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STATE COMPENSATION INSURANCE FUND 
AUDIT COMMITTEE 

 
MINUTES OF OPEN SESSION MEETING 

 
 

August 15, 2012 
 

The Audit Committee met on August 15, 2012 at the State Compensation Insurance 
Fund Headquarters, Board Room, 333 Bush Street, San Francisco, California. 
 
AGENDA ITEM 1:  ROLL CALL 
 
The meeting was called to order at 2:00 p.m. and the following Members were present: 
Francis (Frank) E. Quinlan, William M. Zachry and Sheryl A. Chalupa (Alternate).     
 
Absent by prior arrangement: Steven L. Rank    
 
There was a quorum. 
 
Also present: President and CEO Thomas E. Rowe; Chief Financial Officer Dan 
Sevilla; Chief of Internal Affairs Dante Robinson; General Counsel and Corporate 
Secretary Carol R. Newman; Assistant Chief Counsel and Assistant Corporate 
Secretary Vera C. De Martini and Board Liaison and Assistant Corporate Secretary 
Hilda B. Padua.  
 
AGENDA ITEM 2:  ANTITRUST ADMONITION 
 
Mr. Quinlan called attention to and requested confirmation that the Audit Committee 
members read State Fund’s Antitrust Admonition, which is included in each Committee 
member’s meeting materials.  
 
AGENDA ITEM 3: APPROVAL OF MAY 16, 2012 OPEN MEETING MINUTES 
 

MOTION: Mr. Zachry  SECOND: Ms. Chalupa  

To approve the minutes of the May 16, 2012 Open Meeting of the Audit 
Committee as presented. 

Mr. Quinlan asked for public comment of which there was none, and called for the 
vote. 

YES: 3  NO:  0   Motion carried. 

AGENDA ITEM 4:  COMPLETED CLOSED AUDITS 
 
Mr. Quinlan invited Dante Robinson, Chief of Internal Affairs to report on the 
completed closed audits. 
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PAO 642 – Payroll Reporting Integrity 
 
The Payroll Reporting Integrity audit evaluated the viability of using State Fund policy 
information to create a policy profile data analytics model that can spotlight premium 
reporting abnormalities worthy of further investigation. Internal Audit developed an 
audit methodology using data analytics to identify policies that may have been under 
reporting payroll. A total of 48,000 active non-audited policies were reviewed and 
application of the data analytics model identified 66 policies for possible audit. 
Internal Audit shared the audit results and methodology with Field Services, 
suggesting how the analysis could benefit Premium Audit Services in identifying 
policies that may have underreported payroll.  Internal Audit offered support to the 
business unit to assess and integrate this analytical process into their current 
methodology. 
  
AGENDA ITEM 5: REVIEW OF COMMITTEE CHARTER 
 
Mr. Quinlan called on Vera De Martini to report on the Review of Committee Charter.   
 
Ms. De Martini recommended changes including non substantive changes to make it 
more readable and align it with the structure and format of the other Committee 
Charters; streamlining the introductory section title and content to focus on the 
Committee’s legal, ethical and regulatory compliance obligations and responsibilities; 
adding a concluding section entitled “Powers” broadly describing the  general powers 
of the Audit Committee, including the power to meet separately with Internal Auditors 
to facilitate communication in fulfilling its oversight responsibilities. 
 
Mr. Zachry requested a further revision to the enumerated “Powers” to give the 
Committee authority to “initiate, direct and conduct investigations using outside 
experts of any kind at the direct cost of the State Fund”.      
 
 MOTION: Ms. Chalupa   SECOND: Mr. Zachry 
 

To recommend to the Board of Directors to approve the proposed changes to 
the Audit Committee Charter, as further amended and attached hereto with 
the further amendments highlighted.  
 

Mr. Quinlan requested public comment of which there was none.   Mr. Quinlan called 
for the vote.  
 
 YES:   3  NO: 0  Motion carried  
 
AGENDA ITEM 6: PUBLIC COMMENT ON APPROPRIATENESS OF CLOSED 
SESSION FOR ITEMS 9 THROUGH 13 
 
Mr. Quinlan requested public comment on the appropriateness of Closed Session 
Agenda Items 9-13, of which there was none.  
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AGENDA ITEM 7: PUBLIC COMMENT 
 
Mr. Quinlan requested other public comment, of which there was none.  The Audit 
Committee immediately convened into Closed Session at 2:15 p.m. 
 
