GOVERNANCE AND ETHICS IN HEALTH CARE COMPLIANCE
SYLLABUS
SPRING 2014
Professor:  Susan R. Zwaschka, J.D.
HAMLINE UNIVERSITY SCHOOL OF LAW



I.         General Course Information:
Course:	Governance and Ethics In Health Care Compliance
Credits:  2
               Classroom: East Hall 106
               Days/Times: Thursday, 4:10 to 6:20 PM
Professor:  Susan R. Zwaschka J.D
Teaching Assistant:  David Walsh 
Email:	susan.zwaschka@gmail.com; davidwwalsh@msn.com


II.	Course Description and Objectives:  
This course focuses on the governance of tax-exempt health care organizations.  Subjects to be covered include federal and state laws applicable to health care organizations; governance structure; duties of boards and management; best practices in governance; and responsibility for oversight of finances, internal controls, investigations, quality and enterprise risk.  Reading assignments, course materials, class discussion and group exercises will help students effectively address a variety of legal issues encountered as counsel to health care organizations. 


III.        Course Materials:  
The textbook for this class is Nonprofit Governance Law, Practices & Trends (Bruce Hopkins and Virginia Gross).  Reading assignments for each class session are set forth in this syllabus. The reading assignments listed for each lesson must be completed before each class.  All reading assignments will be accessible via Internet or on Blackboard.  However, these assignments may be subject to change.  The order of the class sessions is also subject to change.  All power points used during the course will be posted on Blackboard. 


IV.        Technology Policy:
In order to facilitate an interactive class and group discussions, there may be occasions when the class will be asked to close or disable their computers/tablets/smartphones.  At other times, students may use technology for note-taking, reference to assigned readings and, if requested by the instructor, for brief web-based research.  If a student uses classroom time to read or send email or text messages, visit websites or engage in any other technology-based activities (including phones and recording devices) for any other purpose, that student will be asked to drop the course and will not receive academic credit.

V.	Course Evaluation: 
1. Paper:  There will one paper due on April 3, 2014.  The paper will account for 10% of your grade. 
2. Final Exam:  A take-home (open-book) final exam will be given. The exam will account for 60% of a student’s final grade. Additional information to follow.
3. Classroom Participation:  Classroom participation will account for 30% of a student’s final grade.  Meaningful participation is expected.  This means thoughtful, well-prepared and attentive participation in class discussion (quality being more important than quantity), including but not limited to small group exercises.

VI.	Attendance and Expectations:
This course will be taught in 12 classroom sessions.  We reserve the right to add classroom sessions during the regular scheduled time periods.   At the beginning of each class, a roster will be circulated for students to sign.  Students should plan to attend during all classroom sessions.  If possible, please advise the instructor in advance if you anticipate you may need to miss any portion of classroom time.  
Each classroom session will include lecture, discussion and a small group exercise.  You are expected to participate meaningfully in class discussion and small group exercises.

VII.      Instructor Affiliations/Disclaimer
Much of what I will be teaching about draws on my legal and practical knowledge of healthcare organizations and their governing boards.  However, all of the opinions I may express are my own and does not represent the views of any organization I have represented.  Likewise, the situations that I discuss or put on the exam may, by coincidence, be similar to situations encountered by employers/clients —or indeed, by many other local and national healthcare organizations – but do not reflect specific situations involving any employers/clients.

Lesson One:  (January 23, 2014) Introduction to Non-Profits 
· Governance defined 
· Ethics defined
· Nonprofit organizations
· Nonprofit Corporations (Minn. Stat. 317A)
· Nonprofit Trusts (Minn. Stat. 501B)
· Charitable Solicitation Act (Minn. Stat. 309)
· Charitable Trust Act (Minn. Stat. 501B)
· Formation of nonprofit organizations
· Board of Directors Basics

