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CEIBS-Wharton Joint Programme:
Corporate Governance and Board of Directors

Date/Language/Venue: August 24-27, 2010, Chinese and English with simultaneous interpretation, Shanghai
Fee: RMB48,800
For more information, please visit http://exed.ceibs.edu

Powerful Alliance between Two Established Business Schools

China Europe International Business School (CEIBS) and The Wharton School of the University of Pennsylvania have joined
academic forces to design, develop, and deliver the Corporate Governance and Board of Directors programme. This
programme is customised to reflect the current realities of corporate governance practices in China, essential to senior
executives and board members of Chinese enterprises in understanding and managing their long-term sustainable
development challenges.

About CEIBS

The China Europe International Business School, based in its own campus in Pudong, Shanghai, is a not-for-profit 50/50
joint venture, established in 1994 under an agreement between the Ministry of Foreign Trade & Economic Cooperation
(MOFTEC) of China and the European Commission. Its joint venture partners are the EFMD (European Foundation for
Management Development) and Shanghai Jiaotong University. CEIBS’ main objective is to contribute to the economic
development of China and its business communities by preparing highly competent, internationally-oriented managers who
are capable of working within the Chinese economic environment, while adapting to the driving forces of business
globalisation, international competition, and international cooperation. CEIBS has become the leading business school in
China, and its MBA, EMBA and Executive Education programmes have all been ranked among the top three in Asia and top
20 globally.

CEIBS offers a range of functional and integrative general management Executive Education programmes - both open
enrolment and company-specific for middle to senior executives. These cover the core areas of general management,
marketing and sales, strategy and leadership, human resources, finance and production-operations. There is a range of
international programmes for senior executives wanting to learn about business in China. There is also a number of
collaborative programmes offered in conjunction with leading global schools. Moreover CEIBS offers an 18-month part-time
Diploma in Management Programme.

About Wharton School of the University of Pennsylvania

The Wharton School of the University of Pennsylvania, founded in 1881 as the first collegiate business school, is recognised
globally for intellectual leadership and ongoing innovation across every major discipline of business education. The most
comprehensive source of business knowledge in the world, Wharton bridges research and practice through its broad
engagement with the global business community.

Wharton Executive Education is recognised internationally for developing innovative leaders, building business knowledge,
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and expanding strategic perspective for senior-level executives in multinational corporations. Wharton Executive Education
equips executives and organisations with the necessary skills to meet the challenges of the competitive business
environment. With the Wharton Learning Continuum, a unique process that spans 9 to 12 months, Wharton Executive
Education supports companies and individuals well after leaving the classroom, delivering Impact Through Education™,
Wharton’s experienced industry teams also create customised educational solutions for companies facing industry-specific
challenges. Strategy, leadership, finance, management, marketing and corporate governance are among the wide range of
topic areas taught by acclaimed Wharton faculty. Each year, Wharton Executive Education delivers more than 200 executive
programmes to more than 8,000 business leaders.

The root problem of any enterprise can almost always be traced to the problem in its governance system and top
management team. As globalisation accelerates, the higgest challenge facing Chinese business leaders is not the global
competition in the product market, but that in corporate governance system. In particular, it should be emphasised that the
competition in system differs from that in commodity market; and an effective system can only be built in a down-to-earth
way instead of performing sleight of hand tricks.

The corporate governance structure reform sweeping the entire US in the past two decades has not only reenergised US
enterprises in global competition, but also exerted remarkable influence on global corporate governance structure. Thanks to
US’ demonstration and the enhancement of economic globalisation, the distinctly different corporate governance structures
of various countries have begun to converge. The market-based British-American model of external corporate governance
has gradually replaced the controlling-shareholder-based European and Japanese model of internal corporate governance,
and become a foundation for many countries and international organisations in formulating governance standards. However,
the British-American model and relative systems are based on a highly defused equity market, guided by shareholder value
and with the board at the helm; while nowadays in China, the non-tradable shares reform has been basically completed, but
the equity ownership is highly concentrated, with most public firms controlled by an unlisted parent group and the markets
for corporate control virtually nonexistent. To what extent are Western governance models appropriate for China? How can
leaders of Chinese enterprises design their own corporate governance structure? This is an issue of vital importance for
Chinese enterprises as well as for global investors. Therefore, seven renowned experts from two world-famous business
schools jointly designed this programme to help you out.

