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MINUTES 

 

UNIVERSITY OF WASHINGTON 

BOARD OF REGENTS 

 

Governance Committee 
 

Wednesday, July 11, 2018 

301 Gerberding Hall 

 

 

Call to Order and Attendance 

 

Committee Chair Regent Jaech called the meeting to order at 3 p.m. Change of meeting location notices 

from the previously published meeting location of 142 Gerberding Hall were duly posted prior to the 

meeting. 

 

Committee Members present: Regents Jaech (Chair), Ayer, Benoliel, Blake, Rice 

Other Regents present: Harrell, Riojas, Tamaki, Zeeck, Zhou 

Others present at the table: President Cauce, Provost Richards, Treasurer Scott 

 

Approval of Minutes 

 

Regent Jaech announced that, hearing no objections, the minutes from the Committee meeting on February 

7, 2018, were approved, as distributed. 

 

Approve Changes to Board of Regents Governance, Standing Orders, Chapter 5 (Action) (Item No. G–1) 

 

David Anderson, Interim Executive Director, Risk and Compliance Services, introduced Shari Spung, 

Director, Claim Services from Risk and Compliance Services. Ms. Spung reported that section 8 of Chapter 

5 had been amended in 2005. The requested changes potentially indemnify healthcare professionals from 

costs related to licensure investigations resulting from complaints to the State Department of Health. 

 

Dr. Timothy Dellit, President, UW Physicians, stated that the requested changes align all sections of the 

chapter so as to cover residents or trainees under licensure investigations, even after they have left the UW. 

There has been an increase in the number of these licensure matters in recent years, and the lack of 

indemnification coverage for former healthcare agents creates challenges in negotiating with staff and 

resident unions. 

 

Marcia Rhodes, Director, Health Sciences and UW Medicine Risk Management, said that the School of 

Dentistry has a large number of volunteer affiliate faculty members, that international faculty members 

practice under the School’s institutional licenses, and that students practice under the Associate Dean’s 

personal license. This creates recruitment and retention difficulties as well. 

 

Karin Nyrop, Division Chief, Attorney General's Office, added that the revised policy is consistent with 

statute and does not indemnify individuals for fines assigned at the conclusion of a licensure investigation. 

The requested changes permit the UW to provide counsel to former healthcare agents, but this is not 

automatic and is only granted after careful review. Mr. Anderson added that financial support for this 

service is provided by the respective campus units. 
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Asked how much the requested expansion of indemnification might cost, Ms. Spung replied that costs 

typically run from $3,500 to $5,000 per case and that, since 2005, there have been roughly one to two cases 

per month. Dr. Dellit added that the UW keeps costs down by keeping a panel of approved counsel on offer, 

by capping the amount available to indemnify healthcare agents during licensure investigations, and by 

closely reviewing any requested exceptions to this cap. The whole process is closely monitored. Ms. Rhodes 

added that, since 2001, only three or four of these cases, out of approximately thirty-five per year, have 

greatly exceeded those cost estimates. 

 

Asked if the requested changes were broad enough, Ms. Nyrop responded that broadening coverage to other 

categories of University agents had been discussed, but that consensus had been to keep the coverage 

narrow and restricted to issues where costs are understood with the possibility of reviewing further areas of 

potential coverage as they emerge.  

 

Regent Rice moved, Regent Blake seconded, and the Governance Committee approved changes to Board of 

Regents Governance, Standing Orders, Chapter 5, as presented. 

 

See Attachment G–1. 

 

Approve Changes to Board of Regents Governance, Bylaws (Action) (Item No. G–2) 

 

Regent Jaech introduced the item, stating that proposed changes accommodate proposed changes to the 

Board’s Standing Orders and clarify voting procedures. 

 

Regent Benoliel moved, Regent Blake seconded, and the Governance Committee approved changes to 

Board of Regents Governance, Bylaws, as presented. 

 

See Attachment G–2. 

 

Dissolve UW Medicine Board and Approve Creation of UW Medicine Advisory Board (Action) (Item No. 

G–3) 

 

Regent Jaech introduced the item, stating that it was the result of the Board’s response to the consultants 

that it had engaged last year. While ReCon Strategy had validated UW Medicine’s general strategic 

direction, its report suggested that improvements in governance might help UW Medicine more nimbly 

navigate a rapidly shifting healthcare landscape. As a result, the Board of Regents created a Task Force on 

the Governance of UW Medicine in February 2018 composed of Regent Jaech, Regent Blake, Julie 

Nordstrom, chair of the UW Medicine Board, and Alan Frazier, member of the UW Medicine Board. This 

item and the succeeding two items propose enacting the recommendations of that Task Force. Regent Jaech 

then asked Ms. Nordstrom to share her perspective. 

