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Introduction 4}

China Gingko Education Group Company Limited (the “Company”) and its subsidiaries
(collectively the “Group”) is committed to to upholding high standards of business integrity,
honesty and transparency in all its business dealings. The Company strictly prohibits any form of
corruption, fraud or bribery, and is committed to the prevention, deterrence, detection and
investigation of all forms of corruption, fraud and bribery.

This anti-corruption policy (the “Policy”) is (i) to outline the Company’s expectations and
requirements relating to the prevention, detection, reporting and investigation of any suspected
fraud, corruption and other similar irregularities; and (ii) to provide information and guidance on
how to recognize and deal with bribery and corruption as well as how to handle corporate gifts,
hospitality, donation and sponsorship activities of the Group.

The Policy is an integral part of the Company’s corporate governance framework. It supplements
other relevant corporate policies including Whistleblowing Policy and Employee Code of Conduct.
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Scope of Application & F &5 &

This Policy applies to the Group, and to all directors, officers and employees of the Group (which
for these purposes includes temporary or contract staff) (the “Employees”), as well as any person
engaged by the Group to represent the Group’s interests and include advisers, agents,
consultants, introducers and finders. All of the Group’s business partners including joint venture
partners, associated companies, contractors and suppliers are encouraged to abide by the
requirements of this Policy.



Subject to any applicable legal requirements, Employees of the companies of the Group operating
in Hong Kong or other jurisdictions shall observe this Policy notwithstanding that they are also
required to follow the policies and other documents (if any) maintained by their own employing
companies on the same subject matters of this Policy and in the event of any conflict, this Policy
shall prevail.

Questions in relation to this Policy should be directed to [Head of Human Resources
Department/Head of Internal Audit Department] of the Company, or to the senior member of
management designated by the local management of an Employee’s employing company.
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Policy Statement B3k = I

The Group is committed to upholding high standards of business integrity, honesty and
transparency in all its business dealings. The Company strictly prohibits any form of corruption,
fraud or bribery, and is committed to the prevention, deterrence, detection and investigation of all
forms of corruption, fraud and bribery, including

e prohibiting the solicitation and acceptance of bribes or improper advantages from others in
relation to the Company’s business affairs, whether in Hong Kong or elsewhere;

e prohibiting the offering of bribes or improper advantages to agents of others in carrying out
the Company’s business, and the offering of advantages to public servants while having
business dealings with their organisations, whether in Hong Kong or elsewhere; and

e adoption of zero tolerance towards corruption and related malpractice.

This Policy sets out the minimum standards of conduct to which all Employees are required to
adhere. Employees are required to comply with all applicable laws and regulations related to anti-
bribery and corruption, including but not limited to the Prevention of Bribery Ordinance (Cap. 201
of the laws of Hong Kong) and to comply with any additional requirements set by their employing
company or by local law, which may be stricter than those set out here.

Employee who become aware of any potential conflicts of interest when dealing with the business
of the Company, he/she should avoid such conflicts of interest immediately and to promptly
declare it to his/her immediate supervisor.



The Board of Directors/Executive Directors/Internal Audit Department of the Company are
responsible for ensuring the effective implementation and in particular, the monitoring and
investigation of any material corrupting, fraudulent or bribery activities committed within the Group.

The Group conducts risk assessment regularly to identify and evaluate corruption risks. Internal
control systems are designed and established to maintain effective monitoring and/or elimination
of corruption risks. An effective whistleblowing system is in place to enable concerns can be raised
without fear.
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Definition E &

The term “corruption” shall be referred to the definition from the Hong Kong Independent
Commission Against Corruption (“ICAC”): “An individual abuses his or her authority for personal
gain at the expense of other people. It erodes fairness and the rule of law, and in some cases,
puts lives and property at risk.”

Corruption and bribery involve giving or offering to give any illicit advantage, directly or indirectly,
to a public servant (i.e. officers, members and employees of public bodies) or any employee of a
company or other person connected with a business, as an inducement or reward for or otherwise
on account of such person’s conduct in relation to their employer's/principal's affairs. This
includes but not limiting to such person’s performing or abstaining from performing any act in his



capacity as a public servant and such person’s doing or forbearing to do any act in his capacity
as an agent, an employee or other person connected with a business in relation to the affairs or
business of his principal or employer.

The term “fraud” generally refers to deceptive conduct with the intention of making some form of
financial or personal gain, or making another person suffer a loss including but not limited to,
deception, forgery, extortion, theft, conspiracy, embezzlement, misappropriation, false
representation, concealment of material facts, and collusion.
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Anti-Corruption and Anti-Bribery K &5 % [z BEE&

Employees are expected to comply with all applicable laws, rules and regulations in relation to
anti-corruption and bribery, and adhere to the following:

¢ no soliciting, accepting or receiving (whether for the Group’s benefit, their own benefit or that
of their family, friends, associates or acquaintances) any improper payments, bribe or
kickback from any person in return for providing any business, contract or other advantage in
relation to the Group’s business;

e no offering, promising, giving or authorising, directly or indirectly, any improper payments,
bribe or kickback to or for the benefit of any person in order to obtain any business or other
advantage for the Group;

e no illegal or improper means (including bribes, favours, blackmail, financial payments,
inducements, secret commissions or other rewards) to influence the actions of others;

e no attempt to act as an intermediary for a third party in the solicitation, acceptance, payment
or offer of a bribe or kickback;

¢ no attempt to circumvent any anti-corruption and bribery provisions through the use of agents,
partners, contractors, family members or any others acting on someone’s behalf;

¢ no offer or acceptance of any gift, gratuity or hospitality that might be perceived to unfairly
influence a business relationship; and



e no acceptance of lavish or frequent entertainment from persons with whom the Group has
business dealings if, by doing so, it might be perceived that the employees are placing
themselves in a position of obligation to the offeror.

