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1. Purpose L)
1.1 The purpose of this policy is to set out a clear Asu") sl juled maly jh) pay S 4255 oda oags -]
framework of Employee Code of Conduct (“Code of b (w adsiall gall @glidl julaa ol masdy ("l
Conduct”) and to define the minimum standards of il e e sane
professional conduct and behaviour expected of an

employee of GEMS Education.

1.2 This reflects the basic requirement of professionalism, ¢ sthall o) 5ia¥ s da) 3l 5 dxigall W) Cillaall 138 (Saiyg 21
integrity and courtesy needed to ensure we provide a el (883 5 (he 4 La (Jlasial
quality education

2.1 The policy applies to all staff employed on a permanent .2k s sa Calalall s palall (il sall an e 383501 020 Gabai -2
contract with GEMS Education based in schools and SSC. (& adaill uas e gana sl Glisda 55 e | oy ¥ e ja 43 sl JS5

2.2 Volunteers, Consultants, temporary staff and school gl asdll S ey ladll
support staff are included in this policy. sl (puals gall 5 G LY 5 (pe shailall dubadl o38 (el 2.2
2.3 HR Policy cannot override the Board-approved gl acall 39 58

Delegation of Authority (DOA) for GEMS. In the event of ¢ saisall ClaBleall (i o 5 5las 4 8l 3 ) sall Asband (S0 ¥ 3-2
any conflict between the two, the DOA overrides HR Policy. 253 ¢V G gl (o) asa 5 Al (8 andatll eanad 5 Y daa
Aol 3 ) sall Al e Sl Gy s A

3. Principles and values Ay s -3
3.1 The Code of Conduct establishes four principles of Osbsell (e i slall sale day)l o il Lijae (ai
conduct which employees should follow at all times: P S aan (AL 5 jad/lee L)

1. Integrity and honesty LY aall ]

2. Promoting the collective good Jabad) daliadll jges 2

3. Compliance with laws and regulations sl 5 ol g8l JUsay) -3

4. Accountability and transparency dgslasl) g Alelndll 4

4. Definitions

41 Fraud: Any act or omission, including a Juwab s abas Jloa 2 ladll Jody Lalin) of o jeai gl :JuiaY) 1-4
misrepresentation, that knowingly or recklessly misleads, or _al dalias § 4l s ja e e iyl Jeany o o el of Jslas
attempts to mislead, a party to obtain a financial or other L al i) i
benefit or to avoid an obligation.

All intellectual property rights of this document including the copyrights are owned s ses dsasa s 4S5l A slae a1 5 aalall (3 sia oy Loy 288 50 03] & Sl ASLaD) 3 s pen 203
by Company and protected by international copyright laws. Any unauthorized use, — «&i )l sdel 4: 7 jan e feasi o s of J5 5l a5 53 sl pladind ol JSay Al sl 8l 5 wdall ol &
distribution, transmission, alteration, or reproduction of this document, or any part of = sl & ypeall Al it g S5 ) (g5 85 4S80 & ,Sal) AL (G hal Kigil e e 5a sl
it, constitutes an infringement of the Company’s intellectual property rights and may e Jsenall ol gl on sar (San an ol ) AeSlaall i jaill g Fajlea Auilin L gie dgal sag
result in severe civil liability and criminal penalties, and will be prosecuted to the
maximum extent possible under the relevant laws.
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4.2 Asset misappropriation: This includes both the theft of
company assets, such as cash or inventory, and the misuse
of company assets, such as using a company car for a
personal trip

4.3 Financial statement fraud: “Financial statement fraud
is deliberate misrepresentation, misstatement or omission
of financial statement data for the purpose of misleading the
reader and creating a false impression of an organisation’s
financial strength”
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5. Policy Statement

Stewardship

5.1 Employees should take care when using GEMS’
property, goods, intellectual property and services and
ensure they are used efficiently, carefully and honestly.
Unless permission has been granted by the employee’s line
manager, GEMS resources are not to be used for private
purposes.

Business Records and Documents

5.2 All GEMS documents must be stored in appropriate
company files. Documents may only be removed if required
for legitimate purposes — with permission from the relevant
document owner - and must be promptly returned.

5.3 Employees must not access (or allow another person
to access) information which they are not authorized to use
for any reason.

5.4 Employees must maintain the security and
confidentiality of the information systems over which they
have responsibility or to which they have access.

