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PROSPECTUS

GEMS MEA SUKUK LIMITED
(incorporated as an exempted company in the Cayman Islands with limited liability)

U.S.$200,000,000 Subordinated Perpetual Certificates
The U.S.$200,000,000 Subordinated Perpetual Certificates (the Certificates) issued by GEMS MEA Sukuk Limited (in its capacity as issuer, the Issuer and, in its capacity
as trustee for and on behalf of the holders of the Certificates (the Certificateholders), the Trustee) will be constituted by a declaration of trust (the Declaration of Trust)
dated 21 November 2013 (the Issue Date) entered into between the Issuer, the Trustee, GEMS MENASA (Cayman) Limited (GEMS) and Deutsche Trustee Company
Limited (the Delegate). Pursuant to the Declaration of Trust, the Trustee will declare that it will hold the Trust Assets (as defined in the Conditions) upon trust absolutely
for the Certificateholders pro rata according to the face amount of Certificates held by each Certificateholder in accordance with the Declaration of Trust and the terms
and conditions of the Certificates (the Conditions). 

The Issuer will (save as described below) pay Periodic Distribution Amounts from and including the Issue Date to but excluding 21 November 2018 (the First Call Date)
at a Profit Rate of 12.00 per cent. per annum, payable semi-annually in arrear on each Periodic Distribution Date and (if the Certificates have not been previously
redeemed and/or purchased and cancelled in accordance with the Conditions on or prior to the First Call Date) thereafter pay Periodic Distribution Amounts in respect of
each Reset Period at a Profit Rate which shall be equal to the Relevant Five Year Reset Rate plus the Initial Margin and the Step-up Margin (each as defined in the
Conditions). Following the occurrence of a Change of Control Event, unless the Issuer redeems the Certificates in accordance with the Conditions, the Profit Rate payable
on the Certificates (whether before or after the First Call Date) will be subject to an increase in an amount equal to the Change of Control Margin from (and including)
the expiration of the Change of Control Redemption Period (each as defined in the Conditions). In certain circumstances as more particularly described in Condition 7.5,
the Trustee (acting on the instructions of GEMS in its capacity as mudareb (the Mudareb) pursuant to the Mudaraba Agreement (as defined in the Conditions)) may, in
its sole and absolute discretion, defer payment of all or part of a Periodic Distribution Amount. Any such Periodic Distribution Amounts so deferred will be cumulative
and shall constitute (together with the Additional Profit Amount (as defined in the Conditions) payable thereon) Optionally Outstanding Payments which will be payable
in the circumstances described in Condition 7.6.

Subject as aforesaid, each payment of a Periodic Distribution Amount will be made by the Issuer provided that the Mudareb shall have paid the Rab-al-Maal Mudaraba
Profit and the Rab-al-Maal Final Mudaraba Profit (as applicable) (each as defined in the Conditions) equal to such Periodic Distribution Amount pursuant to the terms of
the Mudaraba Agreement.

The Certificates will constitute perpetual subordinated instruments with no fixed redemption date. The Certificates may be redeemed at the Issuer’s option (on the
instructions of the Mudareb (in its sole and absolute discretion)) on the First Call Date or on any Periodic Distribution Date thereafter. Further, the Issuer shall (acting
only on the instructions of the Mudareb in its sole and absolute discretion) redeem all outstanding Certificates on 21 November 2016 or at any time thereafter up to, but
excluding, the First Call Date upon the occurrence of an Initial Equity Offering Call Event (as defined in the Conditions). In addition, the Issuer shall (acting only on the
instructions of the Mudareb in its sole and absolute discretion) redeem all outstanding Certificates at any time upon the occurrence of a Tax Event, an Accounting Event,
or a Change of Control Event (each as defined in the Conditions) or if GEMS or any Subsidiary (as defined in the Conditions) of GEMS has purchased more than 80 per
cent. of the initial aggregate face amount of the Certificates, in each case in accordance with the Conditions. The payment obligations of GEMS under the Mudaraba
Agreement will constitute direct, unsecured and subordinated obligations of GEMS, rank subordinated and junior to all payment obligations of GEMS (other than the
Pari Passu Obligations and Junior Obligations (each as defined in the Conditions)) and senior only to Junior Obligations.

The Certificates will be limited recourse obligations of the Issuer. An investment in the Certificates involves certain risks. For a discussion of these risks, see ‘‘Risk
Factors’’.

This Prospectus has been approved by the Central Bank of Ireland (the Central Bank) as competent authority under Directive 2003/71/EC, as amended (which includes
the amendments made by Directive 2010/73/EU to the extent that such amendments have been implemented in a relevant Member State) (the Prospectus Directive). Such
approval relates only to the Certificates which are to be admitted to trading on a regulated market for the purposes of Directive 2004/39/EC or which are to be offered to
the public in any Member State of the European Economic Area. The Central Bank only approves this Prospectus as meeting the requirements imposed under Irish and
European Union (EU) law pursuant to the Prospectus Directive. Application has been made to the Irish Stock Exchange for the Certificates to be admitted to the official
list (the Official List) and trading on its regulated market (the Main Securities Market). The Main Securities Market is a regulated market for the purposes of the
Markets in Financial Instruments Directive (Directive 2004/39/EC) (MiFID). This Prospectus has been approved by the Dubai Financial Services Authority (the DFSA)
under the DFSA’s Markets Rule 2.6 and is therefore an Approved Prospectus for the purposes of Article 14 of the DFSA’s Markets Law 2012. Application has also been
made to the DFSA for the Certificates to be admitted to the official list of securities maintained by the DFSA and to NASDAQ Dubai for such Certificates to be admitted
to trading on NASDAQ Dubai. References in this Prospectus to Certificates being listed (and all related references) shall mean that such Certificates have been admitted
to listing on the Official List and the official list of securities maintained by the DFSA and have been admitted to trading on the Main Securities Market and on NASDAQ
Dubai.

This Prospectus relates to an Exempt Offer in accordance with the Markets Rules (the Markets Rules) of the DFSA. This Prospectus is intended for distribution only to
persons of a type specified in the Markets Rules. It must not be delivered to, or relied on by, any other person.

The DFSA does not accept any responsibility for the content of the information included in this Prospectus, including the accuracy or completeness of such information,
nor has it determined whether the Certificates are Shari’a compliant. The liability for the content of this Prospectus lies with the Issuer and GEMS. The DFSA has also
not assessed the suitability of the Certificates to which this Prospectus relates to any particular investor or type of investor. If you do not understand the contents of this
Prospectus or are unsure whether the Certificates to which this Prospectus relates are suitable for your individual investment objectives and circumstances, you should
consult an authorised financial adviser.

The Certificates may only be offered, sold or transferred in registered form in minimum face amounts of U.S.$150,000 and integral multiples of U.S.$1,000 in excess
thereof.

The Certificates have not been and will not be registered under the United States Securities Act of 1933, as amended (the Securities Act) or with any securities regulatory
authority of any state or other jurisdiction of the United States and may not be offered, sold or delivered within the United States (as defined in Regulation S under the
Securities Act (Regulation S)) except pursuant to an exemption from, or in a transaction not subject to, the registration requirements of the Securities Act and applicable
state securities laws. Accordingly, the Certificates are being offered or sold solely to persons outside the United States in reliance on Regulation S. Each purchaser of the
Certificates is hereby notified that the offer and sale of Certificates to it is being made in reliance on the exemption from the registration requirements of the Securities
Act provided by Regulation S.

The Certificates will be represented by interests in a global certificate in registered form (the Global Certificate) deposited on or about the Issue Date with, and registered
in the name of a nominee for, a common depositary (the Common Depositary) for Euroclear Bank SA/NV (Euroclear) and Clearstream Banking, société anonyme
(Clearstream, Luxembourg). Interests in the Global Certificate will be shown on, and transfers thereof will be effected only through, records maintained by Euroclear and
Clearstream, Luxembourg. Definitive Certificates evidencing holdings of interests in the Certificates will be issued in exchange for interests in the Global Certificate only
in certain limited circumstances described herein.

Joint Structuring Advisers, Joint Lead Managers and Joint Bookrunners

Abu Dhabi Islamic Bank Credit Suisse Morgan Stanley

Joint Lead Manager and Joint Bookrunner

Mashreqbank psc

The date of this Prospectus is 19 November 2013.



This Prospectus complies with the requirements in Part 2 of the Markets Law (DIFC Law No. 1 of 2012)
and Chapter 2 of the Markets Rules and comprises a prospectus for the purposes of the Prospectus
Directive and for the purpose of giving information with regard to the Issuer, the Trustee, GEMS, GEMS
and its subsidiaries (together with GEMS, the Group) and the Certificates which, according to the
particular nature of the Issuer, the Trustee, GEMS, the Group and of the Certificates, is necessary to
enable investors to make an informed assessment of the assets and liabilities, financial position, profit and
losses and prospects of the Issuer, the Trustee, GEMS, the Group and of the Certificates. Each of the
Issuer and GEMS accepts responsibility for the information contained in this Prospectus. To the best of the
knowledge of each of the Issuer and GEMS (each having taken all reasonable care to ensure that such is
the case) the information contained in this Prospectus is in accordance with the facts and does not omit
anything likely to affect the import of such information.

No person is or has been authorised to give any information or to make any representation not contained
in or not consistent with this Prospectus in connection with the offering of the Certificates and, if given or
made, such information or representation must not be relied upon as having been authorised by the Issuer,
GEMS, the Joint Lead Managers (as defined under ‘‘Subscription and Sale’’), the Trustee, the Delegate,
the Agents (as defined herein) or any other person.

Neither the delivery of this document nor any sale of any Certificates shall, under any circumstances,
constitute a representation or create any implication that the information contained herein is correct as of
any time subsequent to the date hereof or that any other information supplied in connection with the
offering of the Certificates is correct as of any time subsequent to the date hereof. The Joint Lead
Managers expressly do not undertake to review the financial condition or affairs of the Issuer or GEMS
during the life of the Certificates or to advise any investor in the Certificates of any information coming to
their attention or that there has been no change in the affairs of any party mentioned herein since that
date.

None of the Joint Lead Managers, the Delegate or the Agents has independently verified the information
contained herein. To the fullest extent permitted by law, the Joint Lead Managers accept no responsibility
whatsoever for the contents of this Prospectus, or for any other statement made or purported to be made
by a Joint Lead Manager or on its behalf in connection with the Issuer, GEMS or the issue and offering of
the Certificates. Each Joint Lead Manager accordingly disclaims all and any liability whether arising in tort
or contract or otherwise (save as referred to above) which it might otherwise have in respect of this
Prospectus or any such statement. Accordingly, no representation, warranty or undertaking, express or
implied, is made and no responsibility or liability is accepted by any of them as to the accuracy, adequacy,
reasonableness or completeness of the information contained in this Prospectus or any other information
provided by the Issuer or GEMS in connection with the issuance of the Certificates, their distribution or
their future performance.

Neither this Prospectus nor any other information supplied in connection with the Certificates: (a) is
intended to provide the basis of any credit or other evaluation; or (b) should be considered as a
recommendation by the Issuer, the Trustee, GEMS, the Joint Lead Managers, the Delegate or the Agents
that any recipient of this Prospectus should purchase any of the Certificates. Each investor contemplating
purchasing any Certificates should make its own independent investigation of the financial condition and
affairs, and its own appraisal of the creditworthiness, of the Issuer and GEMS. None of the Joint Lead
Managers, the Delegate or the Agents accepts any liability in relation to the information contained in this
Prospectus or any other information provided by the Issuer and GEMS in connection with the Certificates.
None of the Joint Lead Managers undertakes to review the financial condition or affairs of the Issuer or
GEMS during the life of the arrangements contemplated by this Prospectus nor to advise any investor or
potential investor in the Certificates of any information coming to the attention of any of the Joint Lead
Managers.

No comment is made or advice given by the Issuer, the Trustee, GEMS, the Joint Lead Managers, the
Delegate or the Agents in respect of taxation matters relating to the Certificates or the legality of the
purchase of the Certificates by an investor under any applicable law.

EACH PROSPECTIVE INVESTOR IS ADVISED TO CONSULT ITS OWN TAX ADVISER, LEGAL
ADVISER AND BUSINESS ADVISER AS TO TAX, LEGAL, BUSINESS AND RELATED MATTERS
CONCERNING THE PURCHASE OF THE CERTIFICATES.

This Prospectus does not constitute an offer to sell or the solicitation of an offer to buy any Certificates in
any jurisdiction to any person to whom it is unlawful to make the offer or solicitation in such jurisdiction.
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The distribution of this Prospectus and the offer or sale of the Certificates may be restricted by law in
certain jurisdictions. None of the Issuer, the Trustee, GEMS, the Joint Lead Managers, the Delegate or the
Agents represents that this Prospectus may be lawfully distributed, or that any Certificates may be lawfully
offered, in compliance with any applicable registration or other requirements in any such jurisdiction, or
pursuant to an exemption available thereunder, or assumes any responsibility for facilitating any such
distribution or offering. In particular, no action has been taken by the Issuer, the Trustee, GEMS, the Joint
Lead Managers, the Delegate or the Agents which is intended to permit a public offering of any
Certificates or distribution of this Prospectus in any jurisdiction where action for that purpose is required.
Accordingly, no Certificates may be offered or sold, directly or indirectly, and neither this Prospectus nor
any advertisement or other offering material may be distributed or published in any jurisdiction, except
under circumstances that will result in compliance with any applicable laws and regulations. Persons into
whose possession this Prospectus or any Certificates may come must inform themselves about, and
observe, any such restrictions on the distribution of this Prospectus and the offering and sale of the
Certificates. In particular, there are restrictions on the distribution of this Prospectus and the offer or sale
of Certificates in the United States, the United Kingdom, the Cayman Islands, the Kingdom of Saudi
Arabia, the State of Qatar, the Kingdom of Bahrain, the United Arab Emirates (excluding the Dubai
International Financial Centre), the Dubai International Financial Centre, Malaysia, Singapore and Hong
Kong, see ‘‘Subscription and Sale’’.

The Certificates may not be a suitable investment for all investors. Each potential investor in Certificates
must determine the suitability of that investment in light of its own circumstances. In particular, each
potential investor should consider, either on its own or with the help of its financial and other professional
advisers, whether it:

(a) has sufficient knowledge and experience to make a meaningful evaluation of the Certificates, the
merits and risks of investing in the Certificates and the information contained in this Prospectus;

(b) has access to, and knowledge of, appropriate analytical tools to evaluate, in the context of its
particular financial situation, an investment in the Certificates and the impact the Certificates will
have on its overall investment portfolio;

(c) has sufficient financial resources and liquidity to bear all of the risks of an investment in the
Certificates, including where the currency for payments of principal or profit is different from the
potential investor’s currency;

(d) understands thoroughly the terms of the Certificates and is familiar with the behaviour of any
relevant indices and financial markets; and

(e) is able to evaluate possible scenarios for economic, profit rate and other factors that may affect its
investment and its ability to bear the applicable risks.

The Certificates are complex financial instruments. Sophisticated institutional investors generally do not
purchase complex financial instruments as standalone investments. They purchase complex financial
instruments as a way to reduce risk or enhance yield with an understood, measured, appropriate addition
of risk to their overall portfolios. A potential investor should not invest in the Certificates unless it has the
expertise (either alone or with the help of a financial adviser) to evaluate how the Certificates will perform
under changing conditions, the resulting effects on the value of the Certificates and the impact this
investment will have on the potential investor’s overall investment portfolio.

Legal investment considerations may restrict certain investments. The investment activities of certain
investors are subject to legal investment laws and regulations, or review or regulation by certain
authorities. Each potential investor should consult its legal advisers to determine whether and to what
extent: (a) the Certificates are legal investments for it; (b) the Certificates can be used as collateral for
various types of borrowing; and (c) other restrictions apply to its purchase or pledge of any Certificates.
Financial institutions should consult their legal advisers or the appropriate regulators to determine the
appropriate treatment of Certificates under any applicable risk based capital or similar rules.

IN CONNECTION WITH THE ISSUE OF THE CERTIFICATES, MORGAN STANLEY & CO.
INTERNATIONAL PLC, IN ITS CAPACITY AS STABILISING MANAGER (THE STABILISING
MANAGER) OR ANY PERSON ACTING ON BEHALF OF THE STABILISING MANAGER MAY EFFECT
TRANSACTIONS WITH A VIEW TO SUPPORTING THE MARKET PRICE OF THE CERTIFICATES AT
A LEVEL HIGHER THAN THAT WHICH MIGHT OTHERWISE PREVAIL BUT IN SO DOING, THE
STABILISING MANAGER SHALL ACT AS PRINCIPAL AND NOT AS AGENT OF THE ISSUER OR
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GEMS. HOWEVER, THERE CAN BE NO ASSURANCE THAT THE STABILISING MANAGER (OR ANY
PERSON ACTING ON BEHALF OF THE STABILISING MANAGER) WILL UNDERTAKE
STABILISATION ACTION. ANY STABILISATION ACTION MAY BEGIN ON OR AFTER THE ISSUE
DATE AND, IF BEGUN, MAY BE ENDED AT ANY TIME, BUT IT MUST END NO LATER THAN THE
EARLIER OF 30 DAYS AFTER THE ISSUE DATE OF THE CERTIFICATES AND 60 DAYS AFTER THE
DATE OF THE ALLOTMENT OF THE CERTIFICATES.

ANY STABILISATION ACTION SHALL BE CONDUCTED IN ACCORDANCE WITH ALL APPLICABLE
LAWS AND RULES.

CAUTIONARY STATEMENT REGARDING FORWARD-LOOKING STATEMENTS

This Prospectus contains ‘‘forward-looking statements’’ – that is statements related to future, not past,
events. In this context, forward-looking statements often address GEMS’s expected future business and
financial performance, and often contain words such as ‘‘expect’’, ‘‘anticipate’’, ‘‘intend’’, ‘‘plan’’, ‘‘believe’’,
‘‘seek’’ or ‘‘will’’. Forward-looking statements by their nature address matters that are, to different degrees,
uncertain. For GEMS, particular uncertainties that could adversely or positively affect its future results
include: the behaviour of financial markets and macro-economic conditions; the impact of regulation and
regulatory, investigative and legal actions; strategic actions, including acquisitions and dispositions; and
numerous other matters of national, regional and global scale, including those of a political, economic,
business and competitive nature. These uncertainties may cause GEMS’s actual future results to be
materially different than those expressed in its forward-looking statements.

The forward-looking statements in this Prospectus speak only as at the date of this Prospectus. Additional
factors that could cause actual results, performance or achievements to differ materially include, but are
not limited to, those discussed under ‘‘Risk Factors’’. Without prejudice to any requirements under
applicable laws and regulations, GEMS expressly disclaims any obligation or undertaking to disseminate
after the date of this Prospectus any updates or revisions to any forward-looking statements contained
herein to reflect any change in expectations thereof or any change in events, conditions or circumstances
on which any forward-looking statement is based.

CERTAIN PUBLICLY AVAILABLE INFORMATION

Certain information under the headings ‘‘Regulation’’ and ‘‘Industry Overview’’ has been extracted from
information provided by or obtained from: the World Bank, the Saudi Arabian Ministry of Education, a
report published in 2011 by Booz & Company entitled ‘‘A Decade of Opportunity, The Coming Expansion of
the Private School Market in the GCC’’, a report published in 2011 by Al Masah Capital entitled ‘‘MENA:
Education Sector Report’’ and a report published by Alpen Capital in 2012 entitled ‘‘GCC Education
Industry’’ and, in each case, the relevant source of such information is specified where it appears under
those headings. None of the Joint Lead Managers, the Issuer or GEMS accepts responsibility for the
factual correctness of any such information but both the Issuer and GEMS confirm that all such third party
information has been accurately reproduced and, so far as the Issuer and GEMS are aware and have been
able to ascertain from that published information, no facts have been omitted which would render the
reproduced information inaccurate or misleading.

PRESENTATION OF FINANCIAL AND OTHER INFORMATION

In this Prospectus, unless otherwise specified or the context otherwise requires, references to ‘‘$’’, ‘‘U.S.$’’,
‘‘USD’’, ‘‘U.S. dollars’’, ‘‘United States dollars’’ and ‘‘dollars’’ are to the lawful currency for the time being of
the United States of America and references to ‘‘Dirham’’ and ‘‘AED’’ are to the lawful currency for the
time being of the United Arab Emirates.