AGENDA ITEM 14: CALL TO ORDER AND ROLL CALL 
 
The meeting reconvened at 4:15 p.m. following the conclusion of the Closed Session 
and the following Members were present:  Francis (Frank) E. Quinlan, William M. 
Zachry and Sheryl A. Chalupa (Alternate). 
 
Absent by prior arrangement: Steven L. Rank    
 
Also present:  President and Chief Executive Officer Tom E. Rowe; Chief Financial 
Officer Dan Sevilla; Chief of Internal Affairs Dante Robinson; General Counsel and 
Corporate Secretary Carol R. Newman; Assistant Chief Counsel and Assistant 
Corporate Secretary Vera C. De Martini; and Board Liaison and Assistant Corporate 
Secretary Hilda B. Padua. 
 
There was a quorum. 
 
AGENDA ITEM 15:  COMMITTEE MEMBER PRESENTATIONS 
 
Mr. Quinlan asked if there were any Committee Member presentations, of which 
there were none.   
 
AGENDA ITEM 16: PROPOSALS AND SUGGESTIONS FOR NOVEMBER 15, 
2012 AGENDA 
 
Mr. Quinlan noted that the next Audit Committee meeting is scheduled for November 
15, 2012 in San Francisco and requested proposals and suggestions for the 
November 15, 2012 agenda, of which there were none.   
 
Mr. Quinlan asked for any public comment, of which there was none. 
 
ADJOURNMENT 
 
There being no further business before the Audit Committee, the meeting adjourned 
at 4:20 p.m. 
 
Respectfully submitted, 
 
 
_______________________________________ 
Hilda B. Padua 
Board Liaison and Assistant Corporate Secretary 
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Summary of Proposed Changes to 
State Compensation Insurance Fund 

Audit Committee Charter  

Amended August 15, 2012 
Board of Directors: (Adopted August 16, 2012) 
Audit Committee: (Adopted August 15, 2012) 

 
______________________________________________________________________ 
The following summarizes the proposed revisions to the Amended State Compensation 
Insurance Fund (“State Fund”) Audit Committee Charter, to be adopted by State Fund’s 
Board of Directors as the Amended Audit Committee Charter.  Section and paragraph 
references are to the numbered paragraphs in the Audit Committee Charter. 

Paragraph Number Summary of Proposed Changes 

General Comments Revisions to the Audit Charter include non substantive 
formatting changes to enhance the readability of the 
document and to align it with the presentations of the 
Governance and Investment Committee Charters, as well as 
substantive changes set out below enumerating additional 
duties and powers of the Audit Committee consistent with its 
statutory obligations and authority delegated by State 
Compensation Insurance Fund Board of Directors. 

Purpose The revision of the introductory paragraph of the “Purpose” is 
intended to highlight and clarify the legal, ethical and 
regulatory compliance obligation of the Audit Committee.  The 
narrative description in the second paragraph of the earlier 
version of the Charter was deconstructed and its elements 
repurposed to augment the list of the Audit Committees’ 
general responsibilities. 

Internal numbering and lettering was changed to improve 
formatting consistency. 

Under Committee Duties 
and Responsibilities, 
Section 3.e. Internal Audit  

The revision adds section 3.e., “On a regular basis and in 
accordance with the Bagley-Keene Open Meeting Act, meet 
separately with the internal auditors to discuss any matters 
that the Committee or auditors believe should be discussed 
privately.” 

This permits the Committee to meet separately with the 
internal Auditors, as needed, to facilitate communications in 
exercising its duties to oversee the internal audit functions.  
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Under Powers The revision adds a concluding section entitled “Powers” 
enumerating that the Audit Committee shall have the power: 

a. To obtain advice and assistance from internal or external 
legal, accounting or other advisors and to have direct access 
to advisors without the presence of any officer of State Fund 
and to initiate, direct and conduct investigations using outside 
experts of any kind at the direct cost of the State Fund. 
 
b. To interview and meet with any employee of State Fund 
without the presence of any officer of State Fund. 
 
c. To form and delegate authority to subcommittees, with 
Board approval. 
 
d. To recommend to the Board amendments to any 
provisions of this Charter as appropriate due to new laws, 
regulations or needs of State Fund or the Board. 
 