Confidential Information

5.5 Confidential information is information that you create,
develop, receive, use or learn in the course of your
employment with GEMS that is not public. It includes
information that is about GEMS, our affiliates, our
employees, our clients, students, parents, suppliers,
agents, distributors or other parties with whom we and our
affiliates have a relationship and that have an expectation
of confidentiality. It also includes any commercial, financial
or marketing information and methods of operation,
technical information and know-how comprising trade
secrets and intellectual property belonging to GEMS.

5.6 Unauthorized access, use or distribution of confidential
information violates our policies and may be illegal. Your
obligation to protect confidential information will continue
even after you leave GEMS and you must return all
information in your possession, or control, upon your
departure.

5.7 Employees have an obligation to ensure that
confidential information is secured against loss, misuse,
unauthorized access, modification or disclosure.

All intellectual property rights of this document including the copyrights are owned
by Company and protected by international copyright laws. Any unauthorized use,
distribution, transmission, alteration, or reproduction of this document, or any part of
it, constitutes an infringement of the Company’s intellectual property rights and may
result in severe civil liability and criminal penalties, and will be prosecuted to the
maximum extent possible under the relevant laws.
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Intellectual Property

5.8 All products, literature, proprietary curricula, lesson
plans and teaching methods computer programs, material
in written or other format, inventions and improvements in
relation to such matters, together with all copyright and
intellectual property created, authored, developed or
produced by the employee for the purpose of, or in the
course of, the employee’s employment will remain the
property of GEMS and must not be used by the employee
in his personal capacity. Upon termination of employment
the employee will return all correspondence, documents,
data, information, equipment and things, including copies
thereof, belonging to the employer that may be in the
employee’s possession, custody or control.

Conflict of Interest

5.9 A conflict of interest may arise where an employee
participates in a business decision that could directly or
indirectly benefit the employee (or a person the employee
has a personal or outside business relationship with) or be
perceived to do so. All employees are expected to avoid
any actual or perceived conflicts of interest between their
own personal interests and those of GEMS. If a potential
conflict or actual conflict may arise, employees must: (i)
identify the possible conflict to their line manager (i)
Complete and submit the Conflicts of Interest Disclosure
Statement form on the GEMS Compliance Intranet. See
the Conflict of Interest Policy on GEMS Intranet for details.

Child Protection

5.10 Employees should ensure that the welfare of the child
is paramount, because all children have the right to
protection from abuse.

5.11 Employees are required to disclose to their employer
any instances of charges or convictions they may have
received for offences associated with children, or any
offences of a sexual or violent nature either before or during
their employment with GEMS.

5.12 Please refer to the Child Protection and Safeguarding
Policy for further information.

Theft and Fraud

5.13 GEMS is committed to taking all reasonable and
appropriate steps to prevent acts of theft and fraud.
Misappropriating, or embezzling funds, property or data
belonging or entrusted to GEMS or others, is strictly
prohibited.

5.14 GEMS employees must not knowingly be party to
such activity and must promptly report suspected fraud in
accordance with the Whistleblowing Policy (POL/HR0014)

Bribery and Improper Payments

All intellectual property rights of this document including the copyrights are owned
by Company and protected by international copyright laws. Any unauthorized use,
distribution, transmission, alteration, or reproduction of this document, or any part of
it, constitutes an infringement of the Company’s intellectual property rights and may
result in severe civil liability and criminal penalties, and will be prosecuted to the
maximum extent possible under the relevant laws.
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5.15 Bribery and other forms of corruption are strictly
forbidden and put GEMS at risk. An employee must not
offer anything of value to obtain an improper advantage in
providing or receiving GEMS services. A bribe doesn’t have
to be cash, it can be anything of value that is offered in
exchange for business favours, information, favourable
treatment or similar.

5.16 GEMS prohibits improper payments in all of our
activities. We require proper accounting for all financial
transactions, including payment of commissions, fees and
gratuities, as well as proper record-keeping. Any employee
becoming aware of any bribery or improper payments being
made have a duty to report this in accordance with the
GEMS Whistleblowing policy ((POL/HR0014)

GEMS Media Protocols

5.17 Employees may not disclose information related to
the Company’s performance or business activities that
have not yet been made public.

5.18 Employees may not verbally or in writing or under
any form whatsoever cause or attempt to cause, whether
directly or indirectly, any harm or disparagement to the
reputation of the Company or any of its employees.

5.19 All requests for interviews and/ or questions/ emails
from the media should be forwarded to GEMS SSC
Communications Department in the first instance.

