
Corporate Governance and Business Ethics – Spring 2013
2:30 – 4 p.m. Tuesday/Thursday

Professor:  Ann Graham, J.D., M.B.A

Office Number 213 East

806-470-4002 – Cell
kgraham01@hamline.edu
This course presents legal and economic analysis of corporate structure. Using assigned readings and research, we will discuss current corporate scandals such as the Subprime Mortgage Crisis, Enron, WorldCom and others. We will analyze new federal legislation and regulation such as the Dodd-Frank and Sarbanes-Oxley Act. Weaknesses and failures of corporate governance illustrate red flags for corporate lawyers. Corporate and legal ethics play a large part in avoiding both corporate disaster and legal liability. 

The grade for this class will be based on: Class presentations, active and informed class participation, attendance, and a twenty-page paper. 

Legal jobs requiring corporate governance expertise include: private law practice assisting clients with an array of legal compliance and business law issues; federal and state government regulatory counsel; in-house corporate counsel, legislative drafting and lobbying practice; and criminal prosecution and defense involving financial crimes. Practitioners from several of these areas will visit our class to provide their perspectives.

Learning Outcomes:
· Ability to identify and analyze legal and policy issues concerning the structure of corporations.

· Clear knowledge of principal Sarbanes-Oxley Act issues for corporate counsel.

· Understanding of shareholders’ legal rights and perspectives with regard to corporate governance.

· Understanding of corporate governance issues relating to corporate boards of directors.

· Ability to recognize and address criminal and regulatory problems in corporate governance.

· Ability to analyze key issues in federal and state legislation, agency regulation, court decision, and business practice that affect corporate governance.
· Understanding of corporate governance issues illustrated by current corporate scandals.

Textbook:  Walter A. Effross, CORPORATE GOVERNANCE:  PRINCIPLES AND PRACTICES (2010).
Library Reserve:  
1.  Rapoport, Van Niel & Dharan, Enron and Other Corporate Fiascos: The Corporate Scandal Reader (2d Ed. 2009).

2.  JOO, CORPORATE GOVERNANCE – LAW, THEORY AND POLICY (2d Ed. 2010).

Office Hours and Contact Information:

My goal is to get to know each of you professionally.  My office is #213  East.  My office hours are Wednesdays and Thursdays 10:30 to 11:30 and other days by appointment as requested.  Please call, e-mail me at kgraham01@hamline.edu or speak to me after class to schedule a convenient time.  I want you to enjoy this class and do well in it.  Please contact me with any questions or concerns.

Course Outline and Assignments:
1.   Jan. 15 (Tuesday)
      Readings for the week:  Effross, Chapter 1 – The Defining Dynamics of Corporate Governance

2.  Jan. 17 (Thursday) 

· To prepare for class discussion, obtain and read law review article:  

   Thomas D. Morgan, The Client(s) of a Corporate Lawyer, 33 CAPITAL UNIVERSITY

LAW REVIEW 17 (2004).

· Discuss class projects.

· Conclude Chapter One. 

3.  Jan. 22 (Tuesday) Readings for the week:  Chapter 2 – The Board’s Powers and Processes   
4.  Jan. 24 (Thursday) Conclude Chapter 2
5.  Jan. 29 (Tuesday)

      Readings for the week:  Chapter 3 – The Board’s Powers and Processes
6.  Jan. 31 (Thursday) Conclude Chapter 3 and SELECT PAPER TOPICS

7.  Feb. 5 (Tuesday)

      Readings for the week:  Chapter 4 – The Role of Shareholders
8.  Feb. 7 (Thursday) Continue Chapter 4

9.   Feb. 12 (Tuesday)  


      Readings:  Chapter 4 continued
10. Feb. 14 (Thursday) Conclude Chapter 4
11. Feb. 19 (Tuesday) 

       Readings:  Chapter 5 – Nominating, Electing, and Removing Directors
12. Feb. 21 (Thursday) – Conclude Chapter 5
13.  Feb. 26 (Tuesday) 

        Readings:  Chapter 6 – Compensating Directors and Officers
14.  Feb. 28 (Thursday) Continue Chapter 6 

15.  March 5 (Tuesday) Continue Chapter 6
        Readings:  Chapter 6 continued
16.  March 7 (Thursday) Conclude Chapter 6
17.  March 12 (Tuesday) 
        Readings:  Chapter 7 – Corporate Social Responsibility 
18.  March 14 (Thursday) – Continue Chapter 7
19.  March 19 (Tuesday) 
        Readings:  Chapter 8 – Legal Ethics

20.  March 21 (Thursday) 
        Readings:  Conclude Chapter 8

SPRING BREAK – MONDAY, MARCH 25  THROUGH SUNDAY, MARCH 31
21.  April 2 (Tuesday) – PAPERS DUE AT BEGINNING OF CLASS

        Readings:  Chapter 9 – Comparative Corporate Governance

22.  April 4 (Thursday) – Conclude Chapter 9
23.  April 9 (Tuesday) – 

        Readings:  Chapter 10 - Does Good Corporate Governance Pay?
24.  April 11 (Thursday) – Group Presentation 
25.  April 16 (Tuesday) – Group Presentation
26.  April 18 (Thursday) – Group Presentation – LAST DAY
HUSL Policies on attendance, lateness and preparation:

The program of instruction at the School of Law is based on an active and informed exchange between instructor and student and between student and student.  Regular, prepared class attendance helps develop skills essential to the competent practice of law.  A student who violates the attendance policy, including the instructor’s specification of class expectation described below, may lose his or her right to take the exam in the course, to receive course credit or may receive other penalties described below and in Academic Rule 108.  Persistent or frequent lateness or unpreparedness may also be the basis for reduction of the grade awarded in a course.  See Academic Rule 108 for further details.
COMPONENTS OF COURSE GRADE: 

1. One Research Project will be assigned Jan. 31, with 20-to-25 page individual papers due right after Spring Break on April 2, 2013 at the beginning of class.    Students who choose to submit a 25-page paper for this course requirement may use that paper to satisfy the Business Law Certificate requirement, with approval of the BLI Interim Director.  Student presentations will be scheduled throughout the semester.  Your individual paper will count for 70% of your grade.  
2.  Each student will deliver a powerpoint presentation to the class based on the individual paper.  The presentations will be judged on professional presence, content, conclusions, ability to answer questions, persuasiveness, and visual aids.  This presentation will count for 10% of your grade.

3. Attendance will count for 10% of your grade.  Anyone with more than six unexcused absences may be excluded from the course. 
4. Class preparedness and active participation in classroom discussion will count for 10% of your grade.   You are expected to come to class prepared to discuss the readings assigned.  Your attendance is your representation that you have read the assignment and are prepared to discuss the material.  Please contact me in advance if an unusual situation prevents you from being prepared and I will authorize one “pass” from full participation during the term.  
LAPTOP POLICY:  Use your own professional judgment about using your laptop in class.  Any inappropriate or distracting use of laptops in my class will result in a negative class participation grade for the day.
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