 

Ms. Nordstrom stated that the proposed changes were the result of robust conversations among members of 

the Task Force and had been presented to the UW Medicine Board on June 25. The Executive Committee of 

the UW Medicine Board generally feels that there are risks as well as considerable opportunities consequent 

upon the proposed changes. She then highlighted three areas for reflection: 

i) Executive Committee members noted that, given that current operating agreements require two 

representatives each from the boards of Harborview Medical Center (HMC) and Valley Medical 

Center (VMC), it might be advisable to include a representative or representatives from UW Medical 

Center (UWMC), which, after the incorporation of Northwest Hospital & Medical Center (NWH), 

will comprise 60 percent of UW Medicine’s clinical operation. 

ii) The Finance & Audit, Patient Safety and Quality, and Compliance Committees that currently report 

to the UW Medicine Board will henceforth report to the CEO, UW Medicine, and minimally only 

annually to the Board of Regents. Ms. Nordstrom suggested that there might be more than annual 
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reporting in these highly regulated areas where the committees of the UW Medicine Board have 

made substantive, invaluable contributions to UW Medicine. 

iii) Ms. Nordstrom emphasized the need for board members on the new UW Medicine Advisory Board 

with chief-executive experience in entities of similar size, in similar markets, and with similar 

margins. 

 

With respect to the HMC and VMC representatives, it was generally agreed that current representatives 

have extensive corporate and hospital board experience such that they fit into both the ‘expert’ and 

‘representative’ categories of member. It was noted that Board members need to take a full-system view, 

rather than a representative view. Some observed that current UW Medicine Board members take such a 

perspective. 

 

Asked about the two board members not yet specified, the Secretary stated that the President was in 

conversations with potential members and that further candidates would be presented to the Board in 

September prior to the first meeting of the new advisory board. 

 

Asked what will happen to members of the UW Medicine Board and its committees not continuing on to the 

new advisory board, Dr. Paul Ramsey, CEO, UW Medicine, Executive Vice President for Medical Affairs 

and Dean of the School of Medicine, replied that some will serve on the new UWMC Board and others on 

UW Medicine’s internal, system-wide Finance & Audit, Patient Safety, and Compliance Committees. Still 

others will assist with special projects. 

 

Asked for her thoughts about the process, Ms. Nordstrom stated that the Executive Committee has great 

trust in the Board of Regents, in UW Medicine, and in its CEO. Dr. Ramsey has called or met with and will 

call or meet with each member of the board. She conceded that there remain one or two frustrated board 

members, but emphasized that many view the new, smaller and nimbler advisory board as a positive 

development. 

 

Asked about UWMC representatives on the advisory board, the Secretary stated that both Ms. Nordstrom 

and Regent Riojas will serve on both the UWMC Board and on the UW Medicine Advisory Board. Asked 

whether that was sufficient, Ms. Nordstrom replied affirmatively and suggested reevaluating membership 

after a year. Some expressed preferences for a less restricted membership on the advisory board. Dr. 

Ramsey suggested that the Regents continue to evaluate UW Medicine’s governance and change it as UW 

Medicine evolves. Regent Jaech added that these changes seemed necessary, given the recent rapid growth 

of UW Medicine, and better recognize its importance to the University both as an asset and as a risk. 

 

Asked whether the changes in fact added one net Board, Dr. Ramsey stated that they did, but noted that the 

NWH Board will be dissolved when NWH is integrated into UWMC. Margaret Shepherd, Chief Strategy 

Officer, UW, added that the UWMC Board is focused on the accreditation requirements of the Joint 

Commission. Dr. Ramsey stated that UW Medicine senior management feel that this structure will be more 

efficient and more nimble. 

 

Asked how often the UW Medicine Board meets, Ms. Nordstrom replied that the full board meets five times 

per year, one of them as a retreat, and that its UWMC Committee meets ten times per year. 

 

Regent Riojas wished that the process of developing these changes had been more transparent. Regent Blake 

stated that members of the UW Medicine Board look forward to the new structure and hope that it will 

function like the current Strategy Committee but better. 

 

Asked how Board members will be chosen, Regent Jaech responded that selection of UWMC Board 

members is delegated to UW Medicine, subject to approval by the Board of Regents, and that selection of 

UW Medicine Advisory Board members is delegated to President Cauce acting in conjunction with the chair 
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of the Board, subject to approval by the Board of Regents, in accordance with its guidelines for the type of 

individuals it would like to see serving on the advisory board. 