5.20 Inquiries from outside attorneys, regulators or
government agencies should be directed to GEMS Legal
Department.

Bullying and harassment

5.21 Bullying is unacceptable conduct within GEMS and
all reported incidents will be investigated. Bullying is any
form of unreasonable behaviour that is directed against an
individual or group by another individual or group and is
derived from the misuse of power over the target of the
behaviour, which may include: verbal abuse, shouting,
excluding or isolating behaviour, deliberately withholding
information for effective work performance, physical abuse,
giving employees impossible assignments, etc. Whilst it is
the responsibility of all employees within GEMS to ensure
that the premises and facilities are free from harassment,
line managers have a particular and clear responsibility to
meet this requirement.

5.22 Harassment is unacceptable conduct within GEMS.
Harassment is behaviour that can include sexual assault,
stalking and harassing phone calls, or online comment,
some of which are also crimes. Fair discipline, performance
counselling or workplace control practices based only on
performance issues do not, in themselves, constitute
harassment. It is unacceptable, and in most jurisdictions it
is illegal, to discriminate against someone (applicant or
employee) because of that person's race, colour, religion,

All intellectual property rights of this document including the copyrights are owned
by Company and protected by international copyright laws. Any unauthorized use,
distribution, transmission, alteration, or reproduction of this document, or any part of
it, constitutes an infringement of the Company’s intellectual property rights and may
result in severe civil liability and criminal penalties, and will be prosecuted to the
maximum extent possible under the relevant laws.

4 0of 8

Bel's

EDUCATION

AV !l JKal g 558 ) Ao Jpanll Guila gl e jlasy 1525
pa ki gall 5 gng Y Al shasall Jilda i Guass A sana gy
S ) s 8 Anilia ye 3 o Jpanlldad (53 o 5l
s 0585 38 Ll 5 a8 3505l O S Y B e Ao gene Cledd
Aluads Alalra sl Cilasles 5 4y jlad Blilae Jilie adie dad 53 L

i Uikl apen (840 i) e Cladall Guas e sane jant 16-5

Y senll @iy Glld b Ly Al Uilelas gaead dapnia dilse

Cala e (g o ay i dada ) ASL YL S 5o gl 5

Aaaaa it e a5 gl Ly e lna adle ) Jusy 3

Ge O e Ao sene dulsad By Glld e £IYL o sh
(POL / HR0014)) clallaal

oY) Jilu g s uas A gara Jalad
leie Zladyl &5 ol 3l clagleal) (o CalSY il sall Sgm Y 17-5
Al Lllae 51 48yl elaly dalaial) dalall

Caanal) (S Lago IS5 5Ly 5 G 51 Gl o) s cpida sall 5520 Y 18-5
el Al (B¢ il e S e JS cal ) 4l sl B
Ll se e sl 5f AS D) Amans (e LalimY Sl S N

ol dilay /ALY i/ cOUEA cllh e Als) b 1955
) ms3all i) ansd ) oY) Jilas 5 (30 33 ) sl 3 SSIY)

‘ B e Ao genal (s pdall peall S je
Gilgall o) s HAL IS ) e 33 )1 6l Gl st daa 68 20 20-5
20 A (550 and ) da LA da sSa)) VIS )l Aaliiall

Chiadl) g Jaleal)

Gindl) sy Guan e sana JA1 Jsite e gl Ll ey 2145
ol Bluall @l aaiyy Leie ELY1 A Gl ol mll maes
(e he e ol 3 dimdn gl Jasiadl e ol L) JIKET e (K5
8 AhL) aladiul s e il s Al Ao sana 5 08 U8
sl g - Lanall 5 il - elld Jady 5 el sl (g Cangasall aa Jaladll
Jlee Y1 25 (m 3l Taee clasleall cinn ff Jall o cladyl
e s ) Al algay (b sall CalSS a1 Y) 5 Allady
U A s ple @85 Guars Ao sana Ja12 (pila sall maen o (3
Ol 8 (3 pall e Guars Ao gana (381 e 5 (Sl men SlA
bl 13y ¢l Il Aaal 5 5 Al Al e agile @i 0 bl

dalys puan Ao seae JA1 e e ol (padll ey 22-5
Uaalill g U.u.x;“ glaey) e d)k{.} 95.\3\ Sl (5 il
Sl Gt i) ff dilias e (5 shai il dilgd) LKA
il ) el IS8 Yy o s Lgasamy Jiays i Yl A0
O Al e s jlan ol £laY) i s ) sl Calla i a5 5 Al
ey Ll any Ls yag dad Jaally dalaiall Lol e sasivead) Jaal)
Dy Ji e siie e WS gl (s 5a gl alla adie) (et i il
O Jia (b elld g ¢ 5l il Slae Ailcatll Y 5l alans 8

oy Lana s A, AS glan 5 il (5 i iy Loy 8851 03¢ 2 Al ASLall (3 qan 2ah
A sl 03g) A - pmn e e ol S o) i 5 w8 sl aladiad (o JSi A sal) il aedall o 8
2l A g sl s Cani g M) ) (525 385 A8 pull 2 Sl ASL) (3 shad KLl clgia s 5a ol