e. Such other powers as may be necessary and appropriate 
to fulfill the Committee’s purposes and responsibilities under 
this Charter. 
 
f. To perform such other functions as assigned by State 
Fund’s Charter, By-Laws, or the Board. 
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STATE COMPENSATION INSURANCE FUND 
AUDIT COMMITTEE CHARTER 

(Amended August 15, 2012) 
(Adopted August 16, 2012) 

 
Purpose 

 
The purpose of the Audit Committee of the Board of Directors of the State Compensation 
Insurance Fund (the “State Fund”) is to assist the Board of Directors (the “Board”) in its 
oversight responsibilities for State Fund’s legal, ethical and regulatory compliance obligations 
by: 
 

1. Overseeing the preparation, presentation and integrity of the State Fund’s financial 
statements and financial reporting processes, policies and practices; 

 
2. Maintaining adequate internal controls and procedures designed to ensure compliance 

with accounting standards and applicable laws and regulations; 
 

3. Overseeing State Fund’s internal accounting systems, enterprise risk management 
initiatives and financial and operational controls; 

 
4. Assessing the qualifications and independence of the independent auditor; 

 
5. Evaluating and assuring the performance of the Internal Audit function responsible for 

reviewing and auditing State Fund management’s assessment of its controls and 
procedures 

 
6. Hiring, evaluating and assuring the performance of the independent auditor responsible 

for planning and carrying out a proper audit of State Fund’s annual financial statements;  
 

7. Monitoring State Fund’s compliance with legal, ethical and regulatory requirements, 
including the National Association of Insurance Commissioners’ Model Audit Rule 
(“MAR”). 

 
In carrying out its oversight responsibilities, the Audit Committee does not provide expert or 
special assurance as to State Fund’s financial statements or legal and regulatory compliance or 
any professional certification as to the work of the independent auditor. As such, it is not the 
duty or responsibility of the Audit Committee or its members to conduct field work, or other types 
of auditing or accounting reviews or procedures, or to set auditor independence standards, and 
each member of the Audit Committee shall be entitled to rely on: 
 
1. The integrity of those persons and organizations within and outside of State Fund from 
which it receives information, including State Fund’s independent and internal auditors; 
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2. The accuracy of the financial and other information provided to the Audit Committee by 
such persons or organizations absent actual knowledge to the contrary (which shall be promptly 
reported to the Board of Directors);  
 
3. Representations made by management as to any non-audit services provided by the 
independent auditor. The Internal Audit department and independent auditors report to the 
Board through the Committee, and shall provide the Committee with periodic reporting on the 
status of their activities and findings. 
 
In discharging its oversight role, the Audit Committee may investigate any matter brought to its 
attention with full access to all books, records, facilities and personnel of the State Fund and the 
authority to engage independent counsel and other advisors as it determines necessary to carry 
out its duties (including the approval of the fees and other retention terms of such independent 
counsel and advisers).  

 
Organization 
 

The Committee is a standing committee of the Board and shall be composed of not less than 
three and not more than five members of the Board. Members are recommended by the 
Governance Committee and appointed by the Board annually. All members should have general 
knowledge of financial and auditing matters and the Board shall have, at all times, a member 
with an auditing background for the purposes of fulfilling the responsibility of the Chair of the 
Audit Committee pursuant to Insurance Code 11770(b)(1) as may be amended. All members 
must comply with the minimum requirements of Section 14 of MAR, as may be amended. 
 
     Meetings 
 
The Committee will meet at least four times each year with authority to convene additional 
meetings as required.  All meetings shall be held in accordance with the Bagley-Keene Open 
Meeting Act (“Bagley-Keene”).  The Committee may invite members of management, auditors 
or others to attend meetings and the Committee will hold separate closed sessions where 
necessary to further the business of the Committee to meet with management, the internal 
auditors and independent auditors, as in the Committee’s judgment is required.  Board 
members who are not members of the Committee may attend the Committee’s open session 
meeting as observers and may attend closed sessions only at the Committee’s request.  The 
Committee will regularly report on its actions to the full Board at the next scheduled meeting. 
 