Employees must exercise common sense and judgment in assessing whether any arrangement
could be perceived to be corrupt or otherwise inappropriate.
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Gifts and Hospitality §2BEF1ZR1F

The Company understands that business gifts and hospitality are customary courtesies designed
to build goodwill among business partners (“Business Courtesies”). In some cultures they play
an important role in business relationships. Business Courtesies must be reasonable, not
excessive or frequent and consistent with reasonable business practice. However, offering or
receiving any gift, gratuity or hospitality that might be perceived to unfairly influence a business
relationship should be avoided.

Employees must not offer or give or accept any gift or hospitality to or from any third parties if (i)
it exceeds HK$50,000 in value for each individual gift or HK$50,000 in value for each hospitality
event; or (ii) it is in cash.



Business Courtesies whether provided to or by the other party must be supported by the prior
approval of [the Executive Director/ department head in charge of relevant business unit/ Head of
Human Resources Department
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Donation and sponsorship 53k & Z B

The Group shall only make contributions to programmes, which have a positive impact on
community development, are commensurate with the Group’s values and sustainability strategy.

All donations or sponsorships must be legal and ethical under applicable laws and practices and
approved by the senior management. The Company shall keep proper records of such donations
or sponsorships for inspection by regulatory authorities.

Employees shall avoid making contributions or sponsorships, whether charitable in nature or
otherwise, on behalf of the Group to organisations or entities that may be considered as disguised
vehicles or arrangements for obtaining bribes or corrupt payments. Care must be taken to ensure
that such activities do not create, or appear to create, an improper advantage to any party.

The Group’s general policy is not to make any form of political donations.
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Red Flags ZR{55%

Below is the list of Red Flags, which is not intended to be an exhaustive list, but rather a list of
factors which may be indicative of bribery or corruption and otherwise arouse suspicion about a
person with whom a company is doing or proposes to do business.



Refusal to contractually commit to compliance with applicable anti-bribery and corruption
legislation.

Traces or signs that the person is not acting on his own behalf, but is trying to conceal the
true beneficial owner's identity.

Transactions where money or property is passed through a consultant or representative to a
government official to obtain certain government actions.

Requests for or unusual fund transfers coming from or going to countries with strict banking
secrecy laws or weak anti-money laundering controls or where crime/corruption is widespread.

Use of an introducer who has an apparent lack of qualifications, experience or resources.

Unusually large commission payments or commission payments where the third party does
not appear to have provided significant services.

Use of the same supplier(s), or repeated extensions of contract with the same contractor(s),
over years without any record of quotation exercise or price comparison, and the
supplier(s)/contractor(s) are apparently not competitive in the market in terms of quality and
price.

Winning bids often just slightly below the next lowest bids, and/or always submitted in the last
minute or late, etc.

Request to use a specific introducer.
Requests for unusually large commissions, retainers or other fees.

Requests from agents/introducers for unusual methods of payment or payments to be made
in a third country.

Payments through a third party (other than a bank) that has no contractual relationship with
the company.

Payments for large amounts by way of money orders, travellers’ cheques, or cash or payments
made without a paper trail or without compliance with normal internal controls.

Indirect payments to customers, government officials or their families.
Staff insisting on handling particular cases/accounts and resisting re-assignment of duties.
Staff insisting on meeting a client, supplier, or service provider, etc. alone.

Unreasonably high cut of materials compared with industry norm or other branches within the
company.
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Reporting of Breach of the Policy i& x &<BUK fI 223k

If an Employee becomes aware of any actual or suspected breach of this Policy, he/she must
report such incidents in accordance with the reporting and escalation procedures established by
his/her employing company / to one’s direct supervisor, team leader or unit manager/ or directly
to the Audit Committee of the Company via the whistleblowing channel immediately.

The Audit Committee is responsible to bring to the Board’s attention material incidents relating to
breaches of the Policy.

Employees are actively encouraged to report any actual or suspected breach of this Policy. All
reports are to be investigated and appropriate action is taken.

The Company will make every effort to treat all disclosures in a confidential and sensitive manner
after an employee or a relevant party reports concern about corruption, fraud or bribery. The
identity of the individual employee or relevant party making genuine and appropriate allegation
under this Policy is assured of fair treatment. In addition, employees are also assured of protection
against unfair dismissal, victimisation or unwarranted disciplinary action.

Employees must cooperate fully and openly with any investigation into alleged or suspected
corrupt activity or breach of this Policy. Failure to cooperate or to provide truthful information may
also lead to the Employee being subject to disciplinary action, up to and including dismissal.

Anyone found committing corruption, fraud or bribery will be subject to disciplinary action which
may include dismissal and where applicable, criminal prosecution against the parties concerned.
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Training and Communication &3l & &i&

The Company provides regular anti-corruption and anti-bribery training and briefing to all
employees. The training sessions may include on-line courses or in-person presentations.

Refresher training will also be arranged to ensure that employees are aware of the Company’s
anti-corruption practices.

If applicable, business partners of the Group are informed of this Policy and relevant anti-
corruption requirements of the Group.
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Review of this Policy AB %k s

The Company will review this Policy from time to time as appropriate, and in any event, [once
every three years.
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