Regent Blake moved, Regent Rice seconded, and the Governance Committee dissolved the UW Medicine 

Board and approved the creation of the UW Medicine Advisory Board, effective September 1 or as 

otherwise provided in the item, as presented. 

 

See Attachment G–3. 

 

Approve Changes to Board of Regents Governance, Standing Orders, Chapters 4, 9 and 10 (Action) (Item 

No. G–4) 

 

Regent Jaech asked the Secretary to introduce the proposed changes. The Secretary stated that they were 

necessary to accommodate the creation of the new UW Medicine Advisory Board and the reincorpation of 

the UWINCO Board in Chapter 4 of the Board’s Standing Orders. There are differences between the 

advisory boards and committees, but these are outweighed by their common form and role. All similar 

bodies will now be governed by the same chapter of the Board’s Standing Orders. 

 

Regent Rice moved, Regent Ayer seconded, and the Governance Committee approved changes to Board of 

Regents Governance, Standing Orders, Chapters 4, 9 and 10, as presented. 

 

See Attachment G–4. 

 

Approve Creation of UW Medical Center Board (Action) (Item No. G–5) 

 

Dr. Ramsey stated that the proposed bylaws were consistent with the requirements of the Joint Commission. 

The proposed membership already accounts for the planned integration of NWH into UWMC. 

 

Regent Rice moved, Regent Blake seconded, and the Governance Committee approved the creation of the 

UW Medical Center Board, as proposed. 

 

See Attachment G–5. 

 

Discuss 2019 Meeting Schedule, Format and Locations (Information) (Item No. G–6) 

 

Regent Jaech opened discussion of 2019 meeting schedule, format, and locations. 

 

Regents considered whether to cancel the January or December meeting, whether to visit Spokane in 

September 2019, and whether to hold a retreat in April. 

 

Regents were generally satisfied with the current meeting schedule, and with the practice of holding 

Wednesday regular meetings. 

 

Asked about their views on membership in and attendance at standing committees, Regents discussed 

whether or not this was effective. It was suggested that the Board might formalize current practice by 

appointing every Board member to each committee. 

 

The Secretary asked whether the Governance Committee might meet three times per year, in February, July, 

and September, to better align its meetings with the turnover of Board offices. 

 

Regents discussed the seating of student representatives. Some felt that, given the amount of time that 

attendance at Board meetings takes from classes, student representatives might be seated at the first tables in 

the Petersen Room so as to make them more comfortable with leaving and entering the meetings as needed. 
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See Attachment G–6. 

 

Discuss 2019 Forward Planning Calendars (Information) (Item No. G–7) 

 

Regents discussed how and when advisory committees and boards might report. 

 

Considering how to lighten the agenda of the Finance and Asset Management Committee, it was suggested 

that the Board might see more regular scorecards, use its consent agenda more, and pay heightened attention 

to changes requested or imposed by circumstance rather than to routine reports. 

 

See Attachment G–7. 

 

Discuss 2019 Board Officers (Information) (Item No. G–8) 

 

Regents discussed historical processes and precedents for the appointment of Board officers. Regent Blake 

explained that the Governance Committee had been created precisely to avoid concentrating the power of 

appointment in the hands of the rising chair and to bring discussions out into the open. 

 

Regents discussed how the habit of rotating every Regent through the chairmanship during his or her first 

term created a problem of ‘lame-duck’ second-term Regents. As Regents discussed how many of them had 

created new advisory committees during their second terms to follow their particular passions, staff 

requested that no further advisory boards or committees than the seven currently existing or planned be 

created. 

 

Regents commented on just how unusual the one-year chairmanship is. Some emphasized that the office 

should be an opportunity. It was suggested that the one-year chairmanship manifests equality of capacity 

and of opportunity among Regents. It was observed that a two- or three-year chairmanship enables boards to 

take stronger positions with respect to management. 

 

There was general consensus that better use be made of immediate past chairs, without encouraging the 

creation of additional advisory committees or boards. 

 

See Attachment G–8. 

 

Appoint Student Regent to a Standing Committee (Action) (Item No. G–9) 

 

Regent Jaech asked the Committee to approve his interim appointment of Regent Zhou to the Academic and 

Student Affairs Committee. 

 

Regent Benoliel moved, Regent Rice seconded, and the Governance Committee confirmed the appointment 

of Regent Kaitlyn Zhou to the Academic and Student Affairs Committee, as presented. 

 

See Attachment G–9. 

 

Adjourn 

 

Hearing no other business to come before the Committee, Regent Jaech adjourned the Governance 

Committee meeting at 5:52 p.m. 

 

  Approved at the Special Meeting of the Committee on September 12, 2018. 