The historical financial information presented in this Prospectus is based on the Group’s audited
consolidated financial statements as at and for the financial years ended 31 March 2013 (including the
comparative information as at and for the financial year ended 31 March 2012) and 31 March 2012
(including the comparative information as at and for the financial year ended 31 March 2011). The
consolidated financial statements of the Group for each of the financial years ended 31 March 2012 and
31 March 2013 have been audited in accordance with International Standards on Auditing by Ernst &
Young, independent auditors, as stated in their reports appearing herein.

References to ‘‘FY11’’, ‘‘FY12’’ and ‘‘FY13’’ are references to the financial years ended 31 March 2011,
2012 and 2013 respectively. References to ‘‘FY12 Financial Statements’’ and ‘‘FY13 Financial Statements’’
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are references to the consolidated financial statements of the Group for the financial years ended
31 March 2012 and 2013, respectively.

Unless otherwise specified, where financial information in this Prospectus has been translated into U.S.
dollars, its has been so translated, for the convenience of the reader only, as the rate of AED3.675 equals
U.S.$1. Such conversions should not be construed as representations that the AED amounts actually
represent such dollar amounts or could actually be converted into dollars at the rate indicated.

Certain figures contained in this Prospectus, including financial information, have been subject to rounding
adjustments. Accordingly, in certain instances, the sum of the numbers in a column or a row in tables
contained in this Prospectus may not conform exactly to the total figure given for that column or row.

The Issuer is not required under Cayman Islands law, and does not intend, to publish audited financial
statements or appoint any auditor.

Non-IFRS Financial Measures

In this Prospectus, certain financial measures are presented that are not recognised by IFRS which include
EBITDA and adjusted EBITDA each as defined below.

EBITDA is defined as net profit for the year before deduction of finance costs, depreciation and
amortisation of intangible assets. The Group has calculated EBITDA for each period as the sum of: (a) its
consolidated profit for that period; (b) its consolidated finance costs for that period (excluding any
capitalised finance costs); and (c) its consolidated depreciation and amortisation charge in respect of
intangible assets for that period.

The Group has calculated adjusted EBITDA, which GEMS defines as EBITDA after adding
(a) pre-operative expenses, (b) capital work in progress write-offs, (c) the Group’s share of the loss made
by an associate and (d) certain other costs (see ‘‘Selected Financial Information’’ for a description of such
other costs) and after deducting income received on the close out of an interest rate collar agreement and
certain interest rate swap derivatives transactions.

EBITDA and adjusted EBITDA are not defined by or presented in accordance with IFRS, are not a
measure of performance and should not be considered as alternatives to:

• profit after tax from continuing operations (as determined in accordance with IFRS), or as a measure
of operating performance;

• cash flows from operating, investing or financing activities (as determined in accordance with IFRS),
or as a measure of the Group’s liquidity; or

• any other measures of performance under IFRS.

EBITDA and adjusted EBITDA as presented in this document may not be comparable to similarly titled
measures reported by other companies due to differences in the way these measures are calculated.

EBITDA and adjusted EBITDA have limitations as analytical tools, and an investor should not consider
these measures in isolation from, or as a substitute for, analysis of the Group’s results of operations as
reported under IFRS. Some limitations of EBITDA and adjusted EBITDA as a measure are that:

• EBITDA and adjusted EBITDA do not reflect the Group’s cash expenditures or future requirements
for capital expenditures or contractual commitments;

• EBITDA and adjusted EBITDA does not reflect changes in, or cash requirements, for the Group’s
working capital needs;

• EBITDA and adjusted EBITDA do not reflect the significant interest expense or the cash
requirements necessary to service interest or principal repayments, in respect of any borrowings;

• although depreciation and amortisation are non-cash charges, the assets being depreciated and
amortised will often have to be replaced in the future and EBITDA and adjusted EBITDA do not
reflect any cash requirements for such replacements; and

• other companies may calculate EBITDA and adjusted EBITDA differently from how the Group does,
limiting their usefulness as a comparative measure.

EBITDA and adjusted EBITDA may not be indicative of the Group’s historical operating results, nor are
they meant to be a projection or forecast of future results.
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GEMS believes that EBITDA and adjusted EBITDA provide useful information to investors because the
measures are used by management in analysing the Group’s core performance excluding the impact of
certain non-operating factors, as they remove the results of certain decisions that are outside the control of
management and can differ significantly from company to company depending on long term strategic
decisions regarding capital structure, the stage of growth development, capital expenditure requirements
and the jurisdictions in which certain Group companies operate and make capital investments. In addition,
GEMS believes that EBITDA is a measure commonly used by investors, analysts and other interested
parties in the Group’s industry. EBITDA and adjusted EBITDA are not subject to audit or review by any
independent auditors.

NOTICE TO RESIDENTS OF THE UNITED KINGDOM

The Certificates represent interests in a collective investment scheme (as defined in the FSMA) which has
not been authorised, recognised or otherwise approved by the United Kingdom Financial Services
Authority. Accordingly, this Prospectus is not being distributed to and must not be passed on to the general
public in the United Kingdom.

The distribution in the United Kingdom of this Prospectus and any other marketing materials relating to
the Certificates: (a) if effected by a person who is not an authorised person under the FSMA, is being
addressed to, or directed at, only the following persons: (i) persons who are Investment Professionals as
defined in Article 19(5) of the Financial Services and Markets Act 2000 (Financial Promotion) Order 2005
(the Financial Promotion Order); and (ii) persons falling within any of the categories of persons described
in Article 49(2) (High net worth companies, unincorporated associations, etc.) of the Financial Promotion
Order; and (b) if effected by a person who is an authorised person under the FSMA, is being addressed to,
or directed at, only the following persons: (i) persons falling within one of the categories of Investment
Professional as defined in Article 14(5) of the Financial Services and Markets Act 2000 (Promotion of
Collective Investment Schemes) (Exemptions) Order 2001 (the Promotion of CISs Order); (ii) persons
falling within any of the categories of person described in Article 22(a)-(d) (High net worth companies,
unincorporated associations, etc.) of the Promotion of CISs Order; and (iii) any other person to whom it
may otherwise lawfully be made in accordance with the Promotion of CISs Order. Persons of any other
description in the United Kingdom may not receive and should not act or rely on this Prospectus or any
other marketing materials in relation to the Certificates.

Potential investors in the United Kingdom in the Certificates are advised that all, or most, of the
protections afforded by the United Kingdom regulatory system will not apply to an investment in the
Certificates and that compensation will not be available under the United Kingdom Financial Services
Compensation Scheme.

Any individual intending to invest in the Certificates should consult his professional adviser and ensure
that he fully understands all the risks associated with making such an investment and that he has sufficient
financial resources to sustain any loss that may arise from such investment.

NOTICE TO RESIDENTS OF THE CAYMAN ISLANDS

No invitation may be made to any member of the public of the Cayman Islands to subscribe for the
Certificates.

NOTICE TO RESIDENTS OF THE STATE OF QATAR

This Prospectus does not and is not intended to constitute an offer, sale or delivery of the Certificates
under the laws of the State of Qatar and has not been and will not be reviewed or approved by the Qatar
Financial Markets Authority, the Qatar Financial Centre Regulatory Authority or the Qatar Central Bank
in accordance with their regulations or any other regulations in the State of Qatar. The Certificates are not
and will not be traded on the Qatar Exchange.

NOTICE TO RESIDENTS OF MALAYSIA

The Certificates may not be offered for subscription or purchase and no invitation to subscribe for or
purchase the Certificates in Malaysia may be made, directly or indirectly, and this Prospectus or any
document or other materials in connection therewith may not be distributed in Malaysia other than to
persons falling within the categories set out in Schedule 6 or Section 229(1)(b), Schedule 7 or
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Section 230(1)(b) and Schedule 8 or Section 257(3) of the Capital Market and Services Act 2007 of Malaysia
(CMSA).

The Securities Commission of Malaysia shall not be liable for any non-disclosure on the part of the Issuer,
the Trustee or GEMS and assumes no responsibility for the correctness of any statements made or opinions
or reports expressed in this Prospectus.

NOTICE TO RESIDENTS OF THE KINGDOM OF BAHRAIN

In relation to investors in the Kingdom of Bahrain, securities issued in connection with this Prospectus and
related offering documents may only be offered in registered form to existing account holders and
accredited investors as defined by the Central Bank of Bahrain (CBB) in the Kingdom of Bahrain where
such investors make a minimum investment of at least U.S.$100,000 or any equivalent amount in other
currency or such other amount as the CBB may determine.

This offer does not constitute an offer of securities in the Kingdom of Bahrain in terms of Article (81) of
the Central Bank and Financial Institutions Law 2006 (decree Law No. 64 of 2006). This Prospectus and
related offering documents have not been and will not be registered as a prospectus with the CBB.
Accordingly, no securities may be offered, sold or made the subject of an invitation for subscription or
purchase nor will this Prospectus or any other related document or material be used in connection with any
offer, sale or invitation to subscribe or purchase securities, whether directly or indirectly, to persons in the
Kingdom of Bahrain, other than to accredited investors for an offer outside Bahrain.

The CBB has not reviewed, approved or registered the Prospectus or related offering documents and it has
not in any way considered the merits of the securities to be offered for investment, whether in or outside
the Kingdom of Bahrain. Therefore, the CBB assumes no responsibility for the accuracy and completeness
of the statements and information contained in this document and expressly disclaims any liability
whatsoever for any loss howsoever arising from reliance upon the whole or any part of the content of this
document. No offer of securities will be made to the public in the Kingdom of Bahrain and this Prospectus
must be read by the addressee only and must not be issued, passed to, or made available to the public
generally.

NOTICE OF THE RESIDENTS OF THE KINGDOM OF SAUDI ARABIA

This Prospectus may not be distributed in the Kingdom of Saudi Arabia except to such persons as are
permitted under the Offers of Securities Regulations issued by the Capital Market Authority of the
Kingdom of Saudi Arabia (the Capital Market Authority). The Capital Market Authority does not make any
representations as to the accuracy or completeness of this Prospectus, and expressly disclaims any liability
whatsoever for any loss arising from, or incurred in reliance upon, any part of this Prospectus. Prospective
purchasers of Certificates should conduct their own due diligence on the accuracy of the information
relating to the Certificates. If a prospective purchaser does not understand the contents of this Prospectus
they should consult an authorised financial adviser.
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RISK FACTORS

The purchase of Certificates may involve substantial risks and is suitable only for sophisticated investors who
have the knowledge and experience in financial and business matters necessary to enable them to evaluate the
risks and merits of an investment in the Certificates. Before making an investment decision, prospective
purchasers of Certificates should consider carefully, in the light of their own financial circumstances and
investment objectives, all of the information in this Prospectus.

Each of the Issuer and GEMS believes that the factors described below represent the principal risks inherent in
investing in the Certificates, but the inability of the Issuer to pay any amounts on or in connection with any
Certificate may occur for other reasons and neither the Issuer nor GEMS represents that the statements below
regarding the risks of holding any Certificate are exhaustive.

Prospective investors should also read the detailed information set out elsewhere in this Prospectus and reach
their own views prior to making any investment decision. Words and expressions defined in ‘‘Terms and
Conditions of the Certificates’’ shall have the same meanings in this section.

References in this ‘‘Risk Factors’’ section to the ‘‘Issuer’’ and the ‘‘Trustee’’ shall mean GEMS MEA Sukuk
Limited acting in any capacity, except where the context does not permit.

Risk factors relating to the Issuer

The Issuer is an exempted company with limited liability incorporated in the Cayman Islands on 22 July
2013 and, accordingly, only has a limited operating history. The Issuer has not as at the date of this
Prospectus, and will not, engage in any business activity other than the issuance of the Certificates, the
acquisition of the Trust Assets as described herein, acting in the capacity as Trustee and other activities
incidental or related to the foregoing as required under the Transaction Documents.

The Issuer’s only material assets, which will be held on trust for Certificateholders, will be the Trust Assets,
including the right to receive amounts paid by the Mudareb under the Mudaraba Agreement.

The ability of the Issuer to pay amounts due on the Certificates will be dependent upon receipt from
GEMS of amounts paid under the Mudaraba Agreement (which in aggregate may not be sufficient to meet
all claims under the Certificates and the Transaction Documents). Therefore, the Issuer is subject to all the
risks to which GEMS is subject to the extent that such risks could limit GEMS’s ability to satisfy in full and
on a timely basis its obligations under the Mudaraba Agreement. See ‘‘Risk factors relating to the Group and
its business’’ below for a further description of these risks.

Risk factors relating to the Group and its business

The Group’s businesses are concentrated in Dubai and the UAE and are affected by the economic and political
conditions in the markets in which they operate

All of the Group’s businesses are, and will continue to be, affected by economic and political developments
in or affecting the UAE and the Middle East and Africa (MEA) region. The Group currently has a
significant proportion of its operations and interests in the UAE, with a particular focus on Dubai. In
FY13, substantially all of the Group’s revenues and EBITDA were attributable to its operations in the
UAE, principally Dubai. Therefore, as the majority of the Group’s revenues are derived from operations in
the UAE, any changes in the political, social, economic or other conditions in the UAE, including events
which impact on Dubai’s attractiveness as a business, conference or tourist destination, as well as any
factors that result in a decline in the population of the UAE, may lead to a fall in demand for GEMS
Schools, result in a decrease in utilisation rates (being the number of enrolments divided by the number of
places available) at existing GEMS Schools, cause regulators to freeze fee increases or in the worst case
impose fee reductions at existing GEMS Schools, and this may have a disproportionate effect on the
Group’s business, prospects, results of operations and financial condition when compared with the effect of
any such changes in other countries in which the Group operates.

While the UAE is currently seen as a relatively stable political environment, certain other jurisdictions in
the Middle East are not and there is no guarantee that the UAE will continue to be so in the future. In
particular, since early 2011 there has been, and in some cases continues to be, political unrest in a range of
countries in the MEA region, including Algeria, Bahrain, Egypt, Libya, Oman, Saudi Arabia, Syria, Tunisia
and Yemen. This unrest has ranged from public demonstrations to, in extreme cases, armed conflict and
has given rise to increased political uncertainty across the region. It is not possible to predict the
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occurrence of events or circumstances such as war or hostilities, or the impact of such occurrences, and no
assurance can be given that such events will not impact the business of the Group.

There can be no assurance that either the economic performance of, or political stability in, the countries
in which the Group currently operates or may in the future operate can or will be sustained. To the extent
that economic growth or performance in these countries or the MEA region as a whole slows or begins to
decline, or political conditions become sufficiently unstable to adversely affect the Group’s operations in
those countries, this could cause the Group to suspend its expansion plans in the MEA region and the
Group’s business, prospects, results of operations and financial condition may be adversely affected.

Risks relating to the licensing requirements in the jurisdictions in which the Group operates

The Group’s activities are subject to various licensing requirements in each of the Emirates of the UAE
and the other countries in which the Group operates. As at 30 September 2013, the Group operated 39
K-12 schools in the MEA region located in Dubai, Abu Dhabi, Sharjah, Al Ain, Fujairah, Ras Al Khaimah,
Kenya and Uganda. Furthermore, pursuant to its expansion strategy the Group will also be subject to more
licensing requirements in any new countries in which expands its operations. Licences are renewed
individually for each school on a periodic basis and contain various on-going conditions. Any termination
or suspension of any licence or non-renewal of any of the Group’s licences for whatever reason would
result in the cessation of the respective business under that licence, significantly curtail the Group’s ability
to enrol new students and/or cause the Group to incur costs to fulfil its obligations to the enrolled students.
Consequently, the Group’s business, financial condition, results of operations and prospects may be
adversely affected. See ‘‘Regulation’’ for licensing requirements in each of the Emirates within the UAE
and the other countries in which the Group operates.

The Group’s business is subject to regulatory oversight in the jurisdictions in which it operates, which may be
uncertain and subject to change, possibly at short notice

The Group’s business and operations are subject to various governmental regulations and policies in the
UAE and the other countries in which it has operations. For example, tuition fee increases in certain of the
jurisdictions in which the Group operates are subject to regulatory approval by the relevant regulator in
that jurisdiction. However, the relevant regulator may not impose any control on costs incurred by schools
and consequently the regulation of the Group’s revenue through capping tuition fees without any control
on costs could have an adverse effect on the overall business and results of operations of the Group,
particularly in the event of on-going costs increases due to high levels of inflation.

In addition, there can be no assurance that regulatory authorities in other jurisdictions in which the Group
operates will not impose restrictions on fees or on increases in fees in the future. Therefore, the Group
may have limited control over the nature and timing of changes to certain aspects of regulation of its
business resulting from future changes in any regulations and/or policies to which it is subject. There can
be no assurance that such regulations and policies will not be introduced in countries in which the Group
operates. Changes in such regulations, which can often occur at short notice, may have an adverse effect on
the Group’s business, prospects, results of operations and financial condition.

The Group may face significant competition in each geographic market in which it operates, and if it does not
compete efficiently, it may lose market share

The K-12 education sector in the MEA region is evolving, highly fragmented and competitive. The GEMS
Schools compete with other private sector K-12 schools and other providers, including those that offer the
same curricula and operate at similar fee points. In the future, the Group may experience increased
competition in the region if (as expected by management) more private K-12 schools are established or the
industry undergoes consolidation. Some of the Group’s competitors may have greater financial and other
resources and, as a result, may be in a better position to compete for future business opportunities.
Therefore, if the GEMS Schools are not able to differentiate the academic experience offered to their
students from that offered by their competitors, this may lead to a decrease in enrolment and profitability
which may in turn have an adverse effect on the Group’s business, prospects, results of operations and
financial condition.

Risks relating to the Group’s expansion strategy

The Group’s business has recently experienced, and anticipates future, rapid growth. Growth and
expansion of its operations through opening new schools, acquiring third party schools and expanding
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operations into new geographical markets may place a significant strain on resources and increase
demands on management information and reporting systems and financial management controls. The
Group may not be able to maintain or accelerate its current growth rate, effectively manage the expansion
of its operations or achieve its planned growth on a timely or profitable basis.

As part of its expansion strategy, the Group expects to establish and operate new schools in the future.
Establishing new schools poses unique challenges. Risks associated with opening and operating new
schools include, but are not limited to:

• identification of suitable sites and negotiation of acceptable commercial terms;

• obtaining regulatory approvals;

• construction related issues, such as cost overruns, reliance on third party performance, availability and
costs of material and labour, adverse weather conditions and changing governmental regulation. See
‘‘The Group may incur unanticipated costs due to the delay in completing the construction of GEMS
Schools’’ below; and

• management and operation of the schools at a satisfactory level.

The Group is also seeking to grow its operations through a strategy of expansion into new geographical
markets in the MEA region. The risks faced in pursuing this expansion strategy include those that are
inherent in operating in jurisdictions in which the Group has limited or no experience. These risks include
cultural factors affecting those markets, relationships with education authorities, complexity of operations
across borders, potentially high set-up costs, currency exchange fluctuations, monetary policy risks such as
inflation, hyperinflation and deflation, and potential political and economic instability.

Additionally, the Group may acquire existing private schools and private school companies in the region
and integrate them into its existing portfolio of GEMS Schools. This strategy poses significant risks and
uncertainties, including, but not limited to:

• availability of suitable targets for acquisition;

• availability of sufficient financial or operational resources to fund such acquisitions;

• ability to obtain required licences, authorisations and permits to acquire and/or operate new schools;

• ability of GEMS Schools to implement and maintain standard controls, policies and procedures across
all of its schools;

• distraction of management’s attention from the normal business of running the day-to-day operations
of the Group during the integration process;

• the ability of GEMS Schools to integrate and appropriately motivate key personnel at the acquired
schools;

• unforeseen expenses associated with the integration efforts; and

• the emergence of issues not discovered during the due diligence process which affect an acquired
school, including legal contingencies.

If the Group is unable to manage its growth effectively and if it is unable to address any of the above risks,
it may experience operating inefficiencies and this may adversely affect its business, prospects, results of
operations and financial condition.