L Jsenall 0l o sy (s 2 cacil ) ASlanall (m pell 5 A sl Ailinn il she Agal 5a 5



sex, national origin, social origin, age, disability or genetic
information. It is also unacceptable and in most cases illegal
to retaliate against a person because he or she complained
about discrimination, filed a charge of discrimination, or
participated in an employment discrimination investigation
or lawsuit.

5.23 GEMS Education is committed to maintaining a
positive working environment for all that is free from bullying
and harassment which will not be tolerated. Individuals who
believe they have been subjected to bullying or harassment
should refer to the policies on harassment and bullying on
GEMS Intranet and report the behavior to the appropriate
person. Employees who observe bullying or harassment
within GEMS have a duty to report this to the designated
person as per GEMS policy.

Standards of Conduct
5.24 All employees of GEMS education are expected to:
e Attend work regularly and on time
e Comply with reasonable and legitimate direction
from GEMS Education management
e Respectlocal customs and to act in compliance with
applicable local laws both inside and outside the
workplace
e Be honest and fair in their dealings with colleagues,
parents and students
e Not use work time for private gain
e To not use abusive or offensive behavior or
language in the workplace
e Carry out their roles diligently and to the best of their
abilities
e Maintain high standards of professionalism both
inside and outside the workplace

On-line Conduct
5.25 Employees are prohibited from uploading,
downloading, transferring or distributing any content
(including text, images, sound, video, data, information or
software) or otherwise use the service in a way that:
e depicts nudity of any sort;
e incites, advocates, or expresses pornography;
e misrepresents the source or anything you post
or upload;
e provides or creates links to external sites that
violate the Code of Conduct;
is intended to harm or exploit minors;
¢ infringes copyright or includes content that is
protected by intellectual property laws;
e threatens, stalks, defames an employee or
group of employees for any reason; and/or
e attempts to impersonate a GEMS employee.
e may bring GEMS into disrepute

All intellectual property rights of this document including the copyrights are owned
by Company and protected by international copyright laws. Any unauthorized use,
distribution, transmission, alteration, or reproduction of this document, or any part of
it, constitutes an infringement of the Company’s intellectual property rights and may
result in severe civil liability and criminal penalties, and will be prosecuted to the
maximum extent possible under the relevant laws.
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e raises a conflict between the employee’s
personal interests and GEMS
e represents their personal views as those of
GEMS on any social media forum
e includes any personal information about
students, GEMS and the wider community they
interact with on any social media.
5.26 Employees may use e-mail and web browsing for
work related purposes. Employees who wish to use social
media accounts for educational purposes should ensure
that these have been authorized by the designated officer
or line manager. All e-mail and web access logs may be
monitored for compliance with this Code of Conduct. As the
Company has the responsibility for its computer systems
and networks, it has the right to make directions as to its
use.
5.27 Employees should have no expectation of privacy in
anything they create, store, send or receive using GEMS
computer and ICT systems. Employees using any social
media forum, must, at all times, demonstrate respect for the
members of the GEMS community. Employees must not
breach confidentiality, defame or make threats to any
person or company. Instances of proven and intentional
breaches of this clause may result in disciplinary action
being taken, up to and including dismissal from service.
5.28 Employees may not enter into any personal
communications with students or their parents (i.e. by way
of direct messaging) using social media accounts. This will
include but is not limited to (i) becoming “friends” on
Facebook; (ii) following students on Twitter; (iii)
communicating with students via Snapchat; (iv)
communicating with students via WhatsApp. The only
acceptable channels of personal communication between
employees and students/ their parents are the channels set
up by GEMS, whereby GEMS reserves the right to monitor
such communication.

Money Laundering

529 GEMS only does business with reputable
customers who are involved in legitimate business
activities. Employees at GEMS must not take part in money
laundering and this will be tested through the Internal Audit.
Money laundering can be classified as: concealment,
disguise, conversion, transfer or removal of company
property, or becoming involved in the arrangement of
money laundering, or using or possessing unlawful
company property. Company property is defined as
anything which represents a benefit from criminal conduct,
where the alleged offender knows or suspects that this is
the case. This is punishable by law. Employees must raise
concerns to their line manager if they become suspicious
about money laundering.