Objective

The objective of this programme is to help the owners and the top leaders of Chinese firms to design effective governance
systems, and to provide their boards the basic tools for dealing with their most pressing issues. Through lectures and
discussions, case studies, and hands-on simulations, the programme will help participants understand the critical issues and
latest development of corporate governance, gain insights from the successes and failures of governance practices both at
home and abroad, develop a comprehensive framework, and acquire a set of important tools for building effective
governance.

Who Should Attend

The programme is designed for the owners and top leaders of Chinese enterprises and enterprise groups, including the
CEOs and board members of the public firms and firms under listing plans, as well as the CEOs and board chairperson,
supervisors, and delegates of controlling shareholders of their non-listed parent groups, relevant government officials,
institutional investors, as well as business owners and executives concerned with building effective enterprise system.

Programme Benefits
The programme will enable participants to understand:
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e Alternative governance models and their evolution in global context

e  Board responsibility and its role as strategist and decision-maker

e Policy issues and future direction of China’s corporate governance reform

e Essential analytical tools for designing effective governance systems

Programme Coverage
e  Governance issues in China’s listed companies

o Property rights theories and governance reform of enterprises

e  Governance reform: trends and issues

e  Financial literacy for directors

e Top management compensation and incentive system: basic models and pros & cons

o Ownership, control, and leadership

e  Governing board policies, practices, and decisions

o  Competitive strategy for directors

e  Mergers and acquisitions for directors

Programme Schedule

Pre-class Lecture: Governance Reform of State-Owned Enterprises (SOES)
lecture The traditional socialism regime completely destroyed private property rights. Consequently, there is
(optional) no ultimate personal ownership of SOEs in a typical planning economy. This institutional background
afternoon, the | brings a historical challenge: Can China’s SOEs adopt the governance structure from capitalist
day before economy and remake itself into viable competitors? Based on lessons learned through real cases of
class SOE reform, Professor Zhou Qiren will lead a serious discussion on this topic. Most important thing of
this session is the perspective and insights, rather than the conclusion and policy suggestion.
Day 1
morning Board Governance
China’s underdeveloped equity market differs from its Western counterparts along a number of
important dimensions, which raises very different governance issues. Professor Wu Jinglian will
address the governance problems of Chinese firms listed in the domestic equity market, reform
measures being considered by the government, and the management of problems commonly
encountered by Board Members of such companies.
afternoon Board Governance Continued
Firms vary substantially in the processes by which they create competitive advantage. In this session,
Professor Harbir Singh discusses industry level and firm level factors driving competitive advantage.
By examining the attributes of a large number of industries and firms, he identifies the key factors
influencing the creation of an effective competitive strategy. The discussion includes examples from all
over the world.
evening Panel Discussion - Governance Reform: Trends and Issues
Day 2
morning Mergers and Acquisitions for Directors

A critical decision faced by directors is whether the firm should make an acquisition, or on the selling
side, whether a firm should accept a merger proposal. While mergers and acquisitions are important
vehicles to achieve strategic objectives, their success rate continues to be relatively low. Professor

Harbir Singh discusses the factors that drive success in mergers and acquisitions. He also discusses
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the pitfalls in these transactions, which are of particular interest to directors, who are accountable for
approving decisions that create shareholder value. The session ends with implications for managers
in China.

afternoon

Competitive Strategy for Directors

Governing has become more challenging in an era of deregulation, privatisation, and the rise of
international investing. Owners and investors are pressing for improved financial performance, and
companies and their boards are searching for ways to improve their operations and oversight.
Drawing on governance practices in the U.S., China, and elsewhere, Professor Michael Useem
provides an assessment of how directors are working with executives to enhance company
organisation and financial performance.

Day 3

morning

Ownership, Control, and Leadership

Through business cases and hands-on decision-making experiences, Professor Michael Useem
identifies what directors expect of their executives and how executives can best draw upon the
strategic thinking and experience of their directors. This session identifies the policies that support
effective decision making by the board of directors during executive succession, director recruitment,
and strategy reviews. What are the emerging global best practices in corporate governance that
Chinese companies may wish to consider?

afternoon

Governing Board Policies, Practices and Decisions

How to pay executives is an important and also controversial issue. Since the early 1990s, stock
option has been the most significant component in management compensations in many countries.
The Chinese government has allowed Chinese firms introducing stock-based pays starting from
November 2005. Basing on international experience and many company cases, Professor Xu Dingbo
provides an introduction on compensation theory and practice. Special attention is given on the issues
related to the incentive effects of stock-based compensations and their cost measurements.