If the Group is not able to attract, employ, train and retain well qualified teachers, it may impact the quality of
instruction at GEMS Schools, compromising academic performance and overall reputation

Well trained and sufficiently qualified teachers are critical to maintaining the quality of instruction
provided at GEMS Schools. The Group’s ability to deliver high quality education across a range of
curricula is dependent on the availability of qualified teachers and its ability to continue to recruit, employ,
train and retain such teachers. In addition, the Group’s ability to retain and, where necessary, attract
teachers, principals, school administrators and support staff is critical to maintaining its current and future
intended growth strategy. A shortage of quality teaching personnel and a high turnover rate of staff could
lead to ineffective delivery of the curricula offered to students, impacting their academic performance and
the reputation and brand of the GEMS Schools. An adverse impact on the Group’s reputation and brand
may lead to an adverse effect on its business, prospects, results of operations and financial condition.
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The Group may not be able to retain key personnel or hire and retain additional personnel needed to sustain and
grow its business as planned

The Group’s success depends, to a large degree, on its ability to attract and retain highly qualified
principals, school administrators, support staff and corporate management. The Group may have difficulty
locating and hiring quality personnel, and retaining such personnel once hired. In addition, key personnel
may leave the organisation and subsequently join a competitor. The Group does not have key man
insurance for its key personnel, Chairman, directors or senior managers. Therefore, the loss of service of
any of its key personnel including the Chairman of the Group or a failure to attract and retain other
qualified and experienced personnel on acceptable terms could impair the Group’s ability to successfully
sustain and grow its business, which could have an adverse effect on its business, prospects, results of
operations and financial condition.

The Group’s financial performance depends in part on its ability to increase the profitability of the GEMS Schools

Fees charged at the GEMS Schools are maintained at a competitive level in all the markets in which the
Group operates. Certain factors could have an adverse impact on the Group’s ability to maintain or
increase the level of tuition fees that it charges. These factors include, among other things:

• negative perceptions of the quality of education offered at the GEMS Schools;

• resistance to tuition fee increases by tuition payers (parents and employers) due to difficult economic
conditions or previous fee increases in recent academic years;

• reductions or discounts of tuition fees by other schools that seek to compete in the Group’s markets
and lower fees of new competitor schools; and

• imposition of limitations by educational authorities and regulators on the ability to increase tuition
fees.

In addition, changes in the compensation and benefits packages of those parents whose employers pay for
their children’s tuition fees may alter the amount or way in which employers pay for tuition fees and may
negatively affect the Group’s ability to maintain or increase tuition fees. A change may cause parents to
become more price sensitive in respect of the tuition fees they are willing to pay. The inability to maintain
or increase tuition fees could have an adverse effect on the Group’s business, prospects, results of
operations and financial condition.

The Group’s performance is dependent on enrolment and re-enrolment of students in existing and new GEMS
Schools

Increasing enrolments and utilisation rates and maintaining re-enrolment figures in GEMS Schools is
critical in ensuring the sustained financial performance of the Group. A number of factors may contribute
to a drop in student enrolment rates at the existing GEMS Schools, including competition with other
providers of private education, an economic downturn, political instability in the MEA region, expatriate
relocation, graduation, decline in student performance, parent satisfaction, maintaining curricula that is
attractive to students or other disruptive events which could cause the temporary or permanent closure of
any of the GEMS Schools. In addition, if education quality is not maintained at the GEMS Schools,
parents may choose not to re-enrol their children or to remove their children from the schools. Any
reduction in numbers of students enrolling in or attending the existing GEMS Schools could have an
adverse effect on the Group’s business, prospects, results of operations and financial condition.

If the pattern of payment of fees in the GEMS Schools changes, this could create cash flow issues for the Group

Tuition fees are invoiced by GEMS Schools in either 10 monthly instalments, three instalments or two
instalments during each academic year. The timing of the Group’s expenses, however, may not necessarily
correspond to this pattern. If the Group were required by regulation or as a result of market conditions to
collect fees other than by way of the instalments as described above, this would have a negative effect on
the Group’s cash flow and the Group may require additional working capital or third party funding to
finance its operations. Such financing may not be available at commercially reasonable rates, or at all.

The Group relies on the timely payment of the tuition fees it charges to its students. For the financial year
ended 31 March 2013, bad debts provisions were minimal, representing 0.2 per cent. of total revenues. Any
future increase in defaults and/or significant delays in the payment of tuition fees may impact the Group’s
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cash flows and its ability to meet its obligations which may in turn have an adverse effect on its business,
prospects, results of operations and financial condition.

The Group’s brand is dependent upon its intellectual property rights, and any failure or inability to protect those
rights could reduce the value of the Group’s services and brand

The Group’s trademarks, copyrights, trade secrets and other intellectual property rights distinguish the
GEMS Schools and the services provided through its other businesses from those of its competitors and
are critical to its ability to continue to develop and enhance its brand recognition. In particular, the Group
has registered or is registering ‘‘GEMS Education’’ as a trademark and has registered approximately 70
domain names including www.gemseducation.com.

In addition, the Group seeks to maintain certain intellectual property, such as its bespoke information
systems, as trade secrets. To protect its brand and other intellectual property, the Group relies on a
combination of trademarks, copyrights and confidentiality agreements with its employees, contractors and
others. However, there can be no assurance that the efforts to protect its intellectual property rights will be
adequate or that any third party will not infringe or misappropriate these rights whether in the jurisdictions
where the Group currently operates or elsewhere. Additionally, there can be no assurance that the Group’s
competitors will not independently develop similar intellectual property.

Any infringement or misappropriation of the Group’s intellectual property rights or the development by its
competitors of similar intellectual property may have an adverse effect on the Group’s business, prospects,
results of operations and financial condition.

The Group may be liable for events that occur at the GEMS Schools or from the provision of certain GEMS
Integrated Services and the Group’s insurance may be inadequate or premiums may increase substantially as a
result of the occurrence of such events or the provision of such services

The Group’s business involves an inherent risk of liability. The activities in which the Group engages
include a series of risks related to the health and safety of students and other beneficiaries of the services
that it provides. Such risks including, among other things, liability for the actions of principals, teachers,
staff and students on or off the GEMS Schools’ premises and any accidents, injuries or incidents occurring
from the activities organised by or for GEMS, and the transportation services provided by GEMS
Integrated Services. The Group could also be held liable for any accidents, injuries or loss suffered by
students, staff or third parties at schools or at events supervised by the GEMS Schools. The Group could
also face claims alleging that it was negligent, provided inadequate supervision or was otherwise liable.

The Group currently maintains liability insurance, which it believes is adequate and consistent with
industry practice and that it considers reasonable and appropriate for its activities. It is possible, however,
that such insurance cover may be inadequate for all risks and/or eventualities and that claims may be
rejected by the relevant insurers. Irrespective of the availability of insurance, a successful claim against the
Group due to injuries suffered by its students or other people at the GEMS Schools or while transporting
students to and from school could adversely affect its reputation and have a significant impact on its
financial results. Even if unsuccessful, such a claim could cause unfavourable publicity, require substantial
cost to defend and divert management time and attention, and claims in excess of the Group’s insurance
coverage or claims not covered by its insurance could arise.

Furthermore, there can be no assurance that the Group will be able to obtain liability insurance coverage
in the future on acceptable terms or at all. Claims against the Group, regardless of their merit or eventual
outcome, may increase the premiums payable by it for the insurance coverage and also have a material
adverse effect upon its reputation and its ability to attract or retain students. A successful claim against the
Group which is not covered by or is in excess of its insurance coverage could have a material adverse effect
on its business, prospects, results of operations and financial condition. See ‘‘Description of the Group –
Insurance’’.

Risks related to the closure or disposal of one or more of the GEMS Schools

Following a disposal or closure of a GEMS School, the Group may fail to achieve the forecasted cost
savings and other benefits originally anticipated from the disposal or closure of that school. Additionally,
the Group could be subject to claims by parents, the new owner of a school (in the case of a disposal of one
of the GEMS Schools) and/or educational authorities for unforeseen liabilities. The overall reputation of
the Group may suffer and parents may react negatively to the closure or disposal of the school. In addition,
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if the new owner of a school previously owned by the Group does not operate the school in a way that
meets the Group’s established standards, the Group’s reputation could suffer by association if it is
perceived that the new school continues to have a link with the Group, even though it no longer has any
control over the operations of the school. If this were to occur, the attitude of parents or actual and
potential students of other GEMS Schools could be adversely impacted, which may in turn further damage
the Group’s reputation.

It may be costly for the Group to respond to any such disputes and any liabilities that emerge or continue
after the closure of a GEMS School or the termination of a contract could adversely affect its business,
prospects, results of operations and financial condition.

Real estate risks related to the Group

The valuation of real estate assets owned by the Group is recorded at historic cost not market value and
their realisable value is inherently subjective. Therefore, the values attributed to these assets in the financial
statements may not accurately reflect their market value at any future date and they may be difficult to sell

The Group’s real estate assets comprise school buildings constructed on leasehold land. No assurance can
be given that the carrying value of the Group’s real estate assets will reflect actual market or sale prices,
even if any such sale occurs shortly after the relevant valuation date. Significant differences between assets
recorded at historic cost (and not market value) and actual sales prices could have an adverse effect on the
Group’s financial condition and results of operations in the event of a sale of such assets.

Real estate assets in general are relatively illiquid and as a result the ability of the Group promptly to sell
one or more of its properties in response to changing political, economic, financial and investment
conditions is limited. The Group cannot predict the length of time needed to find a willing purchaser of
any of its properties and complete such sale. There is also no assurance as to whether it would be able to
find a purchaser of any of its properties and, even if it were able to find a purchaser, to sell the property on
commercially reasonable terms. If the Group were to sell any assets at a price lower than their market
value or if it were unable to find a purchaser for any of its assets either at all or at commercially reasonable
terms this could have an adverse effect on its business, prospects, results of operation and financial
condition.

The success of the Group’s business strategy and profitability depends upon its ability to locate and secure
leasehold land suitable for development at attractive prices

The Group’s growth and profitability to date have been attributable, in part, to its ability to locate
leasehold land at attractive prices, and the success of its business strategy and future profitability depends
upon its continued ability to do so. In the past, the Group has been able to locate and secure land suitable
for its planned schools, but there can be no assurance that in the future it will continue to be able to locate
and lease land suitable for development at attractive prices. In addition, the Group faces the risk that
competitors and other third parties interested in the land may anticipate and capitalise on certain potential
opportunities in advance of the Group doing so, which could adversely affect its business, prospects, results
of operations and financial condition.

Termination of leases or inability to renew them on acceptable terms

In many cases, the buildings that the Group occupies have undergone renovations or been custom-built to
meet internal requirements and those of the relevant regulator. If the Group is unable to renew leases for
GEMS School facilities on acceptable terms or if leases are terminated by a particular landlord for any
reason it may be exposed to the following risks:

• inability to find a new property with the amenities and in the location required, which may, in the
worst case, lead to closure of the GEMS School;

• relocation to a school in a less desirable location;

• relocation to a school with facilities that do not meet internal requirements or those of the relevant
regulator;

• significant costs incurred in connection with identifying, securing and relocating to the replacement
location, and developing such location to the required standards; and
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• significant disruption in operations and, as a result, the Group may be unable to collect tuition fees for
the period of disruption or retain students at that GEMS School and may be subject to litigation in
respect of such disruption.

Each of these consequences may adversely affect GEMS School’s reputation.

If any leases are terminated or if the Group is unable to renew any of the leases for the GEMS School
facilities on acceptable terms, this may adversely affect the Group’s business, prospects, results of
operations and financial condition.

Reliance on the landlords of GEMS Schools’ properties performing their obligations under the terms of
existing leases and dependence on there being no changes to the landlords of existing GEMS Schools

A good working relationship with the landlords of the GEMS Schools’ properties is important to the
successful operation of the GEMS Schools and can also generate additional property development
opportunities that support long-term growth. During the course of any of the Group’s leases, the landlord
of one or more of the GEMS Schools could change, for example due to its insolvency or the sale of the
underlying land, and the Group may need to develop and establish a relationship with a new contracting
party. The Group may encounter certain issues with any new landlords, including but not limited to, the
new landlord and the Group having conflicting interests, the new landlord being less willing to expand the
capacity of the particular GEMS School or improve its facilities or being a less reliable counterparty in
fulfilling its obligations under the terms of the relevant lease. If an existing landlord or a new landlord does
not comply with the terms of the Group’s leases for any reason, the Group could suffer disruptions in the
operations of the GEMS Schools resulting in an increase of its costs which could adversely affect the
Group’s business, prospects, results of operations and financial condition.

The Group may be unable to develop, renovate or expand the facilities of existing GEMS Schools

When seeking to develop, renovate or expand the facilities of GEMS Schools, the following difficulties
could be experienced:

• the relevant leasehold land and buildings may not have the capacity to accommodate the necessary or
desired changes;

• the existing facilities may not be configured to provide for such renovations;

• the costs of developments, renovations and expansions may be uneconomic and the anticipated
benefits of the new facilities may not be realised;

• the Group may not be able to negotiate reasonable terms with the landlord or developer and make
such changes within acceptable timeframes; and

• the Group may not be able successfully to negotiate amendments to the terms of the relevant lease
from the landlord that would permit the necessary investments to allow for the relevant GEMS School
to be expanded.

The Group’s inability or failure to develop, renovate or expand the facilities of existing GEMS Schools
could prevent the successful implementation of the Group’s growth strategy and may adversely affect its
business, prospects, results of operations and financial condition.

The Group may incur unanticipated costs due to the delay in completing the construction of GEMS Schools

There are a number of financing, construction and operating risks associated with the construction of new
schools. Furthermore, given that places at any new schools are reserved by prospective students prior to
their opening and in most cases tuition fees are paid in advance, the construction of new schools must be
completed within a designated timeframe and prior to the start of the relevant academic year. Therefore,
such construction projects may require additional development efforts that may result in significant
additional costs. These may in turn result in the expected return on the investment in the school not being
realised. In addition, it can take a substantial amount of time before school buildings become operational
and start to generate revenue. The time taken and the costs involved in completing construction can be
adversely affected by many factors, which may include but are not limited to the following:

• delays or refusals in obtaining the necessary building, occupancy and other required governmental
permits, licences, approvals and authorisations;
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• shortages of, or defective, materials and/or equipment, labour shortages and/or disputes and disputes
with subcontractors;

• increases in the cost of construction materials and/or labour; and

• adverse weather conditions, natural disasters, accidents and/or changes in governmental priorities.

In the event of a delay in the completion and delivery of certain new GEMS Schools beyond a specified
contractually agreed deadline, regulators may delay the granting of school licences and instruct delayed
school opening. A delay in opening of a new school could also lead to other adverse consequences
including having to make up for teaching time resulting in increased teacher and regulatory costs and
potentially having to provide refunds of any tuition fees received. The occurrence of any of the above
factors could have an adverse effect on the Group’s business, prospects, results of operations and financial
condition.

The Group has existing contracts with a related party construction contractor for building, developing, renovating
and/or expanding schools

The Group has existing contracts with Chicago Maintenance & Construction Co. LLC (CMC), a related
party the shares of which are beneficially owned by Varkey Group Limited, a company with experience and
expertise in construction and maintenance in the education industry, for the construction of new schools
and extension projects at existing GEMS Schools. If CMC is unable to undertake the Group’s contracts
and meet its demand due to lack of capacity, this would result in the Group having to source alternative
appropriately experienced and competent construction contractors. This may in turn result in higher
contractual costs to the Group (such as contract extension costs or cancellation costs which are not
applicable in the contracts that the Group has entered into with CMC and costs arising due to the third
party contractors being unfamiliar with the Group’s business) and have an adverse impact on the
timeframe for completion of new school projects and extensions at existing GEMS Schools which could
adversely affect the Group’s business, prospects, results of operations and financial condition.

The Group may need additional capital in the future to fund growth initiatives or to operate its existing business

The Group operates in a potentially capital intensive industry and as such significant investment is
required to maintain existing GEMS Schools and build new schools. The Group expects the majority of
future schools to be built by landowners, property funds or developers and to be leased to it over long lease
periods. The Group may seek to access the capital markets, property funds and/or development finance to
raise funds required to finance working capital requirements, expand its operations, invest in new business
initiatives or make strategic acquisitions. See ‘‘Financial Review—Up-streaming of Mudaraba Assets and
other funding by GEMS’’ for further details in respect of the funding options which are currently under
consideration by GEMS and TopCo, which may also include an equity issuance by GEMS. If adequate
funds are not available or are not available on acceptable terms, the Group, landowners, property funds or
developers may have to limit growth initiatives, alter strategic plans or take other actions, which may
adversely affect the Group’s business, prospects, financial condition, results of operations and cash flows.

The Group may suffer reputational damage due to various circumstances

The Group’s reputation could be adversely affected under many circumstances, including the following:

• members of staff behaving or being perceived to behave inappropriately or illegally;

• the other business dealings of the effective owners of the Group;

• members of staff failing to appropriately supervise students under their care;

• failure to conduct proper checks on staff who come into contact with children or vulnerable adults;

• accidents or other events occurring at GEMS Schools that adversely affect students and other
individuals;

• loss of a licence, permit, accreditation or other authorisation to operate any of the GEMS Schools or
provide services under an educational consulting contract;

• inability to maintain consistent levels of: (i) quality teaching; (ii) service under an EdSol contract; or
(iii) services provided through GEMS Integrated Services;

• curricula are not perceived as being of sufficiently high quality;
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• school facilities not meeting the standards expected by parents and students of a schools operator;

• closure of one or more GEMS Schools; and

• any inability of EdSol to produce the educational outcomes required under any contractual
arrangements that it enters into.

The occurrence of one or more of these events could result in an adverse effect on the Group’s business. In
addition, the occurrence of any of these events could be more broadly associated with the Group’s brand
and influence the way the business is viewed not only by customers, but also by other constituencies in the
education sector and the general public. Under certain circumstances any damage to the reputation of one
of the Group’s business divisions could also have an adverse effect on the reputation and operations of the
other businesses. Any adverse effect on the Group’s reputation may have an adverse effect on the Group’s
overall business, prospects, results of operations and financial condition.

The Group’s debt agreements contain restrictions that may limit its flexibility in operating its business

The Group’s debt agreements contain certain covenants that limit its ability to engage in certain types of
transactions, as specified in these agreements. These include covenants requiring the Group to maintain
certain ratios relating to interest coverage, its cash flows and EBITDA to net debt. In addition, certain of
the Group’s debt agreements contain restrictive covenants limiting the Group’s ability to, among other
things:

• incur or guarantee additional financial indebtedness;

• grant security or create security interests; and

• sell, lease, transfer or otherwise dispose of any of its assets without the consent of the relevant lender,
unless the disposal is made in the ordinary course of business or to a related party,

subject in each case to any negotiated exemptions set out in such agreements.

In addition, the outstanding debt agreements contain, and any future debt agreements may contain, cross
default clauses whereby a default under one debt obligation may constitute an event of default under other
outstanding debt obligations. Any of these covenants could prevent the Group from engaging in certain
transactions that it may view as desirable without the consent of the lenders.

Furthermore, a breach of any of these covenants may result in a default under the Group’s debt obligations
in which the relevant covenant is included, which may result in all amounts outstanding thereunder to
become immediately due and payable and the termination of all commitments to extend further credit to
the Group. Any of these occurrences could have a material adverse effect on the Group’s business,
prospects, results of operations and financial condition.

As at 31 March 2013, the Group had U.S.$415.7 million in outstanding borrowings (excluding bank
overdrafts). As this outstanding debt has the benefit of security (see ‘‘Financial Review – Liquidity and
Capital Resources – Borrowings’’), the claims of Certificateholders, as unsecured and subordinated
creditors, will rank behind the claims of the Group’s secured creditors to the extent of the security granted,
as well as behind the claims of senior-ranking unsecured creditors in the manner described in the
conditions and the Mudaraba Agreement (see Condition 4).