Reading assignments:
· Nonprofit Governance Law, Practices and Trends. Sections: 1.1,1.2,1.3, 8.1
· Review Minnesota Statutes: 
· https://www.revisor.mn.gov/statutes/?id=317A.101
· https://www.revisor.mn.gov/statutes/?id=317A.161
· https://www.revisor.mn.gov/statutes/?id=317a.201
· https://www.revisor.leg.state.mn.us/statutes/?id=317A.401
· https://www.revisor.mn.gov/statutes/?id=317A.301&year=2012
· https://www.revisor.mn.gov/statutes/?id=317A.811
· https://www.revisor.leg.state.mn.us/statutes/?id=317A.813
· https://www.revisor.leg.state.mn.us/statutes/?id=62D.01
· https://www.revisor.mn.gov/statutes/?id=62D.02
· https://www.revisor.leg.state.mn.us/statutes/?id=62D.03
· https://www.revisor.leg.state.mn.us/statutes/?id=62D.06
· https://www.revisor.mn.gov/statutes/?id=501B.31
· https://www.revisor.mn.gov/statutes/?id=501B.32
· https://www.revisor.mn.gov/statutes/?id=501B.33
· https://www.revisor.mn.gov/statutes/?id=501B.34
· https://www.revisor.mn.gov/statutes/?id=501B.35
· https://www.revisor.mn.gov/statutes/?id=501B.36
· https://www.revisor.mn.gov/statutes/?id=501B.37
· https://www.revisor.mn.gov/statutes/?id=501B.38
· https://www.revisor.mn.gov/statutes/?id=501B.39
· https://www.revisor.mn.gov/statutes/?id=501B.40
· https://www.revisor.mn.gov/statutes/?id=501B.41
· https://www.revisor.mn.gov/statutes/?id=309.50
· https://www.revisor.mn.gov/statutes/?id=309.515
· https://www.revisor.mn.gov/statutes/?id=309.52
· https://www.revisor.mn.gov/statutes/?id=309.53
· https://www.revisor.mn.gov/statutes/?id=309.531
· https://www.revisor.mn.gov/statutes/?id=309.533
· https://www.revisor.mn.gov/statutes/?id=309.55
· https://www.revisor.mn.gov/statutes/?id=309.59
· https://www.revisor.mn.gov/statutes/?id=309.581 



Lesson Two: (January 30, 2014) Tax-Exempt Organizations
· Overview of tax exemption 501(c)(3)
· IRS 2012 Form 990
· Private Benefit
· Private Inurement
· Community Benefit
· Uncompensated care
· Sarbanes-Oxley



Reading Assignments:
· Nonprofit Governance Laws, Practices & Trends.  Sections 1.6, 3.13, 3.2, 8.2, 8.3, 8.4, Chapter 4
· IRS Code Section 501 (read part (r)).
     http://www.law.cornell.edu/uscode/text/26/501
· 2012 IRS Form 990, Parts VI and VII:  Governance, Officers/Directors
     http://www.irs.gov/pub/irs-pdf/i990.pdf
· IRS: 2012 Form 990 Schedule H
    http://www.irs.gov/uac/About-Schedule-H-Form-990
· IRS: 2012 Instruction 990 Schedule H
    http://www.irs.gov/pub/irs-pdf/i990sh.pdf 
· PDF: Ernst & Young Schedule H Benchmark Report 2009 & 2010
· PDF: American Hospital Association 2013 Uncompensated Hospital Care
· PDF: Nonprofit Governance and the Sarbanes-Oxley Act


Lesson Three: (February 6, 2014) Effective Governance (PART I) 
· Key Responsibilities/Effective Governance
· Mission
· Select CEO
· Support and Evaluate the CEO
· Effective Planning
· Monitor and Strengthen Programs and Services
 
Reading Assignments:
· Nonprofit Governance – Laws, Practices and Trends:  Sections  2.1, 2.5, 3.10(a), 3.14(b), 5.45.5, , 5.15, 5:21, 6.3(a), 
· PDF:  Panel on the Nonprofit Sector 2007: Principles for Good Governance and Ethical Practice (principles 8-26, pgs. 13-23). 
· PDFs:  BoardSource: The Mission Statement, The Vision Statement
· PDF:  Setting CEO Compensation
· PDF:  CEO Transition


Lesson Four: (February 13, 2014) Effective Governance (PART II)
· Key Responsibilities/Effective Governance (continued)
· Financial Resources
· Assets and Financial Oversight
· Building a Competent Board
· Legal and Ethical Integrity
· Board Committees

Reading Assignments:
· TBD


Lesson Five: (February 20, 2014) Legal Responsibilities  
· Fiduciary Responsibilities
· Caremark case
· Legal Liability
· Minimizing Board Liability

Reading Assignments:
· Nonprofit Governance Laws, Practices Trends.  Section: 1.4, 1.5, 2.6, 2.7, 3.10 
· PDF:  Fiduciary duties: MN Attorney General
· PDF: In re Caremark International Inc. 
· PDF: BoardSource, Fiduciary Responsibilities