   Committee Duties and Responsibilities 
 
The Committee shall have the following duties and responsibilities: 
 

1. Independent Auditor 
 

a. Select and retain, evaluate and terminate when appropriate, the independent 
auditors, set the independent auditors’ compensation and oversee the work of the 
independent auditors for the purpose of preparing or issuing the State Fund audited 
financial report or related work. 
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b. Pre-approve all audit services and non-audit services performed by the independent 
auditor and the related fees and consider whether the provision of any such non-
audit services is compatible with the independence of the independent auditor. 
Review the independent auditors’ annual audit plan, including the planning, scope 
and staffing and approach. 

 
c. Review the qualifications, independence and performance of the independent 

auditors at least once annually, in accordance with the established measures  
      approved by the Committee and including a discussion of the performance of the 

independent auditors with management. 
 
d. Review and confirm the independence of the independent auditors by obtaining 

statements from the auditors on relationships between the independent auditors and 
the State Fund, including non-audit services, and discuss any relationships with the 
independent auditors.   

 
e. Monitor and ensure the independent audit partner in charge is rotated as   
      required by law or regulation. 
 
f. At least annually, obtain and review a report either in writing or orally by the 

independent auditors describing the independent auditor’s internal quality control 
procedures; material issues raised by recent internal quality control reviews of the 
firm, and any investigations by governmental or professional authorities concerning 
independent audits conducted by the firm for the last five years.    

 
g. On a regular basis and in accordance with Bagley-Keene, meet separately with the 

independent auditors to discuss any matters that the Committee or auditors believe 
should be discussed privately. 

 
2. Accounting Principles and Policies, Financial Reporting and Internal Control over 

Financial Reporting 
 

a. Receive periodic reports from the Chief Financial Officer relating to significant 
accounting developments including emerging issues, the impact of the accounting 
changes where material, including the effect of regulatory and accounting initiatives.  

 
b. Review and discuss reports obtained by the independent auditors in connection with 

State Fund’s audited financial statements that are required by or referred to in SAS 
61, (and management’s responses thereto) or that describe all significant accounting 
policies and material permitted practices used, all material alternative treatments 
within statutory accounting principles that have been discussed with management, 
the ramifications of the use of the alternative disclosures and treatments, and the 
treatment preferred by the independent auditors; and any material written 
communications between the independent auditors and management such as any 
management letter or schedule of unadjusted differences. 

 
c. Review with management and the independent auditors all matters required to be 

communicated to the Committee under generally accepted auditing standards and 
any significant findings prepared by the independent auditors and internal audit 
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together with management’s responses. 
 
d. Review and discuss with management and the independent auditor, State Fund’s 

annual audited financial statements [and quarterly financial statements] and discuss 
State Fund’s financial reports filed with the Department of Insurance and the 
California State Controller’s Office and solicit the independent auditor’s opinion with 
respect to the financial statements in the reports. 

 
e. Review with management and the independent auditor significant issues regarding 

accounting principles and financial statement presentation, including any significant 
changes in the selection or application of accounting principles; any significant 
deficiencies or material weaknesses in State Fund’s internal controls and State 
Fund’s remediation plans regarding these issues; and any special audit steps 
adopted in light of material control deficiencies. 

 
f. Review with management and the independent auditors the results of the audit, 

including any difficulties encountered, and State Fund’s accounting practices, 
policies and compliance with accounting standards.  

 
g. Review with management, independent and internal auditors, the integrity of State 

Fund’s financial reporting processes and controls, any significant financial risk 
exposures, and State Fund’s policies, guidelines and steps management has taken 
to monitor, control and report such risk exposures. 

 
j.  Review and assess all significant matters related to audits, examinations, 

investigations or inquiries regarding State Fund by the California State Auditor and 
other appropriate State and Federal agencies. 

 
k.   Review and discuss reports from the General Counsel on legal matters determined 

by the General Counsel to warrant the Audit Committee’s attention, including legal, 
compliance or regulatory matters that may have a material impact on State Fund’s 
business, financial statements or compliance policies and any material reports or 
inquiries received from regulators and government agencies. 
 