The Group’s business may be affected by the occurrence of epidemics or other adverse public health developments,
natural disasters or unanticipated catastrophic events

If an epidemic or other outbreak of disease occurs, parents may withdraw their children from school to
protect them from the possibility of infection, faculty and staff may become ill or avoid coming to work in
order to protect themselves from the outbreak or the government may order schools to close in order to
contain the epidemic or outbreak. An outbreak of any such disease in any region in which the Group
operates could have an adverse effect on its business operations, including temporary closures of GEMS
Schools. Similarly, the occurrence of natural disasters or unanticipated catastrophic events could result in
material disruptions to the Group’s business. To the extent that any such interruption is not covered by the
Group’s existing insurance it may take a significant amount of time for its business to recover its prior
levels of student enrolment and revenues and its business, prospects, results of operations and financial
condition could be adversely affected as a result.
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Risk factors relating to the corporate structure of the Group

The Group’s ownership structure is subject to risks associated with foreign ownership restrictions in the United
Arab Emirates

The laws of the United Arab Emirates (UAE) contain local ownership requirements which provide that a
UAE company must be majority (i.e. 51 per cent. or greater) owned by nationals of the UAE. The Group
includes a number of UAE companies and, in particular, 84.4 per cent. of the Group’s revenues in FY13
and 70.4 per cent. of the Group’s EBITDA in FY13, were attributable to the operations of Premier Schools
International (L.L.C.) (PSI), a UAE incorporated subsidiary (see ‘‘Description of the Group – Overview –
Corporate Structure of the Group’’ for a description of the operations carried out by PSI and its
subsidiaries).

Consistent with the approach taken by many foreign-owned companies operating in the UAE, GEMS has
addressed the local ownership requirement in respect of PSI by implementing a commonly used corporate
structure pursuant to which 49 per cent. of the outstanding share capital of PSI is owned by GEMS and
51 per cent. of the outstanding share capital of PSI is owned by a third party company registered in the
Emirate of Dubai which acts as a sponsor and provider of corporate services to companies and individuals
seeking to establish a presence in the UAE (the Sponsor).

GEMS has put in place customary contractual arrangements (the PSI Ownership Arrangement) in order
to ensure that the Group has the full economic benefit of the operating businesses of PSI. It is possible that
the PSI Ownership Arrangement could be challenged before a UAE court on the basis of UAE Federal
Law no. 17 of 2004 in respect of Commercial Concealment (the Concealment Law) or other general public
policy related provisions under other UAE legislation, and that a UAE court could decide that the PSI
Ownership Arrangement is in breach of the Concealment Law or otherwise in violation of public policy,
morals or other UAE law. Such a challenge may be brought by the relevant authorities, the Sponsor, the
Sponsor’s shareholders or any other interested parties.

The Concealment Law provides that it is not permissible to allow a non-UAE national, whether by using
the name of another individual or through any other method, to practice any economic or professional
activity that is not permissible for him to practice in accordance with the law and decrees of the UAE,
which could prohibit foreign ownership of a UAE company through arrangements such as those described
above. The Concealment Law was scheduled to come into effect in November 2007. However, by way of a
cabinet resolution, the UAE Federal Government suspended the application of the Concealment Law until
November 2009 and it was further suspended until September 2011. The Concealment Law is now in force,
however GEMS is not aware of the provisions of the Concealment Law having been enforced against any
UAE company. However, as the Concealment Law is in force, the UAE Federal Government has the
ability to enforce the Concealment Law at any time in the future.

There could be a number of adverse implications for the Group if any aspect of the PSI Ownership
Arrangement were to be successfully challenged, including amongst others:

• the loss of the right to claim the full economic benefit of the operating businesses of PSI;

• the loss of the right to acquire the shares held by the Sponsor in PSI or to require the shares held by
the Sponsor in PSI to be transferred to a third party;

• the loss of the right to prevent the Sponsor from selling or transferring their shares in PSI;

• having to adopt an alternative ownership or operating structure that could be disadvantageous to
PSI’s business, prospects, results of operations and financial condition; or

• the imposition of material fines.

The occurrence of one or more such events could have a material adverse effect on GEMS business,
prospects, results of operations and financial condition.

In addition, the relevant education regulatory authorities in the UAE, including KHDA, ADEC and SEZ,
each have wide discretion in relation to the operating licences of the schools operated under PSI. A
successful challenge against the PSI Ownership Arrangement might lead the relevant regulatory authority
to exercise its discretion to suspend the operating licences of the relevant schools under its jurisdiction,
which would require PSI to suspend the operations of the schools and related activities carried out by it.
Whilst GEMS believes the possibility of any regulatory authority suspending PSI’s operating licences to be
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unlikely, should this risk materialise, it could have a material adverse effect on GEMS’ business, prospects,
results of operations and financial condition.

GEMS has in place arrangements similar to the PSI Ownership Arrangement with respect to other Group
companies incorporated in the UAE. Foreign companies in the UAE commonly employ corporate
structures such as the PSI Ownership Arrangement and GEMS is not aware of such arrangements having
been challenged by any public authority in the UAE. If such a challenge is made, there is no certainty as to
the approach that the UAE courts would take in relation to the application of the Concealment Law or any
other laws or policies to the PSI Ownership Arrangement or such other arrangements as GEMS has with
other companies in the Group incorporated in the UAE.

GEMS relies principally on dividends and other distributions on equity paid by its wholly owned subsidiaries to
fund any cash financing requirements

As a holding company, GEMS relies on the ability of the members of the Group to generate profits and
pay it dividends and other distributions on equity. Any decline in profits in the members of the Group or
their inability to pay dividends and other distributions on equity for any other reason could materially and
adversely affect the Group’s earnings and operational flexibility. If the profits of the members of the
Group were to fall below expectations or were not to be distributed in a timely manner, GEMS’
consolidated profits and cash flows could be materially and adversely affected.

GEMS cannot be certain that the operations of its subsidiaries will generate sufficient profits and cash
flows to pay dividends, or will otherwise be allowed under local company laws, exchange controls and other
regulations to distribute sufficient funds to enable GEMS to pay the expenses of the Group and to meet its
obligations in relation to the Certificates.

Furthermore, claims of Certificateholders will be structurally subordinated to the claims of creditors of the
Group’s subsidiaries. In the event of the insolvency of any of the Group’s subsidiary companies, claims of
secured and unsecured creditors of such entity, including trade creditors, banks and other lenders, will
have priority with respect to the assets of such entity over any claims that GEMS or GEMS’ creditors, as
applicable, may have with respect to such assets. Accordingly, if GEMS became insolvent at the same time,
claims of the Certificateholders against GEMS in respect of any Certificates would be structurally
subordinated to the claims of all such creditors of GEMS’ subsidiary companies.

The interests of GEMS’ controlling shareholders and other related parties may, in certain circumstances, be
different from the interests of the Certificateholders

The shares in Varkey Group Limited, the ultimate parent company of GEMS, are held on trust by a private
trust company for the benefit of the members of the Varkey family. As a result, the Varkey family is in a
position to control the outcome of actions requiring shareholders’ approval and also has the ability to
approve the election of all the members of the board of directors (the Board) of the Group and thus
influences the Board’s decisions.

The Group has also entered into certain related party transactions with Varkey Group Limited, its ultimate
parent company (see ‘‘Financial Review – Related Party Transactions’’). These transactions include the
transfer of the Group’s investments, which were held by certain of its subsidiaries, in GEMS India and
Everonn Education Limited to Varkey Group Limited the consideration for which remains a receivable
and is due and payable on demand (see ‘‘ – The Group’s balance sheet includes a significant proportion of
amounts due from related parties’’ and ‘‘Financial Review – Analysis of certain statement of financial position
items – Current assets’’) and existing construction contracts with CMC, the shares of which are beneficially
owned by Varkey Group Limited (see ‘‘The Group has existing contracts with a related party construction
contractor for building, developing, renovating and/or expanding schools’’).

In addition, because the Group has its origins as a family business, in relation to 20 of the existing GEMS
Schools, the lease of the relevant land has been entered into between the relevant landlord and a member
of the Varkey family (Individual Leases). Although most of the Individual Leases have been assigned and
subleased to the relevant entities within the Group operating such schools, four of the Individual Leases on
which GEMS Schools are operating and which represented 6.4 per cent. of the Group’s EBITDA for
FY13, have not yet been assigned or subleased to entities within the Group. Accordingly, in respect of
these four leases, the continued use of the relevant land by GEMS is subject to the relevant landlord
continuing to allow the Group (rather than the relevant member of the Varkey family) to use such land.
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The Group has also entered into certain related party transactions with TopCo (GEMS’ direct parent
company) (see ‘‘Financial Review – Related Party Transactions’’). These transactions include financial and
operational support provided by GEMS to TopCo, entities under the control of TopCo and other related
parties relating to school projects and operations outside the MEA region the consideration for which
remains a receivable and is due and payable on demand (see ‘‘ – The Group’s balance sheet includes a
significant proportion of amounts due from related parties’’).

Furthermore, up to 70 per cent. of the Mudaraba Assets may be advanced, subject to and in accordance
with the Mudaraba Business Plan, to Varkey Group Limited or any of its subsidiaries) (see ‘‘Financial
Review – Up-streaming of Mudaraba Assets and other funding by GEMS’’). As a result, the Mudaraba Assets
may not be fully available to GEMS or the Group for the purposes of its business.

The interests of the members of the Varkey family, Varkey Group Limited, CMC and TopCo may be
different from those of the Group and hence the Group’s creditors (including the Certificateholders).

The Group’s balance sheet includes a significant proportion of amounts due from related parties

As at 31 March 2013, amounts due to the Group from related parties amounted to U.S.$161.4 million (or
77.7 per cent. of the Group’s total equity as at such date), as compared to U.S.$50.3 million as at 31 March
2012 (or 31.0 per cent. of the Group’s total equity as at such date) and U.S.$1.7 million as at 31 March
2011 (or 1.5 per cent. of the Group’s total equity as at such date). Substantially all of such amounts are due
to the Group from Varkey Group Limited (GEMS’ ultimate parent company), TopCo (GEMS’ direct
parent company) or entities under their control as further described below.

• The increase in the amounts due from Varkey Group Limited and entities under the control of Varkey
Group Limited of U.S.$139.5 million between FY11 and FY13 principally reflects (i) the transfer of
the Group’s investment in GEMS India (being investments in subsidiary entities registered in India, as
listed in Note 10(a) of the FY13 Financial Statements) and (ii) the sale by GEMS of its interest in
GEMS Education (Asia) 1 Limited and Concorde Residential Schools (Kerala) Private Limited
(which have a combined interest in Everonn Education Limited of 25.6 per cent.), in each case to
Varkey Group Limited with effect from 1 April 2012, as further described in Notes 8 and 10 to the
FY13 Financial Statements. The Group had acquired a 25.6 per cent. interest in Everonn Education
Limited, an education and training company based in Chennai, India, in FY12 for a total
consideration of U.S.$52.8 million.

• The increase in the amounts due from TopCo, entities under the control of TopCo and other related
parties of U.S.$20.2 million between FY11 and FY13 principally reflects the financial and operational
support provided by GEMS to TopCo, entities under the control of TopCo and other related parties
relating to school projects and operations outside the MEA region.

The consideration payable to the Group by Varkey Group Limited in respect of the transfer and sale, and
by TopCo in respect of the financial and operational support provided to it and its related parties by
GEMS, each as described above, is due and repayable on demand. However, there can be no assurance
that all or any part of such amounts will in fact be received by the Group.

Furthermore, the amounts due from related parties to the Group may increase in the future, if and to the
extent that a proportion of the Mudaraba Assets is to be up-streamed to one or more related parties in
accordance with the Mudaraba Business Plan.

In the light of the common ownership of the Group and Varkey Group Limited, any decision by GEMS to
require Varkey Group Limited to repay all or some of the amounts owing by it to GEMS will effectively
require the consent of Varkey Group Limited.

See ‘‘ – The interests of GEMS’ controlling shareholders and other related parties may, in certain
circumstances, be different from the interests of the Certificateholders’’, ‘‘Financial Review – Related Party
Transactions’’, ‘‘Financial Review – Up-streaming of Mudaraba Assets and other funding by GEMS’’,
‘‘Financial Review – Analysis of certain statement of financial position items – Current assets’’ and the FY13
Financial Statements for further information.
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Geographic, political and economic risk factors affecting the Group

Governments in the MEA region have exercised and continue to exercise significant influence over their respective
economies; the legal and regulatory systems in the MEA region may create an uncertain environment to investment
and business activities

The governments of the MEA region, like those of many emerging markets, have frequently intervened in
the economic policy of their respective countries. This intervention has included, but not been limited to,
regulation of market conditions including foreign investment, foreign trade and financial services.

Any unexpected changes in the political, social, economic or other conditions in the MEA region or
neighbouring countries may have an adverse effect on the business, prospects, results of operations and
financial condition of the Group. These changes in conditions include, but are not limited to:

• an increase in inflation and government measures to curb such inflation;

• political, social and economic instability including a lack of infrastructure for developing schools;

• external acts of warfare, civil clashes and terrorist activities;

• governments’ actions or interventions, including tariffs, protectionism, nationalisation and subsidies
for certain students or schools;

• regulatory, taxation (including the introduction of VAT payable on tuition fees) and legal structure
changes including cancellation of contractual rights, expropriation of assets and potential lack of
certainty as to title to real estate property in certain jurisdictions where the Group operates;

• policies of nationalisation of assets and requirements to employ local national employees;

• difficulties and delays in obtaining new permits and consents for new operations or renewing existing
permits; and

• inability to repatriate profits and/or dividends.

In addition, many countries in the MEA region are in the process of developing institutions and legal and
regulatory systems which are not yet as firmly established as they are in other parts of the world. Some
countries (such as those countries comprising the GCC) are also in the process of transitioning to a market
economy and, as a result, may experience changes in their economies and government policies (including,
without limitation, policies relating to foreign ownership, repatriation of profits, property and contractual
rights and planning and permit-granting regimes) that may affect the Group’s business.

It is not possible to predict the occurrence of events or circumstances such as or similar to those outlined
above or the impact of such occurrences. No assurance can be given that the Group would be able to
sustain its current profit levels if such events or circumstances were to occur and if it were unable to sustain
its current profit levels this may have an adverse effect on the business, prospects, results of operations and
financial condition of the Group.

The Group is subject to currency-related risks

Although its reporting currency is the U.S. Dollar, the functional currency of the Group is primarily the
UAE Dirham. The Group is subject to exchange rate risk to the extent it incurs operating expenses, obtains
financing or makes sales of services in a currency other than the UAE Dirham. Members of the Group that
are incorporated and/or operating in various jurisdictions outside the UAE conduct operations and have
earnings primarily in currencies other than the UAE Dirham. The results of these operations are reported
in the relevant local currencies and converted into U.S. Dollars at applicable exchange rates for inclusion
in the Group’s Consolidated Financial Statements. As at the date of this Prospectus, the Group does not,
but may in the future, invest in derivatives or other financial instruments in an attempt to hedge foreign
currency exchange risk. However, there can be no assurance that the Group will be able to enter into such
hedging arrangements. Accordingly, the Group may be required to enter into spot rate foreign exchange
transactions, and fluctuations in such exchange rates could have an adverse effect on the Group’s business,
prospects, results of operations and financial condition.

As at the date of this Prospectus, the UAE Dirham remains pegged to the U.S. Dollar. However, there can
be no assurance that the UAE government will not de-peg the UAE Dirham from the U.S. Dollar, or alter
the fixed exchange rate between the two currencies, in the future, which may have an adverse effect on the
business, prospects, results of operations and financial condition of the Group.
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The Group is subject to interest-related risks

Interest rates are highly sensitive to many factors beyond the Group’s control, including the interest rate
and other monetary policies of governments and central banks in the jurisdictions in which it operates. The
Group invests in derivatives or other financial instruments in an attempt to hedge interest rate risk.
However, any increase in such reference rates would result in an increase in the Group’s interest rate
expenses and could have an adverse effect on its business, prospects, results of operation and financial
condition.

Risk factors relating to the Certificates

The payment obligations of GEMS under the Mudaraba Agreement are subordinated and unsecured obligations

The payment obligations of GEMS under the Mudaraba Agreement (the Relevant Obligations), upon
which all payments in respect of the Certificates depend, rank junior to its Senior Obligations, as more
particularly described in Condition 4.2. Accordingly, in the event of a winding-up or administration of
GEMS, or an analogous process under the laws of the Cayman Islands, the rights and claims of the Trustee
will be contractually subordinated to the Senior Creditors of GEMS, and the relevant liquidator, applying
the contractual terms, would first apply assets of GEMS to satisfy claims of all Senior Creditors.

The Relevant Obligations will share equally in payment with the Pari Passu Obligations if GEMS does not
have sufficient funds to make full payment on the Relevant Obligations and the Pari Passu Obligations in
their entirety.

In either such a situation as described above, the Certificateholders could lose all or some of their
investment.

The Certificates are perpetual but may be redeemed at the option of the Issuer

The Issuer is under no obligation to redeem the Certificates at any time and the Certificateholders have no
right to call for their redemption unless a Dissolution Event occurs. Therefore, prospective investors
should be aware that they may be required to bear the financial risks of an investment in the Certificates
indefinitely.

The Issuer may redeem all outstanding Certificates at any time in the event of a Tax Event, an Accounting
Event, or a Change of Control Event or if GEMS or any Subsidiary of GEMS has purchased more than
80 per cent. of the initial aggregate face amount of the Certificates, in each case in accordance with the
Conditions.

In addition, the Certificates are redeemable at the Issuer’s option: (a) on 21 November 2016 or at any time
thereafter up to, but excluding, the First Call Date if an Initial Equity Offering Call Event occurs; or (b) on
the First Call Date or on any Periodic Distribution Date thereafter. In the case of a redemption of the
Certificates by the Issuer, an investor may not be able to reinvest the redemption proceeds in a comparable
security at an effective profit rate as high as the profit payable on the Certificates being redeemed and may
only be able to do so at a significantly lower rate. Potential investors should consider reinvestment risk in
light of other investments available at that time.

Periodic Distribution Amounts under the Certificates may be deferred

GEMS may elect in its sole and absolute discretion and by instructing the Issuer to such effect, to defer all
or some of the Periodic Distribution Amounts which would otherwise be payable on the Certificates on any
Periodic Distribution Date provided that no such deferral may be made (i) on the Periodic Distribution
Date immediately following the occurrence of a Restricted Event; or (ii) in respect of the Periodic
Distribution Amount payable on the Dissolution Date. While the deferral of payment of Periodic
Distribution Amounts continues, GEMS is not prohibited from making payments in respect of its Senior
Obligations and, in such event, the Certificateholders are not entitled to claim immediate payment of
Periodic Distribution Amounts so deferred.

However, pursuant to the terms of the Mudaraba Agreement, if a Deferral Election has previously
occurred GEMS has undertaken that it will not take any action that would amount to a Restricted Event
unless on or before the date on which such Restricted Event occurs (i) all amounts comprising the
Additional Mudaraba Capital have been paid to the Trustee in full; and (ii) sufficient Mudaraba Profit has
been set aside in the Mudaraba Reserve to allow for payment of the Rab-al-Maal Mudaraba Profit due on
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the Mudaraba Profit Distribution Date immediately following the date on which the Restricted Event
occurs. See ‘‘Summary of the Principal Transaction Documents – The Mudaraba Agreement’’.

Any deferral of Periodic Distribution Amounts will likely have an adverse effect on the market price of the
Certificates. In addition, as a result of the option to defer payment of any Periodic Distribution Amounts
under the Certificates, the market price of the Certificates may be more volatile than the market prices of
other similar instruments on which Periodic Distribution Amounts (or equivalent amounts) are payable
that are not subject to such deferral and may be more sensitive generally to adverse changes in GEMS’s
financial condition.

Due to the deeply subordinated nature of the obligations arising under the Certificates, the Conditions of the
Certificates contain limited Dissolution Events and remedies

The Certificates are perpetual instruments with no fixed redemption date and there is no obligation on the
Issuer to repay the face amount of the Certificates other than in accordance with the exercise of a call
option in accordance with Condition 9.2 to Condition 9.7 or following the occurrence of a Dissolution
Event in accordance with Condition 13. In addition, payments of Periodic Distribution Amounts on the
Certificates may be deferred in accordance with Condition 7.5 and Periodic Distribution Amounts will not
therefore be due other than in the limited circumstances described in the Conditions.