All intellectual property rights of this document including the copyrights are owned
by Company and protected by international copyright laws. Any unauthorized use,
distribution, transmission, alteration, or reproduction of this document, or any part of
it, constitutes an infringement of the Company’s intellectual property rights and may
result in severe civil liability and criminal penalties, and will be prosecuted to the
maximum extent possible under the relevant laws.
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Insider Trading and Inside Information

5.30 Inside information is a form of confidential
information and includes all non-public information that may
have a significant impact on the price of a security or other
financial instrument, or that a reasonable investor would be
likely to consider important in making an investment
decision. The employee may never, under any
circumstances, trade, encourage others to trade, or
recommend securities or other financial instruments while
in the possession of inside information. The determination
of whether non-public information is “inside information” in
some circumstances may be complex. An employee must
consult with their line manager if they are uncertain whether
particular information is inside information.

Dealing with Investors

5.31 Inorder to ensure fair disclosure, GEMS designates
the CEO/CFO as spokespersons for GEMS, and they
regularly interact and communicate with investors on behalf
of the Company. To ensure consistent disclosure and
avoidance of selective disclosure, employees other than
the spokespersons should refrain from interacting or
communicating with investors, other than when so directed.
Employees shall ensure confidentiality of sensitive
information and refrain from divulging such information to
any third party until timely, fair and equitable disclosure is
made.

Authorization for Transactions

5.32 Employees must comply with the Company
Delegation of Authority (“DOA”). The DOA sets out the
approvals required for certain commitments, expenditures
and other transactions. Line managers are responsible for
ensuring that their employees are provided with the
relevant sections of the DOA.

Company Policies

5.33 Employees must fully comply with the Company
policies published on GEMS Intranet Portal or otherwise
disseminated to the employees from time to time. All such
policies are incorporated by reference into this Code of
Conduct.

5.34 Any breach of this Code of Conduct may result in
disciplinary action, including but not limited to termination of
employment.

5.35 Employees are encouraged to report breaches of
this Code of Conduct in accordance with the GEMS
Whistleblowing Policy (see references).
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6. Responsibilities

6.1 The Company may update this policy at any time. Itis
the responsibility of every employee to be aware of and
follow the policy currently in place.

All intellectual property rights of this document including the copyrights are owned
by Company and protected by international copyright laws. Any unauthorized use,
distribution, transmission, alteration, or reproduction of this document, or any part of
it, constitutes an infringement of the Company’s intellectual property rights and may
result in severe civil liability and criminal penalties, and will be prosecuted to the
maximum extent possible under the relevant laws.
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6.2 SSC HR and School HR (Schools) are responsible
for ensuring that all new employees are provided with this
Code of Conduct upon joining, and thereafter on an
annual basis.

6.3 All employees are responsible and accountable for
their compliance with this Code of Conduct.

6.4 All Line Managers are responsible and accountable
for ensuring their teams comply with this Code of Conduct
at all times.

6.5 Allemployees are responsible for completing the Anti-
Bribery and Corruption online course and declaring any
conflicts of interest. Line Managers are responsible for
ensuring their employees have completed the course.

7. References
71 For further details on child protection issues, please
see the GEMS Child Protection Policy and Safer
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Recruitment Policy on GEMSNet

7.2 For further information regarding the giving and
receipt of gifts, please view the GEMS Gift Policy available
on GEMSNet.

7.3 For details regarding the reporting of suspected
breaches of the Code of Conduct please view the GEMS
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Whistleblowing Policy available on GEMSNet.

8. Guidance
To support employees with navigating through business
decisions a list of questions is outlined below:
- Are my actions legal?
- Are my actions ethical?
- How do my actions impact on others?
- Do I mind others knowing what | have decided?
- Would my actions harm the reputation of GEMS if
they were revealed to the public?
- Am | comfortable with this action?
- Do my actions somehow harm the health, safety or
reputation of others?
- Could my action be perceived as incorrect or unfair
by others?
- Do | need to consult others before | undertake the
actions?

All intellectual property rights of this document including the copyrights are owned
by Company and protected by international copyright laws. Any unauthorized use,
distribution, transmission, alteration, or reproduction of this document, or any part of
it, constitutes an infringement of the Company’s intellectual property rights and may
result in severe civil liability and criminal penalties, and will be prosecuted to the
maximum extent possible under the relevant laws.
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