Robinson Mar-2009 Feb/Mar 09 complete NA? 39850 39863 39892
4123-6-01 to HPP- Program 49 Yes F. Johnson 2009 Jun/Jul 09 1-Jun 18-Jun 31-Jul

4123-6-50 to HPP/QHP 24 Yes F. Johnson 2009 Apr/May 09 10-Jul 30-Jul 28-Aug

4123-6-19 to 
46 HPP- Provider 33 Yes F. Johnson 2009

Aug/Sept 
09 4-Sep 24-Sep 30-Oct

4123 - 7
Payments to Health 
Care Prov. 30 Yes F. Johnson 2009

Aug/Sept 
09 9-Oct 29-Oct 20-Nov

4123:1-5 Workshops & Factories 32 Yes M. Ely 2008 Oct. 09 Sep. 09 2-Nov 19-Nov 17-Dec

Total rules for 08-09 248

* materials in final form

    

Proposed Timeline
Legal 

Authority

1 C:\Documents and Settings\A81437\Desktop\01-2009\Governance\C1=Rules calendar as of 012109.xls



Plan A 
(Current Process)

1. Staff Reviews Rule(s) and
Makes Recommendation(s)
2. Stakeholder Input Received
3. Board Reviews Material Before
Meeting
4. First Reading
5. Second Reading
6. Board Approval

Plan B
(Proposal)

1. Staff Reviews Rule(s) and Makes 
Recommendation(s)
2. Stakeholder Input Received
3.“Volunteer” Director Reviews 
Material, Ask Questions, and Makes 
Observations
4. Board Reviews Material Before
Meeting
5. First Reading
6. Second Reading (if not waived)
7. Board Approval
8.  Additional Meetings to Clear 
Backlog



12-Month Governance Committee Calendar 
Date January Notes 

1/22/2009 1. Rule Review Process & Calendar   

     

    

 9:00 am-11:00 am, Level 2 Room 3   
Date February   

2/19/2009 No Meeting   

    
Date March   

3/19/2009 No Meeting   

    
Date April   

4/29/2009 
 
Launch Administrator’s Review   

    
Date May   

5/28/2009 1. Finalize Administrator’s Review   

 2. Launch Board Self- Assessment   
    

Date June   

6/18/2009 
 
1. Finalize Board Self- Assessment   

 2. Committee Membership Recommendations   

  
3. Develop Education Plan    

 4. Administrator’s objectives for 2009/10   
Date July   

7/30/2009 No Meeting   

     
Date August   

8/27/2009 No Meeting   

    
Date September   

9/24/2009 1. Governance Guidelines   

 2. Committee Charters   

     
Date October   

10/29/2009 No Meeting   
    

Date November   

 11/19/2009 Committee Charters    
    

   
 



12-Month Governance Committee Calendar 
Date December  Notes 

12/16/2009  
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