The Dissolution Events in the Conditions are limited to: (a) GEMS Events (being (i) a default by the
Mudareb for a period of seven Business Days or more in the payment of any principal amount due under
the Mudaraba Agreement or 14 Business Days or more in the payment of any profit due under the
Mudaraba Agreement; (ii) an order being made or a resolution being passed for the winding-up of GEMS;
or (iii) GEMS initiating or consenting to judicial proceedings relating to itself under any applicable
liquidation, insolvency, composition, reorganisation or other similar laws); and (b) Trustee Events (being
similar in nature to GEMS Events in respect of the Trustee), all as more fully described in the Conditions.

Moreover, pursuant to Condition 13, upon the occurrence of any such Dissolution Event, the Mudaraba
will be liquidated in accordance with the provisions of the Mudaraba Agreement and the remedies
available to the Trustee, the Delegate and/or the Certificateholders (as applicable) are limited to giving
notice to the Issuer and GEMS that the Certificates are, and shall immediately become, due and payable at
the applicable Dissolution Distribution Amount together with any Outstanding Payments and thereafter:
(a) instituting proceedings for the winding-up of GEMS; and/or (b) prove in the winding-up of GEMS;
and/or (c) instituting proceedings for the bankruptcy of GEMS; and/or (d) claim in the liquidation of
GEMS for the payment due under the Mudaraba Agreement. Therefore, it will only be possible for the
Certificateholders to enforce claims for payment of the applicable Dissolution Distribution Amount and/or
Periodic Distribution Amounts in respect of the Certificates when the same have become due pursuant to
the Mudaraba Agreement and the Conditions.

Furthermore, the claims of Senior Creditors of GEMS will first have to be satisfied in any winding-up,
liquidation or analogous proceedings before the Certificateholders may expect to obtain any amounts in
respect of their Certificates and prior thereto Certificateholders will have only limited (if any) ability to
influence the conduct of such winding-up, liquidation or analogous proceedings.

There is no limitation on issuing senior or pari passu securities

There is no restriction in the terms and conditions of the Certificates nor in the terms of the Transaction
Documents on the amount of securities or other liabilities or other obligations which GEMS (in its
capacity as Mudareb or otherwise) may issue or incur and which rank senior to, or pari passu with, the
Relevant Obligations. The issue of any such securities or the incurrence of any such other liabilities or
other obligations may reduce the amount (if any) recoverable by Certificateholders on a winding-up of
GEMS and/or may increase the likelihood of a deferral of Periodic Distribution Amounts payable under
the Certificates.

Resettable fixed rate instruments have a market risk

A holder of an instrument with a fixed profit (or equivalent) rate that will be reset during the term of the
instrument (as will be the case for the Certificates with effect from each Reset Date if not previously
redeemed and/or purchased and cancelled) is exposed to the risk of fluctuating profit rate levels and
uncertain profit rate income. While the expected profit rate on the Certificates is fixed until the First Call
Date (with a reset of the initial profit rate on the First Call Date as set out in the Conditions and every five
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years thereafter), the current investment return rate in the capital markets (the market return rate)
typically changes on a daily basis. As the market return rate changes, the market value of the Certificates
may also change, but in the opposite direction. If the market return rate increases, the market value of the
Certificates would typically decrease. If the market return rate falls, the market value of the Certificates
would typically increase. Certificateholders should be aware that movements in these market return rates
can adversely affect the market value of the Certificates and can lead to losses for the Certificateholders if
they sell the Certificates.

Variation upon the occurrence of an Accounting Event or a Tax Event

Upon the occurrence of an Accounting Event or a Tax Event, GEMS may elect, in its sole and absolute
discretion and by instructing the Issuer to such effect, subject as provided in Condition 9.8 and without the
need for any consent of the Certificateholders, vary the terms of the Certificates such that they become or
remain (as appropriate) Qualifying Certificates.

The tax and stamp duty consequences of holding the Certificates following variation as contemplated in
Condition 9.8 could be different for certain Certificateholders from the tax and stamp duty consequences
for them of holding the Certificates prior to such variation and none of the Issuer, the Trustee, the
Delegate or GEMS shall be responsible to any Certificateholder for any such consequences in connection
therewith. Further, while the Conditions stipulate that the variation (as contemplated by the Conditions)
must not be materially less favourable to the Certificateholders, no assurance can be given as to whether
any of these changes will negatively affect any particular Certificateholder.

The Certificates are limited recourse obligations

The Certificates are not debt obligations of the Trustee. Instead, the Certificates represent an undivided
ownership interest solely in the Trust Assets. Recourse to the Issuer or the Trustee in respect of the
Certificates is limited to the Trust Assets and the proceeds of such Trust Assets are the sole source of
payments on the Certificates. Upon notice to the Trustee of a Dissolution Request in accordance with the
terms of Condition 13.1, the sole rights of each of the Trustee and/or the Delegate (acting on behalf of the
Certificateholders), will be (subject to Condition 13.2) against GEMS to perform its obligations under the
Transaction Documents. Certificateholders will have no recourse to any assets of the Issuer or the Trustee
(other than the Trust Assets), the Delegate or GEMS (to the extent that it fulfils all of its obligations under
the Transaction Documents to which it is party) in respect of any shortfall in the expected amounts due on
the Certificates. GEMS is obliged to make certain payments under the Transaction Documents directly to
the Trustee, and the Trustee and/or the Delegate will have direct recourse against GEMS to recover such
payments due to the Trustee pursuant to the Transaction Documents. In the absence of default by GEMS,
investors have no direct recourse to GEMS and there is no assurance that the net proceeds of any
enforcement action in accordance with Condition 13 will be sufficient to make all payments due in respect
of the Certificates.

After enforcing or realising the rights in respect of the Trust Assets and distributing the net proceeds of
such Trust Assets in accordance with Clause 12.2 of the Declaration of Trust, the obligations of the Issuer,
the Trustee and/or the Delegate in respect of the Certificates shall be satisfied and neither the Trustee, nor
the Delegate nor any Certificateholder may take any further steps against the Issuer, the Trustee, their
directors, officers or corporate administrator or GEMS to recover any further sums in respect of the
Certificates and the right to receive any such sums unpaid shall be extinguished. Furthermore, under no
circumstances shall the Trustee, the Delegate or any Certificateholder have any right to cause the sale or
other disposition of any of the Trust Assets as contemplated in the Transaction Documents. The sole right
of the Trustee, the Delegate and the Certificateholders against GEMS shall be (in accordance with
Condition 13) to enforce the obligation of GEMS to perform its obligations under the Transaction
Documents.

Absence of secondary market/limited liquidity

There is no assurance that a secondary market for the Certificates will develop or, if it does develop, that it
will provide the Certificateholders with liquidity of investment or that a secondary market will continue for
the life of the Certificates. Accordingly, a Certificateholder may not be able to find a buyer to buy its
Certificates readily or at prices that will enable the Certificateholder to realise a desired yield. The market
value of the Certificates may fluctuate and a lack of liquidity, in particular, can have a material adverse
effect on the market value of the Certificates. The Certificates generally may have a more limited
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secondary market liquidity and may be subject to greater price volatility than conventional debt securities
as they are perpetual securities (see ‘‘– The Certificates are perpetual but may be redeemed at the option of the
Issuer’’), are subordinated (see ‘‘– The payment obligations of GEMS under the Mudaraba Agreement are
subordinated and unsecured obligations’’) and payments of Periodic Distribution Amounts may be restricted
in certain circumstances (see ‘‘– Periodic Distribution Amounts under the Certificates may be deferred’’).

Application has been made for the listing of the Certificates on the Main Securities Market and the official
list of securities maintained by the DFSA but there can be no assurance that any such listing will occur on
or prior to the Issue Date or at all or, if it does occur, that it will enhance the liquidity of the Certificates.

Accordingly, the purchase of the Certificates is suitable only for investors who can bear the risks associated
with a lack of liquidity in the Certificates and the financial and other risks associated with an investment in
the Certificates. An investor in the Certificates must be prepared to hold the Certificates for an indefinite
period of time.

Certificates which have a denomination that is not an integral multiple of U.S.$150,000 may be illiquid and difficult
to trade

The denomination of the Certificates is U.S.$150,000 and integral multiple amounts of U.S.$1,000 in
excess thereof. It is therefore possible that the Certificates may be traded in amounts that are not integral
multiples of U.S.$150,000. In such a case a holder who, as a result of trading such amounts, holds a face
amount which is less than U.S.$150,000 in his account with the relevant clearing system at the relevant time
may not be able to trade such Certificates and may not receive a definitive Certificate in respect of such
holding (should definitive Certificates be printed), and would need to purchase a face amount of
Certificates such that its holding amounts to U.S.$150,000 to do so.

If definitive Certificates are issued, holders should be aware that definitive Certificates which have a
denomination that is not an integral multiple of U.S.$150,000 may be illiquid and difficult to trade.

No third party guarantees

Investors should be aware that no guarantee is or will be given in relation to the Certificates by the
shareholders of GEMS or any other person.

Risk factors relating to the Trust Assets

Investment in the Mudaraba Assets

Pursuant to the Mudaraba Agreement, the proceeds of the issuance of the Certificates will be contributed
by the Trustee (as Rab-al-Maal) and shall, as a result, form the Mudaraba Capital. The Mudaraba Capital
and the Additional Mudaraba Capital (if any) will be invested by GEMS in accordance with the Mudaraba
Business Plan and the assets in which the Mudaraba Capital and the Additional Mudaraba Capital (if any)
is invested will constitute the Mudaraba Assets with a view to earning profit therefrom, which will in turn
be applied towards payments due to Certificateholders in respect of the Certificates.

No investigation or enquiry will be made and no due diligence will be conducted in respect of any
Mudaraba Assets. The investment activities of the Mudaraba will be carried out by GEMS, and the
Certificateholders shall have no ability to influence such activities.

If any of the risks relating to the business of GEMS mentioned above (see ‘‘– Risk factors relating to the
Group and its business’’) materialise or otherwise impact GEMS’s business, the value of and profit earned
from the investment in such Mudaraba Assets may decrease which may, in turn, have a material adverse
effect on GEMS’s ability to fulfil its payment obligations under the Mudaraba Agreement and
consequently, the Trustee’s ability to make payments in respect of the Certificates.

Furthermore, whilst the Mudareb has agreed in the Mudaraba Agreement to ensure that the Mudaraba
Capital and the Additional Mudaraba Capital is invested in accordance with the Mudaraba Business Plan
(and with the degree of skill and care that it would exercise in respect of its own assets), the Mudaraba
Agreement also provides that there is no guarantee of any return from the Mudaraba Assets. In addition,
the Trustee and the Mudareb have agreed in the Mudaraba Agreement that the Mudareb shall be
responsible for all losses to the Mudaraba Capital and the Additional Mudaraba Capital suffered by the
Trustee except to the extent that such losses were not caused by: (i) the Mudareb’s breach of the Mudaraba
Agreement; or (ii) the Mudareb’s negligence, wilful misconduct or fraud.
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Accordingly, potential investors are advised that any claim by or on behalf of the Trustee for the Mudaraba
Capital and/or the Additional Mudaraba Capital following any Dissolution Event may be reduced if and to
the extent that the Mudareb is able to prove that any losses to the Mudaraba Capital and/or the Additional
Mudaraba Capital were not caused by: (i) the Mudareb’s breach of the Mudaraba Agreement; or (ii) the
Mudareb’s negligence, wilful misconduct or fraud. If the Mudareb is able to do so, Certificateholders may
lose all or some of their investment. It is not possible to state with certainty what approach any court with
jurisdiction will take in such circumstances.

Risk factors relating to taxation

Taxation risks on payments

Payments made by GEMS to the Trustee under the Transaction Documents or by the Issuer in respect of
the Certificates could become subject to taxation. The Mudaraba Agreement requires the Mudareb to pay
additional amounts to the Issuer in the event that any withholding or deduction is required to be made in
respect of payments made by it to the Issuer. Condition 11 provides that the Issuer is required to pay
additional amounts in respect of any such withholding or deduction imposed by or on behalf of any
Relevant Jurisdiction in certain circumstances. In the event that the Issuer fails to pay any such additional
amounts in respect of any such withholding or deduction on payments due in respect of the Certificates to
Certificateholders, GEMS has pursuant to the Declaration of Trust unconditionally and irrevocably
undertaken (irrespective of the payment of any fee), as a continuing obligation, to pay to the Issuer (for the
benefit of the Certificateholders) an amount equal to the liabilities of the Issuer in respect of any and all
additional amounts required to be paid in respect of the Certificates pursuant to Condition 11 in respect of
any withholding or deduction in respect of any tax as set out in that Condition.

The circumstances described above may entitle the Trustee (acting on the instructions of GEMS) to
redeem the Certificates pursuant to Condition 9.4 or vary the terms of the Certificates pursuant to
Condition 9.8. See further ‘‘ – Risk Factors relating to the Certificates – Variation upon the occurrence of an
Accounting Event or a Tax Event’’.

EU Savings Directive

Under EC Council Directive 2003/48/EC on the taxation of savings income (the Directive), Member States
are required to provide to the tax authorities of another Member State details of payments of interest (or
similar income) paid by a person within its jurisdiction to an individual resident in that other Member State
or to certain limited types of entities established in that other Member State. However, for a transitional
period, Austria and Luxembourg are instead required (unless during that period they elect otherwise) to
operate a withholding system in relation to such payments (the ending of such transitional period being
dependent upon the conclusion of certain other agreements relating to information exchange with certain
other countries). The Luxembourg government has announced its intention to elect out of the withholding
system in favour of an automatic exchange of information with effect from 1 January 2015. A number of
non-EU countries and territories (including Switzerland) have adopted similar measures (a withholding
system in the case of Switzerland).

The European Commission has proposed certain amendments to the Directive which may, if implemented,
amend or broaden the scope of the requirements described above.

If a payment were to be made or collected through a Member State which has opted for a withholding
system and an amount of, or in respect of, tax were to be withheld from that payment, neither the Issuer
nor any Paying Agent nor any other person would be obliged to pay additional amounts with respect to any
Certificate as a result of the imposition of such withholding tax. The Issuer is required to maintain a Paying
Agent in a Member State that is not obliged to withhold or deduct tax pursuant to the Directive.

Foreign Account Tax Compliance Act withholding may affect payments on the Certificates

Sections 1471 to 1474 of the U.S. Internal Revenue Code of 1986 (FATCA) impose a new reporting regime
and, potentially, a 30 per cent. withholding tax with respect to: (a) certain payments from sources within
the United States; (b) ‘‘foreign passthru payments’’ made to certain non-U.S. financial institutions that do
not comply with this new reporting regime; and (c) payments to certain investors that do not provide
identification information with respect to interests issued by a participating non-U.S. financial institution.
Whilst the Certificates are in global form and held within the Euroclear and Clearstream, Luxembourg, in
all but the most remote circumstances, it is not expected that FATCA will affect the amount of any

26



payment received by Euroclear and Clearstream, Luxembourg. However, FATCA may affect payments
made to custodians or intermediaries in the subsequent payment chain leading to the ultimate investor if
any such custodian or intermediary generally is unable to receive payments free of FATCA withholding. It
also may affect payment to any ultimate investor that is a financial institution that is not entitled to receive
payments free of withholding under FATCA, or an ultimate investor that fails to provide its broker (or
other custodian or intermediary from which it receives payment) with any information, forms, other
documentation or consents that may be necessary for the payments to be made free of FATCA
withholding. Investors should choose the custodians or intermediaries with care (to ensure each is
compliant with FATCA or other laws or agreements related to FATCA) and provide each custodian or
intermediary with any information, forms, other documentation or consents that may be necessary for such
custodian or intermediary to make a payment free of FATCA withholding. Investors should consult their
own tax adviser to obtain a more detailed explanation of FATCA and how FATCA may affect them. The
Issuer’s obligations under the Certificates are discharged once it has paid the Common Depositary for
Euroclear and Clearstream, Luxembourg, and the Issuer has therefore no responsibility for any amount
thereafter transmitted through Euroclear and Clearstream, Luxembourg and custodians or intermediaries.
Prospective investors should refer to the section ‘‘Taxation – Foreign Account Tax Compliance Act’’.

Risk factors relating to enforcement

Enforcement of foreign judgments and arbitral awards

GEMS and the Issuer are incorporated in the Cayman Islands. The Transaction Documents are governed
by English law and the parties thereto have agreed that any dispute arising from such Transaction
Documents will, unless the option to litigate is exercised, be referred to arbitration in London under the
LCIA Arbitration Rules. Under the Transaction Documents, if the option to litigate is exercised, the
parties thereto have submitted to the exclusive jurisdiction of the English courts. Although there is no
statutory enforcement in the Cayman Islands of judgments obtained in the courts of England and Wales, a
judgment obtained in such jurisdiction will be recognised and enforced in the courts of the Cayman Islands
at common law, without any re-examination of the merits of the underlying dispute, by an action
commenced on the foreign judgment debt in the Grand Court of the Cayman Islands, provided such
judgment: (a) is given by a foreign court of competent jurisdiction; (b) imposes on the judgment debtor a
liability to pay a liquidated sum for which the judgment has been given; (c) is final; (d) is not in respect of
taxes, a fine or a penalty; and (e) was not obtained in a manner and is not of a kind the enforcement of
which is contrary to natural justice or the public policy of the Cayman Islands.

Furthermore, as the substantial majority of GEMS’ assets is located in the UAE (principally being shares it
owns in its Subsidiaries), if a foreign judgment or arbitral award is obtained against GEMS, enforcement of
that foreign judgment or arbitral award against the assets of GEMS would likely require enforcement
proceedings to be brought in the UAE. Under current UAE federal law, the courts in the UAE are unlikely
to enforce a foreign judgment without re-examining the merits of the claim and may not observe the choice
by the parties of English or Cayman Islands law (as applicable) as the governing law of the Transaction
Documents or the Certificates. In addition, whilst the UAE courts should recognise and enforce a foreign
arbitral award under the 1958 New York Convention on the Recognition and Enforcement of Foreign
Arbitral Awards (the Convention) in accordance with the terms of the Convention, enforcement may be
refused by the UAE courts if the party opposing enforcement can prove one of the grounds under the
Convention to refuse enforcement, or the UAE courts find that the subject matter of the dispute is not
capable of settlement by arbitration or enforcement would be contrary to the public policy of the UAE.
The enforcement of a foreign judgment or arbitral award may be a lengthy process in the UAE, and there
can be no assurance that a foreign judgment or arbitral award would be recognised and enforced in
accordance with its terms.

Change of law

The structure for the issue of the Certificates is based on English and Cayman Islands law and
administrative practices in effect as at the date of this Prospectus. No assurance can be given as to the
impact of any possible change to English or Cayman Islands law or administrative practices in each such
jurisdiction after the date of this Prospectus, nor can any assurance be given as to whether any such change
could adversely affect the ability of the Issuer to make payments under the Certificates or of the Issuer or
GEMS to comply with its obligations under the Transaction Documents.
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Claims for specific enforcement

If GEMS fails to perform its obligations under any Transaction Document, the potential remedies available
to the Trustee and the Delegate include obtaining an order for specific enforcement of the relevant
obligations or a claim for damages. There is no assurance that any court would order specific enforcement
of a contractual obligation, as this is generally a matter for the discretion of the relevant court.

The amount of damages which a court may award in respect of a breach will depend upon a number of
possible factors including an obligation on the Trustee and the Delegate to mitigate any loss arising as a
result of the breach. No assurance is provided on the level of damages which a court may award in the
event of a failure by GEMS to perform its obligations as set out in the Transaction Documents.

Additional risk factors

Emerging markets

All of the Group’s operations are in emerging markets in the MEA region. Investors in emerging markets
should be aware that these markets are subject to greater risks than more developed markets, including, in
some cases, significant legal, economic and political risks. Accordingly, investors should exercise particular
care in evaluating the risks involved and must decide for themselves whether, in light of those risks, their
investment is appropriate. Generally, investment in emerging markets is only suitable for sophisticated
investors who fully appreciate the significance of the risk involved.