Lesson Six:  (February 27, 2014) Roles of Officers and Board Policies
· Role of Officers
· Key Employees
· Governance Policies 
· Code of Conduct

Reading Assignments:
· Nonprofit Governance Laws, Practices, Trends. Sections: 2.2, 2.3, 3.14, 4.2, 5.16, 5.17, 5.18, 5.19, Chapter 6.
· PDF: BoardSource, Creating Policies


Lesson Seven: (March 6, 2014) Board Meetings 
· Required to attend Jerome Merites HIPAA presentation (4pm to 5pm).  More information to follow.

Following presentation return to classroom (5:20 to 6:20)
· Meetings
·  (
Spring Break March 8-14
)Meetings in bylaws
· Planning meetings
· Documentation
· Board books
· Decision making and voting
· Meeting Participation
· Robert’s Rules of Order

Reading Assignments:
· Nonprofit Governance Laws, Practices, Trends. Sections 2.7, 5.7-5.11, 6.3 (g) and (u).
· PDF: BoardSource – Meeting, and Exceeding Expectations, Chapter 1-5.


Lesson Eight: (March 20, 2014) Financial Responsibilities
· Financial Roles (Treasurer, CFO, Controller)
· Audit Committee of the Board
· Financial Statements
· Internal Audit
· External Audit

Reading Assignments:
· Nonprofit Governance Laws, Practices, Trends. Sections
· PDF:  Corporate Governance Best Practices, Chapter 5, “The Internal Audit Function” and Chapter 16 “Who is the Independent Auditor”


Lesson Nine: (March 27, 2014) Oversight Responsibility (Part I) 
· Enterprise risk management 
· Board’s role in compliance

Reading Assignments:
· Nonprofit Governance Laws, Practices, Trends. Sections 3.12(a). 
· PDF:  AHLA, The Health Care Director’s Compliance Duties 
· PDF: Governance Institute, Managing Enterprise Risk to Achieve Sustained Success

Assignment for Lesson 11 (due on April 10, 2014):  
· Prepare a paper on the following two situations:
· Can the general counsel serve as chief compliance officer? – why/why not
· Can the chief compliance officer report directly to the general counsel? why/why not

I am looking for a concise logical argument that supports both sides of each situation.  The argument should be based on your own opinions – no supporting documents necessary. The paper should not be longer than 2 pages, single space, 12 pt. font with reasonable margins.  Be prepared to discuss your arguments in class on April 3.


Lesson Ten: (April 3, 2014) Oversight Responsibility (Part II) 
· Compliance, quality and malpractice
· Board’s role in quality 
· Barnes case
· Wrong-side surgery

Reading Assignments:
· Nonprofit Governance Laws, Practices, Trends. Sections 3.12(a).
· PDF: AHLA/OIG/DHHS, Corporate Responsibility and Health Care Quality
· PDF: HCCA/OIG (Government-Industry Dashboard), Driving for Quality in Acute Care:  A Board of Directors Dashboard

Lesson Eleven: (April 10, 2014) Ethical Issues
· The role of chief compliance officer
· The role of the General Counsel
· Managing the general counsel and chief compliance officer relationship  
· Attorney or compliance officer as whistleblower

Paper due (see description Lesson Nine)
Reading Assignments:
· [bookmark: _GoBack]PDF:  HCCA and SCCE, Should Compliance Report to the General Counsel?
· PDF: AHLA/OIG/DHHS, An Integrated Approach to Corporate Compliance
· Report of the Special Investigative Counsel Regarding the Actions of the Pennsylvania State University Related to the Child Sexual Abuse Committed by Gerald A. Sandusky, Freeh, Sporkin & Sullivan, LLP (July 12, 2012).  Read the first half in preparation for Lesson 12.
http://www.thefreehreportonpsu.com/REPORT_FINAL_071212.pdf  
 


Lesson Twelve: (April 17, 2014) A Case of Penn State
· Discussion on investigations and the role of the Board 

Reading Assignments:
· Report of the Special Investigative Counsel Regarding the Actions of the Pennsylvania State University Related to the Child Sexual Abuse Committed by Gerald A. Sandusky, Freeh, Sporkin & Sullivan, LLP (July 12, 2012). Second half.
http://www.thefreehreportonpsu.com/REPORT_FINAL_071212.pdf  
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