Day 4

morning

Accounting on the Crossway of Technique and Conflicts of Interest

"Big bath" and Reversal

After a series of financial scandals in China but also around world during last couple of years, financial
literacy becomes not only a professional necessity but also a legal obligation for directors. Based on
real-life examples, Professor Ding Yuan discusses the major areas of accounting manipulations
practiced by firms and how to discover the financial irregularities.

afternoon

"Big bath" and Reversal
Capitalization of Expenses
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Liang Neng — Programme Co-director
i H’b |

Professor of Management,
Associate Dean,
Director of EMBA Programme, CEIBS

EDUCATIONAL BACKGROUND:
Ph.D. in International Business, Indiana University, U.S.A.
M.B.A., The Wharton School, University of Pennsylvania, U.S.A.

TEACHING/RESEARCH INTERESTS:

Professor Liang is Professor of Management, Associate Dean and Director of the Executive MBA programme at CEIBS, and
as a standing committee member of Shanghai Pudong Chinese People's Political Consultative Conference. Previously he
was a tenured Professor of International Business and Management at Loyola College, Maryland, USA, and Professor of
Management and Ph.D. Thesis Advisor of China Centre for Economic Research (CCER), Peking University. He received
Fulbright scholarship in 1984, Starr scholarship in 1986, CES "Member of the Year" award in 1998, and the Citizen's Citation
by the Mayor of Baltimore, Maryland in 1999. From 1998 to 2001, he served as the Chinese Director of the Beijing
International MBA programme at Peking University.

ACADEMIC ACHIEVEMENTS:

Professor Liang's research has been published in the Academy of Management Learning and Education, Journal of
International Business Studies, Best Papers for Academy of Management, European Journal of Marketing, the International
Executive, Journal of Development Studies, etc. He is on the editorial board of Academy of Management Learning and
Education, Organisational Buying and Industrial Marketing, and China MBA. He is also a member of the Academy of
Management's International Committee. His edited book on corporate governance won a national "high-quality best seller"
award in China in 2001. The two papers on management education written by Professor Liang and his two co-authors won
the Carolyn Dexter Best International Paper Award and the 2005 Best Paper Award for the Academy of Management
Learning and Education. The two awards are all-academy awards of Academic of Management (AOM). Since the AOM's
establishment, this is the first time that the Academy has given two all-academy awards to two papers authored by the same
scholar at the same time; this is also the first time that Chinese scholars have won such award. He is also the winner of
2007 CEIBS Teaching Excellence Award.

CORPORATE EXPERIENCE:

Professor Liang served as a consultant to multinational firms such as GE, Johnson & Johnson and PepsiCo, as a vice
president of the Chinese Economists Society (CES), and as the Chairman of the Baltimore-Xiamen Sister City Committee of
the Municipal Government of Baltimore, USA.

Michael Useem — Programme Co-director

Visiting Professor, CEIBS

William and Jacalyn Egan Professor of Management,

Director of the Centre for Leadership and Change Management,
The Wharton School of the University of Pennsylvania

EDUCATIONAL BACKGROUND:
Ph.D. and M.A., Harvard University, U.S.A.
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B.S., The University of Michigan, U.S.A.

TEACHING/RESEARCH INTERESTS:
Professor Useem teaches MBA and executive-MBA courses on management and leadership, and he offers programmes on
management, leadership and governance for managers in the United States, Asia, Europe, and Latin America.

ACADEMIC PUBLICATIONS:

Professor Useem has completed several studies of corporate organisation, ownership, governance, restructuring, and
leadership. He is the author of Leading Up: How to Lead Your Boss So You Both Win, The Leadership Moment: Nine True
Stories of Triumph and Disaster and Their Lessons for Us All, Investor Capitalism: How Money Managers Are Changing the
Face of Corporate America, Executive Defense: Shareholder Power and Corporate Reorganisation and The Inner Circle:
Large Corporations and the Rise of Business Political Activity in the U.S. and U.K. His articles have appeared in the
Administrative Science Quarterly, California Management Review, Chicago Tribune, Corporate Governance, Directors and
Boards, Fast Company, Financial Times, Fortune, Harvard Business Review, New York Times, Sloan Management Review,
Washington Post, Wall Street Journal and elsewhere.