Consents to variation of Transaction Documents and other matters

The Declaration of Trust contains provisions permitting the Delegate at any time without any consent or
sanction of the Certificateholders to make any modification of, or to, the waiver or authorisation of any
breach or proposed breach of, the Conditions or any provisions of the Declaration of Trust or any other
Transaction Document, or to any amendment to the Issuer’s memorandum of association and by-laws, or
determine that any Dissolution Event or Potential Dissolution Event (as defined in the Declaration of
Trust) shall not be treated as such in relation to the Declaration of Trust if, subject to the detailed
provisions of the Declaration of Trust, in the opinion of the Delegate, such modification: (a) is of a formal,
minor or technical nature; or (b) is made to correct a manifest error; or (c) is not materially prejudicial to
the interest of Certificateholders. Unless the Delegate otherwise decides, any such modification, waiver,
authorisation or determination may be made on such terms and subject to such conditions (if any) as the
Delegate may determine and shall as soon as practicable thereafter be notified to the Certificateholders
and shall in any event be binding upon the Certificateholders.

The Conditions provide that the Delegate may, without the consent or approval of the Certificateholders,
agree to the variation of the terms and conditions of the Certificates so that they become or, as
appropriate, remain, Qualifying Certificates, as provided in Condition 9.8.

Reliance on Euroclear and Clearstream, Luxembourg procedures

The Certificates will be represented on issue by a Global Certificate that will be deposited with a common
depositary for Euroclear and Clearstream, Luxembourg. Except in the circumstances described in the
Global Certificate, investors will not be entitled to receive Certificates in definitive form. Euroclear and
Clearstream, Luxembourg and their respective direct and indirect participants will maintain records of the
beneficial interests in the Global Certificate. While the Certificates are represented by the Global
Certificate, investors will be able to trade their beneficial interests only through Euroclear and
Clearstream, Luxembourg and their respective participants.

While the Certificates are represented by the Global Certificate, the Issuer will discharge its payment
obligation under the Certificates by making payments to the Common Depositary for Euroclear and
Clearstream, Luxembourg. A holder of a beneficial interest in the Global Certificate must rely on the
procedures of the relevant clearing system and its participants to receive payments under the relevant
Certificates. The Issuer has no responsibility or liability for the records relating to, or payments made in
respect of, beneficial interests in the Global Certificate.

Holders of beneficial interests in the Global Certificate will not have a direct right to vote in respect of the
relevant Certificates. Instead, such holders will be permitted to act only to the extent that they are enabled
by the relevant clearing system and its participants to appoint appropriate proxies.
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Exchange rate risks and exchange controls

The Issuer will pay Periodic Distribution Amounts and Dissolution Distribution Amounts on the
Certificates in United States dollars. This presents certain risks relating to currency conversions if an
investor’s financial activities are denominated principally in a currency or currency unit (the Investor’s
Currency) other than United States dollars.

These include the risk that exchange rates may significantly change (including changes due to devaluation
of the United States dollar or revaluation of the Investor’s Currency) and the risk that authorities with
jurisdiction over the Investor’s Currency may impose or modify exchange controls.

An appreciation in the value of the Investor’s Currency relative to the United States dollar would decrease:
(a) the Investor’s Currency equivalent yield on the Certificates; (b) the Investor’s Currency equivalent
value of any amount payable on the Certificates; and (c) the Investor’s Currency equivalent market value
of the Certificates.

Government and monetary authorities may impose (as some have done in the past) exchange controls that
could adversely affect an applicable exchange rate as well as the availability of a specified foreign currency
at the time of any payments. As a result, investors may receive a lower amount than the amount due under
the Certificates, or no amount at all. Even if there are no actual exchange controls, it is possible that
United States dollars may not be available at the date of redemption of the Certificates.

Shari’a rules

The Executive Committee of the Fatwa & Shari’a Supervisory Committee of Abu Dhabi Islamic Bank
PJSC and the Shari’a Supervisory Board of Morgan Stanley & Co. International plc have each reviewed
the Transaction Documents. However, there can be no assurance that the Transaction Documents or the
issue and trading of the Certificates will be deemed to be Shari’a compliant by any other Shari’a board or
Shari’a scholars. None of the Issuer, the Trustee, the Delegate, GEMS or the Joint Lead Managers makes
any representation as to the Shari’a compliance of the Certificates and/or any trading thereof and potential
investors are reminded that, as with any Shari’a views, differences in opinion are possible. Potential
investors should obtain their own independent Shari’a advice as to the compliance of the Transaction
Documents and the issue and trading of the Certificates with Shari’a principles.

GEMS has engaged the services of a Shari’a adviser and will provide the Shari’a adviser with an annual
certificate in respect of GEMS’ compliance with the Mudaraba Business Plan and its business, and the
Shari’a adviser may notify the Delegate of the non-compliance of any such certificate (see ‘‘General
Information – Shari’a adviser in relation to the Mudaraba Business Plan’’). However, investors should note
that any such non-compliance of any such certificate shall not constitute a Dissolution Event and shall not
entitle Certificateholders to redeem their Certificates.

In addition, prospective investors are reminded that the enforcement of any obligations of any of the
parties in the transaction would be, if in dispute, the subject of court proceedings under the laws of
England. In such circumstances, the arbitrator or judge, as the case may be, will likely first apply the
relevant law of the Transaction Document rather than Shari’a principles in determining the obligations of
the parties.

Shari’a requirements in relation to interest awarded by a court

In accordance with applicable Shari’a principles, each of the Issuer, the Trustee and the Delegate will waive
all and any entitlement it may have to interest awarded in its favour by an arbitrator as a result of any
arbitration and/or by a court in connection with any dispute under any of the Transaction Documents.
Should there be any delay in the enforcement of a judgment given against GEMS, judgment interest may
accrue in respect of that delay and, as a result of the waiver referred to above, Certificateholders will not
be entitled to receive any part of such interest.
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STRUCTURE DIAGRAM AND CASH FLOWS

Set out below is a simplified structure diagram and description of the principal cash flows relating to the
Certificates. This does not purport to be complete and is qualified in its entirety by reference to, and must be
read in conjunction with, the more detailed information appearing elsewhere in this Prospectus. Potential
investors are referred to the Conditions and the detailed descriptions of the relevant Transaction Documents set
out elsewhere in this Prospectus for a fuller description of certain cash flows and for an explanation of the
meaning of certain capitalised terms used below. Potential investors should read this entire Prospectus carefully,
especially the risks of investing in the Certificates discussed under ‘‘Risk Factors’’.

Structure Diagram

Mudaraba
Agreement

Declaration
of Trust

Certificateholders

The Issuer as Rab-al-Maal

Mudaraba Capital and
Additional Mudaraba Capital

(if any)

Amount payable
upon liquidation of the

Mudaraba and Mudaraba Profit

Periodic Distribution
Amounts, Dissolution

Distribution Amount and
Optionally Outstanding Payments

(as applicable)

Proceeds of Certificates

GEMS
as Mudareb

Principal Cash Flows

Payments by the Certificateholders and the Issuer

On the Issue Date, the Certificateholders will pay the issue price in respect of the Certificates to the Issuer.
Pursuant to the Declaration of Trust, the Issuer, in its capacity as Trustee, will declare a trust, in favour of
the Certificateholders, over the proceeds of the issuance of the Certificates, any and all of its rights, title
interest and benefit, present and future, in, to and under the Transaction Documents (other than in
relation to any representations given by GEMS (acting in any capacity) pursuant to any of the Transaction
Documents) and any and all amounts standing to the credit of the Transaction Account from time to time.
The proceeds of the issuance of the Certificates will be contributed by the Trustee as Rab-al-Maal and shall
as a result form the Mudaraba Capital pursuant to the Mudaraba Agreement. The Mudaraba Capital and
the Additional Mudaraba Capital (if any) will be invested by GEMS as Mudareb in accordance with the
Mudaraba Business Plan and the assets in which the Mudaraba Capital and the Additional Mudaraba
Capital (if any) is invested will constitute the Mudaraba Assets.

Periodic payments by the Issuer

Unless a Deferral Election has occurred, prior to each Periodic Distribution Date, the Mudareb shall
distribute the profit generated by the Mudaraba to both the Issuer and the Mudareb in accordance with an
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agreed profit sharing ratio (99 per cent. to the Rab-al-Maal and 1 per cent. to the Mudareb). The Issuer
shall apply its share of the profit (if any) generated by the Mudaraba on each Periodic Distribution Date to
pay the Periodic Distribution Amount due to the Certificateholders on such date.

If, pursuant to a Deferral Election, all or any part of the Rab-al-Maal Mudaraba Profit is not paid to the
Rab-al-Maal, such deferred amount shall be reinvested in the Mudaraba and therefore shall form part of
the Mudaraba Assets. Accordingly, such deferred amount (if any) shall accrue further profit thereon.
Moreover, pursuant to the terms of the Mudaraba Agreement, if a Deferral Election has previously
occurred, GEMS has undertaken that it will not take any action that would amount to a Restricted Event
unless on or before the date on which such Restricted Event occurs (i) all amounts comprising the
Additional Mudaraba Capital have been paid to the Trustee in full; and (ii) sufficient Mudaraba Profit has
been set aside in the Mudaraba Reserve to allow for payment of the Rab-al-Maal Mudaraba Profit due on
the Mudaraba Profit Distribution Date immediately following the date on which the Restricted Event
occurs. See ‘‘Summary of the Principal Transaction Documents – The Mudaraba Agreement’’. For the
avoidance of doubt, any non-payment of any Rab-al-Maal Mudaraba Profit on the Mudaraba Profit
Distribution Date immediately following the date on which a Restricted Event occurs shall constitute a
Dissolution Event.

Dissolution payments, redemption and variation by the Issuer and the Mudareb

The Mudaraba is a perpetual arrangement with no fixed end date. Accordingly, the Certificates are
perpetual securities in respect of which there is no fixed redemption date.

Subject to certain conditions set out in clause 6 of the Mudaraba Agreement, the Mudareb may at its
option liquidate the Mudaraba in whole, but not in part, on the basis of a constructive liquidation of the
Mudaraba in the following circumstances:

(a) on any date on or after 21 November 2016 up to (but excluding) the First Call Date (whether or not
a Periodic Distribution Date), by giving not less than 45 nor more than 75 days’ prior notice to the
Trustee upon the occurrence of an Initial Equity Offering Call Event;

(b) on the First Call Date or any Periodic Distribution Date thereafter, by giving not less than 45 nor
more than 75 days’ prior notice to the Trustee; or

(c) on any date on or after the Issue Date (whether or not a Periodic Distribution Date), by giving not
less than 45 nor more than 75 days’ prior notice to the Trustee:

(i) upon the occurrence of a Tax Event;

(ii) upon the occurrence of an Accounting Event;

(iii) upon the occurrence of a Change of Control Event; or

(iv) if GEMS or any Subsidiary of GEMS has, severally or jointly, purchased and cancelled more
than 80 per cent. of the initial aggregate face amount of the Certificates.

The Trustee shall (acting only upon the instructions of GEMS in its sole and absolute discretion), upon
receipt of notice in connection with paragraphs (c)(i) or (c)(ii) above redeem all of, but not only some of,
the Certificates, or vary the terms of such Certificates (as applicable), and upon receipt of notice in
connection with paragraphs (a), (b), (c)(iii) or (c)(iv) above redeem all of, but not only some of, the
Certificates, in each case by giving not less than 30 nor more than 60 days’ prior notice to the
Certificateholders, all as more particularly described in the Conditions, and in each case of redemption of
the Certificates following constructive liquidation of the Mudaraba, as described above.

The Mudareb and the Rab-al-Maal undertake in the Mudaraba Agreement, in circumstances where the
Certificates are required by GEMS to be varied upon the occurrence of a Tax Event or an Accounting
Event, to make such variations to the Mudaraba Agreement as are necessary to ensure that the Certificates
become or, as appropriate, remain Qualifying Certificates and further agree that any such variation of the
Mudaraba Agreement will be subject to all amounts comprising the Additional Mudaraba Capital having
been generated and paid to the Trustee in full.
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OVERVIEW OF THE OFFERING

The following overview should be read as an introduction to, and is qualified in its entirety by reference to, the
more detailed information appearing elsewhere in this Prospectus. This overview does not contain all of the
information that prospective investors should consider before deciding to invest in the Certificates. Accordingly,
any decision by a prospective investor to invest in the Certificates should be based on a consideration of this
Prospectus as a whole.

Words and expressions defined in ‘‘Terms and Conditions of the Certificates’’ and ‘‘Summary of the Principal
Transaction Documents’’ shall have the same meanings in this overview. Each reference to a ‘‘Condition’’ is to
a numbered condition of the Conditions.

Parties

Issuer and Trustee GEMS MEA Sukuk Limited, an exempted company with
limited liability incorporated in accordance with the laws of, and
formed and registered in, the Cayman Islands with company
registration number 279703. GEMS MEA Sukuk Limited has
been incorporated solely for the purpose of participating in the
transactions contemplated by the Transaction Documents to
which it is a party.

In accordance with the Declaration of Trust, the Trustee shall act
as trustee in respect of the Trust Assets for the benefit of the
Certificateholders.

Ownership of the Trustee The authorised share capital of the Trustee is U.S.$50,000
consisting of 50,000 shares of U.S.$1.00 nominal or par value
each, of which 250 shares are fully paid up and issued. The
Trustee’s entire issued share capital is held by MaplesFS
Limited, with its registered office at P.O. Box 1093, Queensgate
House, Grand Cayman, KY1-1102, Cayman Islands on trust for
charitable purposes.

Administration of the Trustee The affairs of the Trustee are managed by MaplesFS Limited
(the Corporate Administrator), who will provide, amongst other
things, certain administrative services for and on behalf of the
Trustee pursuant to the Corporate Services Agreement dated
26 September 2013 between, inter alios, the Trustee and the
Corporate Administrator (the Corporate Services Agreement).

Mudareb GEMS MENASA (Cayman) Limited.

Rab-al-Maal GEMS MEA Sukuk Limited.

Joint Lead Managers and Joint Abu Dhabi Islamic Bank P.J.S.C.
Bookrunners Credit Suisse Securities (Europe) Limited.

Mashreqbank psc
Morgan Stanley & Co. International plc.

Delegate Deutsche Trustee Company Limited. In accordance with the
Declaration of Trust, the Trustee will unconditionally and
irrevocably delegate to the Delegate certain present and future
duties, powers, authorities and discretions vested in the Trustee
by certain provisions of the Declaration of Trust. The
appointment of such Delegate by the Trustee is intended to be in
the interests of the Certificateholders and does not affect the
Trustee’s continuing role and obligations as trustee.

Principal Paying Agent Deutsche Bank AG, London Branch.

Registrar and Transfer Agent Deutsche Bank Luxembourg S.A.
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Risk Factors Certain factors may affect the Issuer’s ability to fulfil its
obligations under the Certificates and GEMS’ ability to fulfil its
obligations under the Transaction Documents. In addition,
certain factors are material for the purpose of assessing the
market risks associated with the Certificates. See ‘‘Risk Factors’’.

Summary of the Transaction An overview of the structure of the transaction and the principal
Structure and Principal Transaction cash flows is set out under ‘‘Structure Diagram and Cash Flows’’
Documents and a description of the principal Transaction Documents is set

out under ‘‘Summary of the Principal Transaction Documents’’.

Summary of the Certificates

Certificates U.S.$200,000,000 Subordinated Perpetual Certificates.

Trust Assets Each Certificate evidences an undivided ownership interest in
the Trust Assets, subject to the terms of the Transaction
Documents and the Conditions, and is a limited recourse
obligation of the Issuer. The Trust Assets are all of the Trustee’s
rights, title, benefits, entitlements and interests, present and
future, in, to and under the assets from time to time constituting
the Mudaraba Assets and the Transaction Documents (excluding
the representations given by GEMS (acting in any capacity)
pursuant to any of the Transaction Documents), together with all
monies standing to the credit of the Transaction Account (as
defined below) and all proceeds of the foregoing (together, the
Trust Assets).

Issue Date 21 November 2013.

Issue Price 100 per cent. of the aggregate face amount of the Certificates.

Periodic Distribution Dates 21 May and 21 November in each year commencing on 21 May
2014.

First Call Date 21 November 2018.

Periodic Distribution Amounts Subject to Condition 7.5, each Periodic Distribution Amount
shall be payable in arrear on each Periodic Distribution Date as
follows (if the Certificates are not previously redeemed and/or
purchased and cancelled):

(a) up to, but excluding, the First Call Date, at a rate of
12.00 per cent. per annum; and

(b) thereafter at a fixed rate per annum, to be reset on the
First Call Date and every five years thereafter equal to
the Relevant Five Year Reset Rate plus the Initial Margin
and the Step-up Margin,

provided that, in the case of both (a) and (b), if a Change of
Control Event occurs the Profit Rate shall increase by an
amount equal to the Change of Control Margin (being 5 per
cent. per annum) and which shall be payable from and including
the expiry of the Change of Control Redemption Period in
accordance with Condition 7.3 if, following the occurrence of a
Change of Control Event, the Mudareb has not elected to
instruct the Issuer to redeem the Certificates in accordance with
the Conditions.

Relevant Five Year Reset Rate The mid-swap rate for U.S. dollar swap transactions with a
maturity of five years displayed on Reuters page ‘‘ISDAFIX1’’
(or such other page as may replace that page on Reuters, or such
other service as may be nominated by the person providing or
sponsoring the information appearing there for the purposes of
displaying comparable rates) at or around 11.00 a.m. (New York
time) on the relevant Determination Date.
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Deferral of Periodic Distribution Pursuant to Condition 7.5, the Issuer shall, acting only upon the
Amounts instructions of GEMS in its sole and absolute discretion, not pay

all or any part of the Periodic Distribution Amount payable on
the relevant Periodic Distribution Date (other than (i) on the
Periodic Distribution Date immediately following the
occurrence of a Restricted Event (as defined in the Conditions);
or (ii) in respect of the Periodic Distribution Amount payable on
the Dissolution Date). Any such election not to pay Periodic
Distribution Amounts shall not constitute a default of the Issuer
or any other breach of obligations under the Certificates.

Any Periodic Distribution Amount not paid due to such an
instruction by GEMS to the Issuer shall constitute Optionally
Deferred Profit Distributions and will themselves accrue profit
as if they constituted the principal of the Certificates at the
applicable Profit Rate and the amount of such profit (the
Additional Profit Amount) shall be calculated by the Principal
Paying Agent by applying the applicable Profit Rate to the
amount of the Optionally Deferred Profit Distributions.

The Additional Profit Amount accrued up to any Periodic
Distribution Date, if not paid, shall be added for the purpose of
calculating the Additional Profit Amount accruing after such
Periodic Distribution Date to the amount of Optionally
Deferred Profit Distributions remaining unpaid on such Periodic
Distribution Date so that it will itself constitute Optionally
Deferred Profit Distributions.

The aggregate amount of any unpaid Optionally Deferred Profit
Distributions together with any Additional Profit Amount shall
constitute Optionally Outstanding Payments. The Issuer may
pay unpaid Optionally Outstanding Payments (in whole or in
part) at any time in accordance with the Conditions.

Restricted Events The Mudareb has undertaken in the Mudaraba Agreement that
if any amount of Rab-al-Maal Mudaraba Profit is not paid as a
consequence of a Deferral Election then, from the date of such
non-payment (the Deferral Date), the Mudareb will not, so long
as any of the Certificates are outstanding, take any action that
constitutes a Restricted Event unless, on or before the date on
which such Restricted Event occurs:

(a) all amounts comprising the Additional Mudaraba Capital
have been generated in accordance with the Mudaraba
Business Plan and have been paid to the Trustee in full;
and

(b) sufficient Mudaraba Profit has been earned, generated
and set aside in the Mudaraba Reserve so as to allow the
Mudareb to pay the Rab-al-Maal Mudaraba Profit due on
the Mudaraba Profit Distribution Date immediately
following the date on which the Restricted Event occurs.

Redemption or Variation of the The Certificates are perpetual securities and accordingly do not
Certificates have a final redemption date.