3. Internal Audit 
 

a. Review with management and the Chief Audit Executive and Internal Audit manager 
the charter, budget, activities, staffing and organizational structure of the Internal 
Audit function, Internal Audit’s compliance with applicable standards and guidelines, 
and any recommendations with respect to the quality, timeliness, performance or 
strengthening of that function. 

 
b. Review and recommend approval of the annual audit plan, all major changes to the 

plan and the annual update of the biennial plan. 
 
c. Review and evaluate the performance of the Internal Audit function including a 

review of the performance of the chief Audit Executive and, if appropriate, 
recommend the selection of a new Chief Audit Executive. 
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d. Review with the internal auditor any difficulties including restriction on scope of work, 
access to required information, and any other issues the Committee deems 
appropriate. 

 
e. On a regular basis and in accordance with the Bagley-Keene Open Meeting Act, 

meet separately with the internal auditor to discuss any matters that the Committee 
or auditors believe should be discussed privately. 
  

4. Ethics and Legal Compliance    
 

a. Review with management, the internal auditors and independent auditors, as 
applicable, on at least a quarterly basis, the adequacy and effectiveness of State 
Fund’s systems and controls for monitoring and managing legal and regulatory 
compliance, including State Fund’s disclosure procedures and controls. 

 
b. Establish procedures for the receipt, retention and treatment of complaints received 

by State Fund regarding [State Fund’s employees], accounting, internal controls or 
auditing matters, including complaints received by the California State Auditor 
regarding State Fund, and for the confidential, anonymous submission of complaints 
and tips by State Fund’s employees [regarding questionable accounting or auditing 
matters] as mandated by the Board or by law. 

 
c. Establish procedures for the receipt, retention, and treatment of reports of 

investigations and audits conducted of State Fund by the California State Auditor. 
 
d. Review and recommend to the Board any changes to the Code of Conduct and 

related policies and/or other compliance policies and guidelines that relate to 
financial reporting, and receive reports regarding compliance with the Code. 

 
e. Recommend to the Board, as appropriate, any other compliance policies and 

guidelines that the Committee deems appropriate to ensure compliance with 
applicable laws and regulations. 

 
f. Review and approve State Fund’s compliance plan [frequency], recommend and 

approve changes as needed  
 
g. Obtain regular updates from State Fund’s management and State Fund’s legal 

counsel regarding compliance matters and assurances that compliance functions are 
performed with independence and in accordance with professional standards.  
Discuss annually with the General Counsel the effectiveness of State Fund’s 
compliance program in detecting and preventing violations of law, the State Fund 
Code of Conduct and Business Ethics Policy. 

 
h. Review with management, State Fund’s policies and procedures with respect to 

officers and key employees’ expense accounts and perquisites, including excess 
benefit transactions, and review the results of any audit of these areas by the internal 
or independent auditors. 
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5. Enterprise Risk Management 
 

a. Review and discuss with management State Fund’s major financial risk exposures 
and the steps management has taken to monitor and control such exposures and 
policies with respect to risk assessment and risk management. 

 
b. Review with State Fund’s Chief Risk Officer and Risk Committee the testing of 

processes and controls in place to mitigate certain risks identified by the Board that 
could have a material impact on State Fund. 

 
c. Review with management the effectiveness of State Fund’s Enterprise Risk 

Management system including the design and function of the processes; 
effectiveness and efficiency of risk responses and control activities; and 
completeness and accuracy of risk management reporting. 

 
d. Review with management the effectiveness of State Fund’s management of the risk 

of fraud. 
 

6. Evaluation of Committee and Charter  
 

a. Conduct and report to the Board the results of an annual self evaluation of its 
performance in accordance with the requirements of this charter. 

 
b. Review this charter at least annually and recommend any changes to the Board. 

 
Powers 

 
The Audit Committee shall have the following powers: 
 

a. To obtain advice and assistance from internal or external legal, accounting or other 
advisors and to have direct access to advisors without the presence of any officer of 
State Fund and to initiate, direct and conduct investigations using outside experts of any 
kind at the direct cost of the State Fund. 

 
b. To interview and meet with any employee of State Fund without the presence of any 

officer of State Fund. 
 

c. To form and delegate authority to subcommittees, with Board approval. 
 

d. To recommend to the Board amendments to any provisions of this Charter as 
appropriate due to new laws, regulations or needs of State Fund or the Board. 

 
e. Such other powers as may be necessary and appropriate to fulfill the Committee’s 

purposes and responsibilities under this Charter. 
 

To perform such other functions as assigned by State Fund’s Charter, By-Laws, or the Board. 
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