CORPORATE EXPERIENCE:

Professor Useem works on leadership and change with many companies and organisations in the private, public and
non-profit sectors. He has consulted on governance with Cisco, Coca-Cola, DuPont, HealthSouth, Tyco International, and
other companies.

Ding Yuan

Professor of Accounting, CEIBS

EDUCATIONAL BACKGROUND:

French National Doctoral Tutorship Qualification (Habilitation a Diriger des Recherches) in Accounting
Ph. D. in Accounting, University Montesquieu Bordeaux IV, France

Master in Enterprises Administration, University of Poitiers, France

TEACHING/RESEARCH INTERESTS:

Professor Ding is Professor of Accounting at CEIBS. Prior to joining CEIBS, he was a tenured faculty member of HEC
School of Management, Paris, France. He is the Academic Deputy President, Research Centre of Complex Data Analysis of
Beihang University, Beijing, China, and member of European Accounting Association, French Accounting Association and
American Accounting Association. He is also board member of the Global Perspectives on Accounting Education Journal
and editorial review board member of The International Journal of Accounting. Professor Ding has been giving lectures in
financial accounting, financial statement analysis, international accounting and corporate governance at the level of Master's
of Science in Management, MBA, EMBA and PhD in Europe and in China. He has also consulted with, designed and
delivered Company Specific programmes and Open programmes in China and in Europe. In CEIBS, he co-founded the first
CFO programme in China in 2005 and gets involved in many top executive programmes co-organised with Harvard,
Wharton, INSEAD, New York University, London School of Economics, IESE and HEC Paris. He has received the CEIBS
Teaching Excellence Award in 2005 and 2007. In 2008, he was elected by EMBA year 2006 as one of the most admired
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CEIBS professors. His current research is focused on intangibles, international accounting harmonization, earnings
management, analyst forecasts, corporate governance issues, and accounting reform in China.

ACADEMIC ACHIEVEMENTS:

Professor Ding's research has been published in Accounting, Organisations and Society, Journal of Accounting and Public
Policy, European Accounting Review, Abacus, The International Journal of Accounting, Review of Accounting and Finance,
Advances in International Accounting, Issues in Accounting Education, Managerial Finance, Journal of Business Venturing,
Management International Review, Corporate Governance; An International Review, International Journal of Disclosure and
Governance and several leading French academic journals.

CORPORATE EXPERIENCE:

Professor Ding provides frequently consulting services for many multinational and Chinese companies in the areas of
financial communication, corporate governance, cost control system designing, investment and M&A. He also serves on the
Boards of Directors of several major Chinese listed firms and financial institutions.

Harbir Singh

Visiting Professor, CEIBS

William and Phyllis Mack Professor of Management,
Co-Director of Mack Centre for Technological Innovation,
The Wharton School of the University of Pennsylvania

EDUCATIONAL BACKGROUND:
Ph.D., University of Michigan, U.S.A.
M.B.A., Indian Institute of Management, Ahmedabad, India

B.Tech., Indian Institute of Technology, India

TEACHING/RESEARCH INTERESTS:

Professor Singh is the William and Phyllis Mack Professor of Management and Co-director of Wharton’s Mack Centre for
Technological Innovation. He has been the Chair of the Management Department at The Wharton School. He has been a
visiting faculty member at London Business School, Bocconi University, Milan, the University of St. Gallen Switzerland, and
the Indian School of Business. His teaching interests include the development of competitive advantage and management
acquisitions and alliances. He is the Academic Director for several of Wharton's open enrollment executive programmes. His
research focuses on effective strategies for managing acquisitions and alliances, and on the consequences of corporate
restructuring. He has won awards for outstanding research in strategic management at the Academy of Management and
The Wharton School's Miller-Sherrard Core Teaching Award.

ACADEMIC PUBLICATIONS:

Professor Singh edited a special issue of the Strategic Management Journal on corporate restructuring and a book entitled
The Management of Corporate Acquisitions. He won the Academy of International Business Decade Award for his work,
along with Professor Bruce Kogut, on determinants of modes of entry by multinational firms into new country markets. He
serves on the editorial boards of several prestigious publications and has extensive experience in working with senior
executive audiences in the US and India.
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CORPORATE EXPERIENCE:

Professor Singh has conducted executive seminars on competitive advantage, acquisitions and alliances for Parke-Davis
(now part of Pfizer), IBM Corporation, Verizon and the Aditya Birla Group. He is a leading researcher on strategic alliances
and strategies for corporate renewal, including path breaking projects on managing acquisitions and alliances and
post-acquisition management. He has consulted for companies such as Bell Atlantic, IBM, Merck, and AT&T.