The Issuer shall, acting only upon the instructions of GEMS in
its sole and absolute discretion, redeem the Certificates (in
whole but not in part) on the First Call Date or on any Periodic
Distribution Date thereafter upon giving not less than 30 and
not more than 60 days’ irrevocable notice of redemption to the
Delegate, the Agents and the Certificateholders in accordance
with Condition 15. Such notices of redemption shall oblige the
Issuer to redeem the Certificates at the relevant Dissolution
Distribution Amount on the date specified in such notice.
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Further, if an Initial Equity Offering Call Event occurs, the
Issuer shall, acting only upon the instructions of GEMS in its
sole and absolute discretion, redeem the Certificates on
21 November 2016 or at any time thereafter up to, but excluding,
the First Call Date upon giving not less than 30 and not more
than 60 days’ irrevocable notice prior to the date fixed for
redemption to the Delegate, the Agents and the
Certificateholders in accordance with Condition 15. Such notices
of redemption shall oblige the Issuer to redeem the Certificates
at the Initial Equity Offering Redemption Amount due and
unpaid up to but excluding the relevant redemption date on the
date specified in such notice.

The Conditions provide for the following circumstances in which
the Trustee shall, acting only upon the instructions of GEMS in
its sole and absolute discretion, redeem or vary the terms of the
Certificates at any time as follows:

(i) redeem the Certificates upon the occurrence of a Change
of Control Event as described in Condition 9.7;

(ii) redeem the Certificates where GEMS or any Subsidiary
of GEMS has, severally or jointly, purchased and
cancelled more than 80 per cent. of the initial aggregate
face amount of the Certificates as described in
Condition 9.6; and

(iii) redeem the Certificates or vary their terms upon the
occurrence of a Tax Event or an Accounting Event as
described in Conditions 9.4, 9.5 and 9.8.

Dissolution Events Subject to Condition 13, upon the occurrence of a Dissolution
Event and upon the receipt of a Dissolution Request or being
directed by an Extraordinary Resolution of the
Certificateholders in accordance with Condition 13.1, the
Trustee and/or the Delegate shall, subject to Condition 13.2,
take the actions referred to in Condition 13.2.

Withholding Tax Subject to Condition 8.2 and Condition 11, all payments in
respect of the Certificates shall be made without withholding or
deduction for, or on account of, any Taxes (as defined in
Condition 11), unless the withholding or deduction of Taxes is
required by law. In such event, the Trustee will pay the
additional amounts referred to in Condition 11 so that the full
amount which otherwise would have been due and payable
under the Certificates is received by the parties entitled thereto.

The Mudaraba Agreement provides that payments thereunder
by the Mudareb to the Trustee shall be made without
withholding or deduction of Taxes except where required by law
and, in such case, provide for the payment by the Mudareb of
additional amounts so that the full amount which would
otherwise have been due and payable is received by the Trustee.

Role of Delegate Pursuant to the Declaration of Trust, the Trustee shall delegate
to the Delegate certain of the present and future duties, powers,
trusts, authorities and discretions vested in the Trustee by certain
provisions of the Declaration of Trust. In particular, the
Delegate shall be entitled to (and, in certain circumstances,
shall, subject to being indemnified and/or secured and/or
pre-funded to its satisfaction, be obliged to), following a
Dissolution Event, take the actions referred to in Condition 13.

Appointment and Role of Shari’a See ‘‘General Information—Shari’a Adviser in relation to the
Adviser Mudaraba Business Plan’’ for a description of the appointment

and role of the Shari’a Adviser.
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Form and Delivery of the Certificates The Certificates will be issued in registered global form only.

The Certificates will be represented on issue by beneficial
interests in the Global Certificate which will be deposited with,
and registered in the name of a nominee of, a common
depositary for Euroclear and Clearstream, Luxembourg.
Definitive Certificates evidencing holdings of Certificates will be
issued in exchange for interests in the Global Certificate only in
the limited circumstances described under ‘‘Global Certificate’’.

Clearance and Settlement Holders of the Certificates must hold their interest in the Global
Certificate in book-entry form through Euroclear or
Clearstream, Luxembourg, as the case may be. Transfers within
and between Euroclear and Clearstream, Luxembourg will be in
accordance with the usual rules and operating procedures of the
relevant clearance systems.

Denomination The Certificates will be issued in minimum face amounts of
U.S.$150,000 and integral multiples of U.S.$1,000 in excess
thereof.

Status of the Certificates Each Certificate represents an undivided ownership interest in
the Trust Assets (subject to the terms of the Transaction
Documents and the Conditions), will be a limited recourse
obligation of the Trustee and will rank pari passu, without any
preference, with the other Certificates.

Subordination in respect of the The payment obligations of GEMS under the Mudaraba
payment obligations of GEMS under Agreement will: (a) constitute direct, unsecured and
the Mudaraba Agreement subordinated obligations of GEMS; (b) rank subordinate and

junior to all Senior Obligations; (c) rank pari passu with all other
Pari Passu Obligations; and (d) rank in priority only to all Junior
Obligations, as described in Condition 4.2.

Transaction Account The Principal Paying Agent will maintain and operate a U.S.
dollar account opened in the name of the Issuer (the
Transaction Account). Payments to the Trustee by the Mudareb
under the Mudaraba Agreement will be credited to the
Transaction Account. Periodic Distribution Amounts, Optionally
Outstanding Payments and the Dissolution Distribution Amount
(as applicable) will be paid to holders of the Certificates from
funds standing to the credit of the Transaction Account in
accordance with the order of priority described under
Condition 7.

Limited Recourse Each Certificate represents solely an undivided ownership
interest in the Trust Assets. No payment of any amount
whatsoever shall be made in respect of the Certificates except to
the extent that funds for that purpose are available from the
Trust Assets.

Certificateholders shall have no recourse to the Mudaraba
Assets, the Issuer, the Trustee (other than the Trust Assets), the
Delegate or GEMS (to the extent that it fulfils all of its
obligations under the Transaction Documents to which it is a
party) in respect of any shortfall in the expected amounts from
the Trust Assets to the extent the Trust Assets have been
exhausted, following which all obligations of the Issuer and the
Trustee and their directors, officers and corporate administrator
shall be extinguished.

Use of Proceeds The net proceeds of the Certificates will be paid by the
Rab-al-Maal to the Mudareb as contribution of the Mudaraba
Capital pursuant to the terms of the Mudaraba Agreement.
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Listing and admission to trading Application has been made to the Irish Stock Exchange for the
Certificates to be admitted to listing on the Official List and for
such Certificates to be admitted to trading on the Main
Securities Market.

Application has also been made to the DFSA for the Certificates
to be admitted to the official list of securities maintained by the
DFSA and to NASDAQ Dubai for such Certificates to be
admitted to trading on NASDAQ Dubai.

Ratings The Certificates will not be rated by any rating organisation
upon their issue.

Certificateholder Meetings A summary of the provisions for convening meetings of
Certificateholders to consider matters relating to their interests
as such is set out in Condition 17.

Tax Considerations See ‘‘Taxation’’ for a description of certain tax considerations
applicable to the Certificates.

Governing Law The Declaration of Trust, the Agency Agreement and the
Mudaraba Agreement will be governed by English law, save that
Clause 2.4 (a), (b) and (d) (Status) of the Mudaraba Agreement,
relating to the subordinated status of the obligations under the
Mudaraba Agreement and Condition 4.2, shall be governed and
construed in accordance with the laws of the Cayman Islands.

The Corporate Services Agreement will be governed by Cayman
Islands law.

Selling Restrictions There are restrictions on the distribution of this Prospectus and
the offer or sale of Certificates in the United States, the United
Kingdom, the Cayman Islands, the Kingdom of Saudi Arabia,
the State of Qatar, the Kingdom of Bahrain, the United Arab
Emirates (excluding the Dubai International Financial Centre),
the Dubai International Financial Centre, Malaysia, Singapore,
Hong Kong and such other restrictions as may be required in
connection with the offering and sale of the Certificates. See
‘‘Subscription and Sale’’.
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TERMS AND CONDITIONS OF THE CERTIFICATES

The following is the text of the Terms and Conditions of the Certificates which (subject to modification and
except for the text in italics) will be endorsed on each Certificate in definitive form (if issued) and will, save as
provided in ‘‘Global Certificate’’, apply to the Global Certificate.

Each of the U.S.$200,000,000 Subordinated Perpetual Certificates (the Certificates, which expression shall
include any further certificates issued pursuant to Condition 16) is issued by GEMS MEA Sukuk Limited
(in its capacity as issuer, the Issuer) and represents an undivided ownership interest in the Trust Assets (as
defined in Condition 5) held on trust (the Trust) for the holders of such Certificates pursuant to a
declaration of trust (the Declaration of Trust) dated 21 November 2013 (the Issue Date) made between
GEMS MEA Sukuk Limited (in its capacity as Issuer and in its capacity as trustee for and on behalf of the
Certificateholders (as defined in Condition 1), the Trustee), GEMS MENASA (Cayman) Limited (GEMS)
and Deutsche Trustee Company Limited as the delegate of the Trustee (the Delegate).

Payments relating to the Certificates will be made pursuant to an agency agreement dated the Issue Date
(the Agency Agreement) made between the Issuer, GEMS, the Delegate, Deutsche Bank AG, London
Branch as principal paying agent (in such capacity, the Principal Paying Agent, and together with any
further or other paying agents appointed from time to time in respect of the Certificates, the Paying
Agents) and Deutsche Bank Luxembourg S.A. as registrar (in such capacity, the Registrar) and as transfer
agent (in such capacity, the Transfer Agent and, together with the Registrar and any further or other
transfer agents appointed from time to time in respect of the Certificates, the Transfer Agents). The Paying
Agents and the Transfer Agents are together referred to in these Conditions as the Agents. References to
the Agents or any of them shall include their successors.

The statements in these Conditions include summaries of, and are subject to, the detailed provisions of the
Transaction Documents (as defined in Condition 1). Physical copies of the Transaction Documents are
available for inspection and collection during normal business hours at the specified offices of the Paying
Agents. The Certificateholders are entitled to the benefit of, are bound by, and are deemed to have notice
of, all the provisions of the Transaction Documents applicable to them.

Each initial Certificateholder, by its acquisition and holding of its interest in a Certificate, shall be deemed
to authorise and direct the Issuer (acting as Trustee on behalf of the Certificateholders): (a) to contribute
the sums paid by it in respect of its Certificate(s) to the Mudareb in accordance with the Mudaraba
Agreement (each as defined in Condition 5); (b) to act as Rab-al-Maal (as defined in Condition 5)
pursuant to the Mudaraba Agreement on its behalf (which authorisation and direction shall also apply to
its successors in title); and (c) to enter into each Transaction Document, subject to the provisions of the
Declaration of Trust and these Conditions.

1. DEFINITIONS AND INTERPRETATION

In these Conditions, words and expressions defined and rules of construction and interpretation set
out in the Declaration of Trust shall, unless defined herein or the context otherwise requires, have the
same meanings and application herein and, in the event of any inconsistency between the Declaration
of Trust and these Conditions, these Conditions will prevail. In addition, in these Conditions the
following expressions have the following meanings:

An Accounting Event shall occur if a recognised independent accountancy firm of international
standing, acting upon instructions of GEMS, has delivered a letter or report addressed to GEMS, to
the effect that, as a result of a change in accounting principles (or the application thereof) since
19 November 2013, the obligations of GEMS in respect of the Mudaraba Agreement may not or may
no longer be recorded as ‘‘equity’’ in its Consolidated Financial Statements pursuant to IFRS or any
other accounting standards that may replace IFRS for the purposes of preparing its Consolidated
Financial Statements and such event cannot be avoided by GEMS taking reasonable measures
available to it;

Accounting Event Profit Amount in relation to a Certificate, means an amount equal to one per cent. of
the outstanding face amount of such Certificate on such date;

Accounting Event Redemption Amount in relation to a Certificate, means its outstanding face amount
together with the Accounting Event Profit Amount and any Outstanding Payments;

Additional Mudaraba Capital has the meaning given to it in the Mudaraba Agreement;
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Additional Profit Amount has the meaning given to it in Condition 7.5;

Authorised Denomination has the meaning given to it in Condition 2.1;

Authorised Signatory means any person who: (a) is an Initial Authorised Person; or (b) has been
notified by GEMS in writing to the Trustee and the Delegate as being duly authorised to sign
documents and to do other acts and things on behalf of GEMS for the purposes of these Conditions
and the Declaration of Trust;

Business Day means a day, other than a Saturday, Sunday or public holiday, on which registered banks
are open for general business (including dealings in foreign exchange and foreign currency deposits)
in New York City and London;

Calculation Agent means the calculation agent appointed by the Issuer in accordance with the terms of
the Agency Agreement in relation to an Initial Equity Offering Call Event where redemption of the
Certificates is to occur under Condition 9.3;

Calculation Date means, for the purposes of calculating the Initial Equity Offering Profit Amount and
relevant Treasury Rate (if applicable), the second New York Business Day prior to the applicable date
fixed for redemption under Condition 9.3;

Certificateholder means a person in whose name a Certificate is registered in the Register (or in the
case of joint Certificateholders, the first named thereof) and the expressions holder and holder of
Certificates and related expressions shall (where appropriate) be construed accordingly;

A Change of Control Event shall occur if members of the Varkey Family (taken together) cease to
control in a direct or indirect capacity (i) more than 50 per cent. of the issued share capital of GEMS
or (ii) such number of shares of GEMS carrying more than 50 per cent. of the voting rights normally
exercisable at general meetings of its shareholders;

Change of Control Margin means 5.0 per cent. per annum;

Change of Control Redemption Period has the meaning given to it in Condition 9.7;

Change of Control Redemption Amount in relation to a Certificate, means its outstanding face amount
together with any Outstanding Payments;

Clean-up Call Redemption Amount in relation to a Certificate, means its outstanding face amount
together with any Outstanding Payments;

Comparable Treasury Issue means, in relation to calculating the Initial Equity Offering Profit Amount
and relevant Treasury Rate (if applicable), the U.S. Treasury security selected by the Calculation
Agent as having a maturity comparable to the Remaining Life that would be utilised, at the time of
selection and in accordance with customary financial practice, in pricing new issues of corporate debt
securities of a maturity most closely corresponding to the Remaining Life;

Comparable Treasury Price means, with respect to a Calculation Date, the average of five Reference
Treasury Dealer Quotations for such date, after excluding the highest and lowest of such Reference
Treasury Dealer Quotations or, if fewer than five such Reference Treasury Dealer Quotations are
available, the average of all such quotations;

Consolidated Financial Statements means the most recently published audited annual consolidated
financial statements of GEMS prepared in accordance with IFRS, as approved by its shareholders and
audited by an independent auditor;

Day-count Fraction means the number of days in the Relevant Period divided by 360 (the number of
days to be calculated on the basis of a year of 360 days with 12 30-day months and, in the case of an
incomplete month, the number of days elapsed of the Periodic Distribution Period in which the
Relevant Period falls (including the first such day but excluding the last);

Deferral Election has the meaning given to it in Condition 7.5;

Determination Date means, in respect of a Reset Period, the second U.S. Government Securities
Business Day prior to the commencement of such Reset Period;

Dissolution Date means the due date (if any) for payment of the applicable Dissolution Distribution
Amount;
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Dissolution Distribution Amount means the applicable Trustee Call Redemption Amount, Accounting
Event Redemption Amount, Tax Redemption Amount, Clean-up Call Redemption Amount, Change
of Control Redemption Amount or Initial Equity Offering Redemption Amount (as the case may be)
or such other amount in the nature of a redemption amount as may be determined in accordance with
these Conditions;

Dissolution Event means a GEMS Event and/or a Trustee Event;

Dissolution Notice has the meaning given to it in Condition 13.1;

Dissolution Request has the meaning given to it in Condition 13.1;

Extraordinary Resolution has the meaning given to it in the Declaration of Trust;

First Call Date means 21 November 2018;

First Mudaraba Profit Distribution Date means 21 May 2014;

A GEMS Event shall mean the occurrence of one or more of the following events:

(a) Non-Payment: the Mudareb fails to pay an amount in the nature of profit (including in respect
of any Additional Mudaraba Capital) or principal in each case due and payable by it pursuant
to the Mudaraba Agreement, and in each case such non-payment has not been remedied within
a period of seven days (in the case of amounts in the nature of principal) or 14 days (in the case
of amounts in the nature of profit) of the due date thereof provided that such a failure to pay
shall occur only in the event of non-payment of an amount which is due for payment. For the
avoidance of doubt (i) non-payment of any amount as a result of a Deferral Election shall not
constitute a GEMS Event, as any such deferred amounts shall not be considered due and
payable for the purposes of the Mudaraba Agreement and (ii) non-payment of any
Rab-al-Maal Mudaraba Profit on the Mudaraba Profit Distribution Date immediately following
the date on which a Restricted Event occurs shall constitute a GEMS Event;

(b) Insolvency: GEMS is (or is deemed by law or a court to be) insolvent or bankrupt or unable to
pay its debts, or stops, suspends or threatens to stop or suspend payment of all or (in the
opinion of the Delegate) a material part of its debts, makes a general assignment or an
arrangement or composition with or for the benefit of the relevant creditors in respect of any of
such debts or a moratorium is agreed or declared or comes into effect in respect of or affecting
all or any part of the debts of GEMS, except, in each case: (i) for the purpose of and followed
by a reconstruction, amalgamation, reorganisation, merger or consolidation on terms approved
by the Delegate or by an Extraordinary Resolution of the Certificateholders; or (ii) for any step
or procedure which is part of a solvent reconstruction or amalgamation approved by any court
of competent jurisdiction or other competent authority;

(c) Winding-up: an administrator is appointed, an order is made (other than an order that is being
appealed in good faith, or has been permanently stayed, within 30 days) or an effective
resolution is passed for the winding-up or dissolution or administration of GEMS, or GEMS
applies or petitions for a winding-up or administration order in respect of itself or ceases or
through an official action of its board of directors threatens to cease to carry on all or
substantially all of its business or operations, except, in each case: (i) for the purpose of and
followed by a reconstruction, amalgamation, reorganisation, merger or consolidation on terms
approved by the Delegate or by an Extraordinary Resolution of the Certificateholders or
(ii) for any step or procedure which is part of a solvent reconstruction or amalgamation;
approved by any court of competent jurisdiction or other competent authority; or

(d) Analogous Events: any event occurs that under the laws of the Cayman Islands has an analogous
effect to any of the events referred to in paragraphs (b) or (c) above;

Group Member means any entity that is a direct or indirect Subsidiary of any direct or indirect
shareholder of GEMS (excluding, for the avoidance of doubt, any Subsidiary of GEMS);

IFRS means the International Financial Reporting Standards;

Indemnity Payment has the meaning given to it in the Mudaraba Agreement;

Initial Authorised Person means any of Sunny Varkey, Sherly Varkey, Jay Varkey, Dino Varkey and
Cherusseril Narayanan Nair Radhakrishnan;
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Initial Equity Offering Call Event means the completion, during the period from and including the
third anniversary of the Issue Date to but excluding the date falling 45 days prior to the First Call
Date, of an equity offering by GEMS (or any direct or indirect shareholder of GEMS who holds,
directly or indirectly, more than 50 per cent. of the Ordinary Shares immediately prior to completion
of the offering) by means of the issuance or sale of ordinary shares, the gross proceeds of which are at
least equal to U.S.$500 million (or its equivalent in any other currency) in cash;

Initial Equity Offering Profit Amount means in relation to a Certificate to be redeemed following an
Initial Equity Offering Call Event, the amount calculated by the Calculation Agent equal to the sum
of the net present value of the then remaining scheduled payments of Periodic Distribution Amounts
due on the Certificates to and including the First Call Date (excluding Periodic Distribution Amounts
accrued to the day on which the Certificates are to be redeemed), discounted on a semi annual basis
(assuming a 360-day year consisting of twelve 30-day months) at the Treasury Rate plus 4.00 per cent.
per annum. In performing such calculation it shall be assumed that the remaining scheduled payments
of Periodic Distribution Amounts will not be deferred in accordance with Condition 7.5;

Initial Equity Offering Redemption Amount in relation to a Certificate, means its outstanding face
amount together with the Initial Equity Offering Profit Amount and any Outstanding Payments;

Initial Margin means 10.535 per cent. per annum;

Junior Obligations means (i) the obligations of GEMS to the holders of Ordinary Shares and any other
shares of any class of GEMS (if any) ranking pari passu among themselves and pari passu with
Ordinary Shares and (ii) any subordinated payment obligations of GEMS which rank or are expressed
to rank junior to the Relevant Obligations;

Mudaraba has the meaning given to it in Condition 5;