Zhou Qiren

Professor of Economics, Peking University

EDUCATIONAL BACKGROUND:
M.A. & Ph.D., University of California at Los Angeles, U.S.A.
B.A., Renmin University of China, P.R.C.

TEACHING/RESEARCH INTERESTS:

Professor Zhou graduated from Dept. of Economics of Renmin University of China. During 1980s, he worked at the
Chinese Academy of Social Sciences and afterwards at the Research Centre of Rural Development of the State Council.
Under the direct supervision of Mr. Du Runsheng, he conducted economic research related to China’s reform and
development. During 1990s, he served as a visiting professor respectively at University of Oxford in U.K., University of
Colorado and University of Chicago in U.S.A. Since early 1996, he has been a professor in China Centre for Economic
Research at Peking University, and was elected as “the most popular teacher in Peking University”. From 2001, he has
been teaching at College of Economics at Zhejiang University for one term every year. His teaching and research interests
include property right and agreement, history of economy, changes of economic system, human capital and theory of the
firm, competition, monopolisation, regulation and regulatory reform.

ACADEMIC PUBLICATIONS:

Professor Zhou's major publications include Reform under the System Innovation, Reformation of Rural Area and National
Economic Development (volume | & II), Competition among .coms, Economics in Real World, Property Right and Changes
of Economic System, and Income is a Series of Events.

Date/Language/Venue
August 24-27, 2010 / English and Chinese with simultaneous interpretation / Shanghai (CEIBS Shanghai campus, 699
Hongfeng Road, Pudong, Shanghai).

Admissions Procedures

Applicants can apply for the programme in either form:

o Online application: Please visit the CEIBS Executive Education website, select the programme you want to take, and
click “Apply Now" to apply for the programme; or

e Submit application by fax or mail: Please visit the CEIBS Executive Education website, select the programme you want
to take, click “Application Form” to download the form, then fill in the form and send it to the CEIBS Customer Service
Team by fax or mail. You are also welcome to call the CEIBS Customer Service Team for a printed Application Form.
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CEIBS Executive Education website: http://exed.ceibs.edu

Applications are requested 20 working days before the programme start date. Applications are reviewed as they arrive and
admissions are subject to the final confirmation of CEIBS. Any applications received after that date will be considered on a
space-available basis. For more information, please contact our customer service team in Shanghai, Beijing or Shenzhen.

Fee

The cost of the programme is RMB48,800, which includes tuition, case licensing fees, lunches, stationery, other course
materials, and interpretation and translation fees if required. The full fee must be paid no later than 15 working days before
the start of the programme. Applications made within 15 working days of the start of a programme require immediate
payment.

Cancellations

Cancellations or changes of a programme registration may be made without penalty at least 15 working days before the
programme's start date. If a confirmed booking is cancelled within 15 working days of the start of the programme, or if the
applicant fails to attend the programme, a cancellation fee equaling to 20 percent of the total programme fee will be charged.
When a request to substitute participant(s) for the same programme is made less than 15 working days before the start of
the programme, the seat(s) will not be guaranteed. If an applicant is unable to attend the programme, the applicant may
transfer to a different session of the same programme or another CEIBS Executive Education programme within the same
calendar year, but must pay any differences in fees between the two programmes. All changes and cancellations are subject
to the final confirmation of CEIBS.

Contact Information

Customer Service Team Customer Service Team Customer Service Team

Executive Education Department CEIBS Shenzhen Representative Office  CEIBS Beijing Campus

China Europe International Business 8F, RongChao Business Centre Block A,  No.20, Zhongguancun Software Park,
School 6003 Yitian Road, Futian District, 8 Dongbeiwang West Road,Haidian
699 Hongfeng Road, Pudong Shenzhen, 518026, P.R.C. District,Beijing,100193 P.R.C.
Shanghai, 201206, P.R.C. Tel: (86 755) 3337 8136 Tel: (86 10) 8296 6688

Tel: (86 21) 2890 5187 / 5197 Fax: (86 755) 3337 8113 Fax: (86 10) 8296 6789

Fax: (86 21) 2890 5183 E-mail: exed@ceibs.edu E-mail: exed@ceibs.edu

E-mail: exed@ceibs.edu
Website: http://exed.ceibs.edu