Mudaraba Agreement has the meaning given to it in Condition 5;

Mudaraba Assets has the meaning given to it in Condition 5;

Mudaraba Business Plan means the business plan prepared by the Mudareb and scheduled to the
Mudaraba Agreement in accordance with which the Mudareb shall invest the Mudaraba Capital and
the Additional Mudaraba Capital (if any);

Mudaraba Capital has the meaning given to it in Condition 5;

Mudaraba End Date means the date on which the Mudaraba ends, being the date on which the
Certificates are redeemed in whole but not in part in accordance with these Conditions;

Mudaraba Profit has the meaning given to it in the Mudaraba Agreement;

Mudaraba Profit Distribution Date means 21 May and 21 November in each year, starting on the First
Mudaraba Profit Distribution Date;

Mudaraba Reserve has the meaning given to it in the Mudaraba Agreement;

Mudareb has the meaning given to it in Condition 5;

New York Business Day means any day, excluding a Saturday and a Sunday, on which banks are open for
general business (including dealings in foreign currencies) in New York City;

Optionally Deferred Profit Distributions has the meaning given to it in Condition 7.5;

Optionally Outstanding Payments has the meaning given to it in Condition 7.5;

Ordinary Shares means ordinary shares of GEMS, having on the Issue Date a par value of U.S.$1 each;

Outstanding Payments means, in relation to any amounts payable on redemption of the Certificates, an
amount representing the aggregate of: (a) all accrued and unpaid Periodic Distribution Amounts for
the Periodic Distribution Period during which redemption occurs to the date of redemption; and
(b) all due and unpaid Optionally Outstanding Payments;

Pari Passu Obligations means all subordinated payment obligations (if any) of GEMS which rank, or
are expressed to rank, pari passu with the Relevant Obligations;

Payment Business Day has the meaning given to it in Condition 8.3;

Periodic Distribution Amount has the meaning given to it in Condition 7.1;
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Periodic Distribution Date means 21 May and 21 November in each year, commencing on (and
including) 21 May 2014;

Periodic Distribution Period means the period beginning on (and including) the Issue Date and ending
on (but excluding) the first Periodic Distribution Date and each successive period beginning on (and
including) a Periodic Distribution Date and ending on (but excluding) the next succeeding Periodic
Distribution Date;

Profit Rate means:

(a) from (and including) the Issue Date to (but excluding) the First Call Date, 12.00 per cent. per
annum; and

(b) in respect of each Reset Period, the aggregate of (i) the Relevant Five Year Reset Rate; (ii) the
Initial Margin; and (iii) the Step-up Margin,

and, in each case, if a Change of Control Event has occurred and the Certificates are not redeemed in
full in accordance with these Conditions, the Profit Rate shall increase by the Change of Control
Margin from (and including) the expiry of the Change of Control Redemption Period;

Qualifying Certificates means trust certificates, issued directly or indirectly by GEMS that:

(a) have terms and conditions not materially less favourable to a Certificateholder than the
Certificates as reasonably determined by GEMS (provided that in making this determination
GEMS is not required to take into account the tax treatment of the new instrument in the
hands of all or any Certificateholders, or any transfer or similar taxes that may apply on the
acquisition of the new instrument) provided that a certification to such effect of two Authorised
Signatories shall have been delivered to the Trustee prior to the variation of the terms of the
instruments;

(b) continue to be obligations of GEMS, directly or indirectly or by a guarantee or equivalent
support undertaking by GEMS;

(c) rank on a winding-up at least pari passu with the Relevant Obligations;

(d) have at least the same face value amount and profit distribution dates as the Certificates and at
least equal profit or distribution rate or rate of return as the Certificates;

(e) (where the instruments are varied prior to the First Call Date) have the same first call date as
the Certificates; and

(f) have the same optional redemption dates as the Certificates;

Rab-al-Maal has the meaning given to it in Condition 5;

Rab-al-Maal Final Mudaraba Profit has the meaning given to it in the Mudaraba Agreement;

Rab-al-Maal Mudaraba Profit has the meaning given to it in the Mudaraba Agreement;

record date has the meaning given to it Condition 8.1;

Reference Banks means four major banks in the U.S. dollar swap market, such banks to be notified to
the Principal Paying Agent pursuant to the terms of the Agency Agreement;

Reference Treasury Dealer means five internationally recognised investment banking firms selected by
the Issuer, or failing whom, GEMS (and notified in writing to the Calculation Agent) that are primary
U.S. Government securities dealers;

Reference Treasury Dealer Quotations means, with respect to each Reference Treasury Dealer and any
Calculation Date, the average, as determined by the Calculation Agent, of the bid and asked prices for
the Comparable Treasury Issue, expressed in each case as a percentage of its face amount, quoted in
writing to the Calculation Agent by such Reference Treasury Dealer at 5:00 p.m., New York City time,
on the second New York Business Day immediately preceding the applicable redemption date of
Certificates to be redeemed following an Initial Equity Offering Call Event;

Register has the meaning given to it in Condition 2.1;

registered account has the meaning given to it in Condition 8.1;

Relevant Date has the meaning given to it in Condition 11;
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Relevant Five Year Reset Rate means, in respect of each Reset Period, the mid-swap rate for U.S. dollar
swap transactions with a maturity of five years displayed on Reuters 3000 page ‘‘ISDAFIX1’’ (or such
other page as may replace that page on Reuters, or such other service as may be nominated by the
person providing or sponsoring the information appearing there for the purposes of displaying
comparable rates) at or around 11.00 a.m. (New York time) on the Determination Date. If the correct
mid-swap rate does not appear on that page, the five-year U.S. dollar mid-swap rate shall instead be
determined by the Issuer (or an agent on its behalf) on the basis of the arithmetic mean of quotations
provided by the Reference Banks of the rates at which swaps in U.S. dollars are offered by it at
approximately 11.00 a.m. (New York time) on the Determination Date to participants in the U.S.
dollar swap market for a five-year period, expressed as a percentage and rounded, if necessary, to the
nearest 0.0001 per cent. (0.00005 per cent. being rounded upwards);

Relevant Jurisdiction has the meaning given to it in Condition 11;

Relevant Obligations has the meaning given to it in Condition 4.2;

Relevant Period has the meaning given to it in Condition 7.2;

Remaining Life means the period from the applicable redemption date of Certificates to be redeemed
following an Initial Equity Offering Call Event to the First Call Date;

Reserved Matter has the meaning given to it in the Declaration of Trust;

Reset Date means the First Call Date and each fifth anniversary thereof;

Reset Period means the period from (and including) the First Call Date to (but excluding) the earlier of
(a) the Mudaraba End Date and (b) the next Reset Date, and (if applicable) each successive period
thereafter from (and including) such Reset Date to (but excluding) the earlier of (x) the Mudaraba
End Date and (y) the next Reset Date;

A Restricted Event shall occur if GEMS or any Subsidiary of GEMS:

(i) declares or pays a discretionary dividend, interest or profit distribution in respect of its Junior
Obligations and/or its Pari Passu Obligations;

(ii) carries out repurchases or redemption of Junior Obligations and/or Pari Passu Obligations;

(iii) extends any financings (whether senior or subordinated) or other financial support to any direct
or indirect shareholder of GEMS or to any Group Member save for financings in existence as
at 19 November 2013 (or any refinancing of such financings where the original financing
amount does not thereby increase);

(iv) pays management or other fees to the direct or indirect shareholders of GEMS or to any Group
Member except for any such fees paid on an arm’s length basis; or

(v) undertakes any asset sales to the direct or indirect shareholders of GEMS or to any Group
Member except for transactions executed on an arm’s length basis;

Senior Creditors means the creditors in respect of any Senior Obligations;

Senior Obligations means all payment obligations (including subordinated payment obligations (if
any)) of GEMS other than Pari Passu Obligations and Junior Obligations;

Step-up Margin means 5.0 per cent. per annum;

Subsidiary has the meaning given to it in Condition 10;

A Tax Event shall occur if GEMS or the Trustee (as the case may be) would, as a result of a Tax Law
Change, in making any payments under the Mudaraba Agreement (in the case of GEMS) on the next
due date for a payment of Mudaraba Profit or under the Certificates (in the case of the Trustee) on
the next due date for payment of a Periodic Distribution Amount (as the case may be) (whether or not
a Deferral Election has been made), be required to pay additional amounts pursuant to the terms of
the Mudaraba Agreement (in the case of GEMS) or Condition 11 (in the case of the Trustee) (and
such requirement cannot be avoided by GEMS or the Trustee (as the case may be) taking reasonable
measures available to it);

Tax Law Change means any change in, or amendment to, the laws affecting taxation (or regulations or
rulings promulgated thereunder) of the Relevant Jurisdiction, or any change in the official application
of such laws, regulations or rulings, which change or amendment becomes effective after 19 November
2013;

Tax Redemption Amount in relation to a Certificate, means its outstanding face amount together with
any Outstanding Payments;
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Taxes has the meaning given to it in Condition 11;

Transaction Account has the meaning given to it in Condition 5;

Transaction Documents means each of the Declaration of Trust, the Agency Agreement, the Mudaraba
Agreement and any other agreements, deeds, undertakings or other documents designated as such by
the parties thereto;

Treasury Rate means the rate notified by the Calculation Agent to the Issuer, GEMS and the
Certificateholders (in accordance with Condition 15) in per cent. per annum equal to the yield, under
the heading that represents the average for the week immediately prior to the second New York
Business Day preceding the relevant Calculation Date, appearing in the most recently published
statistical release designated ‘‘H.15(519)’’ or any successor publication that is published weekly by the
Board of Governors of the Federal Reserve System and that establishes yields on actively traded U.S.
Treasury securities adjusted to constant maturity under the caption ‘‘Treasury constant maturities’’ for
the maturity corresponding to the Comparable Treasury Issue (if there is no Comparable Treasury
Issue with a maturity within three months before or after the First Call Date, yields for the two
published maturities most closely corresponding to the First Call Date will be determined and the
Treasury Rate will be interpolated or extrapolated from such yields on a straight line basis, rounding
to the nearest month). If such release (or any successor release) is not published during the week
preceding the Calculation Date or does not contain such yields, Treasury Rate means the rate in per
cent. per annum equal to the semi-annual equivalent yield to maturity of the Comparable Treasury
Issue, calculated using a price for the Comparable Treasury Issue (expressed as a percentage of its
principal amount) equal to the Comparable Treasury Price for the Calculation Date. The Treasury
Rate will be calculated by the Calculation Agent on the New York Business Day preceding the
relevant Calculation Date;

Trust Assets has the meaning given to it in Condition 5;

Trustee Call Redemption Amount in relation to a Certificate, means its outstanding face amount
together with any Outstanding Payments;

A Trustee Event shall mean the occurrence of one or more of the following events:

(a) Non-Payment: default is made in the payment of the Dissolution Distribution Amount on the
date fixed for payment thereof or default is made in the payment of any Periodic Distribution
Amount on the due date for payment thereof and, in the case of any Periodic Distribution
Amount, such default continues for a period of 14 days and in the case of the Dissolution
Distribution Amount, such default continues for a period of seven days;

(b) Insolvency: the Trustee is (or is deemed by law or a court to be) insolvent or bankrupt or unable
to pay its debts, or stops, suspends or threatens to stop or suspend payment of all or (in the
opinion of the Delegate) a material part of its debts, makes a general assignment or an
arrangement or composition with or for the benefit of the relevant creditors in respect of any of
such debts or a moratorium is agreed or declared or comes into effect in respect of or affecting
all or any part of the debts of the Trustee, except, in each case: (i) for the purpose of and
followed by a reconstruction, amalgamation, reorganisation, merger or consolidation on terms
approved by the Delegate or by an Extraordinary Resolution of the Certificateholders; or
(ii) for any step or procedure which is part of a solvent reconstruction or amalgamation
approved by any court of competent jurisdiction or other competent authority;

(c) Winding-up: an administrator is appointed, an order is made (other than an order that is being
appealed in good faith, or has been permanently stayed, within 30 days) or an effective
resolution is passed for the winding-up or dissolution or administration of the Trustee, or the
Trustee applies or petitions for a winding-up or administration order in respect of itself or
ceases or through an official action of its board of directors threatens to cease to carry on all or
substantially all of its business or operations, except, in each case: (i) for the purpose of and
followed by a reconstruction, amalgamation, reorganisation, merger or consolidation on terms
approved by the Delegate or by an Extraordinary Resolution of the Certificateholders; or
(ii) for any step or procedure which is part of a solvent reconstruction or amalgamation
approved by any court of competent jurisdiction or other competent authority; or

(d) Analogous Events: any event occurs that under the laws of the Cayman Islands has an analogous
effect to any of the events referred to in paragraphs (b) or (c) above.
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For the purpose of paragraph (a) above, all amounts payable in respect of the Certificates shall be
considered due and payable notwithstanding that the Trustee has at the relevant time insufficient
funds or relevant Trust Assets to pay such amounts including, without limitation, as a result of the
matters described in Condition 4.4(d) (save in each case where such insufficient funds arise solely as a
result of a Deferral Election having been made);

U.S. Government Securities Business Day means any day except for a Saturday, Sunday or a day on
which the U.S. Securities Industry and Financial Markets Association recommends that the fixed
income departments of its members be closed for the entire day for purposes of trading in U.S.
government securities; and

Varkey Family means each of Sunny Varkey, Sherly Varkey, Dino Varkey, Jay Varkey, and each of Dino
Varkey and Jay Varkey’s respective spouses and children (both present and future).

2. FORM, DENOMINATION AND TITLE

2.1 Form and Denomination

The Certificates are issued in registered form in face amounts of U.S.$150,000 and integral multiples
of U.S.$1,000 in excess thereof (each an Authorised Denomination). A single definitive Certificate will
be issued to each Certificateholder in respect of its registered holding of Certificates. Each definitive
Certificate will be numbered serially with an identifying number which will be recorded on the
relevant definitive Certificate and in the register of Certificateholders (the Register).

The Certificates will be issued in the form of a Global Certificate. The Conditions are modified by certain
provisions contained in the Global Certificate. Except in certain limited circumstances, owners of interests
in the Global Certificate will not be entitled to receive definitive Certificates representing their holdings of
Certificates. See ‘‘Global Certificate’’.

2.2 Title

The Issuer will cause the Registrar to maintain the Register in respect of the Certificates outside the
United Kingdom in accordance with the provisions of the Agency Agreement. Title to the Certificates
passes only by registration in the Register. The registered holder of any definitive Certificate will
(except as otherwise required by law) be treated as the absolute owner of the Certificates represented
by the definitive Certificate for all purposes (whether or not any payment thereon is overdue and
regardless of any notice of ownership, trust or any interest or any writing on, or the theft or loss of, the
definitive Certificate) and no person will be liable for so treating the holder of any definitive
Certificate. The registered holder of a definitive Certificate will be recognised by the Issuer as entitled
to its definitive Certificate free from any equity, set-off or counterclaim on the part of the Issuer
against the original or any intermediate holder of such definitive Certificate.

3. TRANSFERS OF CERTIFICATES

3.1 Transfers

Subject to Conditions 3.4 and 3.5 and the provisions of the Agency Agreement, a Certificate may be
transferred in an Authorised Denomination only by depositing the definitive Certificate by which it is
represented, with the form of transfer on the back duly completed and signed, at the specified office
of any of the Transfer Agents.

Transfers of interests in the Global Certificate will be effected in accordance with the rules of the relevant
clearing system through which the interest is held.

3.2 Delivery of New Definitive Certificates

Each new definitive Certificate to be issued upon any transfer of Certificates will, within five business
days of receipt by the relevant Transfer Agent of the duly completed form of transfer endorsed on the
relevant definitive Certificate (or such longer period as may be required to comply with any applicable
fiscal or other laws or regulations), be delivered at the specified office of the relevant Transfer Agent
or mailed by uninsured mail at the risk of the holder entitled to the definitive Certificate to the
address specified in the form of transfer. For the purposes of this Condition 3, business day shall
mean a day on which banks are open for business in the city in which the specified office of the
Transfer Agent with whom a definitive Certificate is deposited in connection with a transfer is located.

Where some but not all of the Certificates in respect of which a definitive Certificate is issued are to
be transferred, a new definitive Certificate in respect of the Certificates not so transferred will, within
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five business days of receipt by the relevant Transfer Agent of the original definitive Certificate, be
mailed by uninsured mail at the risk of the holder of the Certificates not so transferred to the address
of such holder appearing on the Register or as specified in the form of transfer.

3.3 Formalities Free of Charge

Registration of any transfer of Certificates will be effected without charge by or on behalf of the Issuer
or any Transfer Agent but upon payment (or the giving of such indemnity as the Issuer or any Transfer
Agent may reasonably require) by the transferee in respect of any stamp duty, tax or other
governmental charges which may be imposed in relation to such transfer.

3.4 Closed Periods

No Certificateholder may require the transfer of a Certificate to be registered during the period of
seven days ending on (and including) the due date for any payment of any applicable Dissolution
Distribution Amount or any Periodic Distribution Amount.

3.5 Regulations

All transfers of Certificates and entries on the Register will be made subject to the detailed
regulations concerning transfer of Certificates scheduled to the Declaration of Trust. The Regulations
may be changed by the Issuer from time to time with the prior written approval of the Registrar. A
copy of the current regulations will be mailed (free of charge) by the Registrar to any
Certificateholder who requests in writing a copy of such regulations.

The holder of Certificates shall be entitled to receive, in accordance with Condition 3.2, only one
definitive Certificate in respect of its entire holding of Certificates. In the case of a transfer of a
portion of the face amount of a definitive Certificate, a new definitive Certificate in respect of the
balance of the Certificates not transferred will be issued to the transferor in accordance with
Condition 3.2.

4. STATUS, SUBORDINATION AND LIMITED RECOURSE

4.1 Status

Each Certificate evidences an undivided ownership interest in the Trust Assets, subject to the terms of
the Declaration of Trust, the Mudaraba Agreement and these Conditions, and is a direct, unsecured
and limited recourse obligation of the Issuer. Each Certificate ranks pari passu, without any
preference or priority, with the other Certificates. The rights and claims of the Trustee and the
Certificateholders against GEMS in respect of the Relevant Obligations are subordinated as described
in Condition 4.2.

4.2 Subordination

(a) The payment obligations of GEMS under the Mudaraba Agreement (the Relevant
Obligations) will: (i) constitute direct, unsecured and subordinated obligations of GEMS;
(ii) rank subordinate and junior to all Senior Obligations but not further or otherwise; (iii) rank
pari passu with all other Pari Passu Obligations; and (iv) rank in priority only to all Junior
Obligations.

(b) The Trustee may only exercise its enforcement rights in relation to any Relevant Obligation or
in relation to any of its other rights under the Mudaraba Agreement or any other Transaction
Document in the manner provided in Condition 13.

(c) The Trustee shall not be permitted to exercise, claim or plead any right of set-off, counterclaim,
abatement or other similar remedy in respect of any amount owed to it under or in connection
with the Transaction Documents and the Trustee will, in each relevant Transaction Document,
unconditionally and irrevocably waive all such rights of set-off, counterclaim, abatement or
other similar remedy which it might otherwise have to the fullest extent permitted under the
laws of any jurisdiction, in respect of the Relevant Obligations. No collateral is or will be given
by GEMS for the Relevant Obligations and any collateral that may have been or may in the
future be given in connection with other obligations of GEMS shall not secure the Relevant
Obligations.

4.3 Limited Recourse

The proceeds of the Trust Assets are the sole source of payments on the Certificates. Save as provided
in this Condition 4.3, the Certificates do not represent an interest in or obligation of any of the Issuer,
the Trustee, the Delegate or GEMS or any of their respective affiliates. Accordingly,
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Certificateholders, by subscribing for or acquiring the Certificates, acknowledge that they will have no
recourse to any of the assets of the Issuer, the Trustee (other than the Trust Assets), the Delegate or
GEMS (to the extent that it fulfils all of its obligations under the Transaction Documents) or any of
their respective affiliates or any director or officer or corporate services provider of the Trustee or the
Issuer in respect of any shortfall in the expected amounts from the Trust Assets when the Trust Assets
have been exhausted, following which all obligations of the Issuer and the Trustee shall be
extinguished.

However, GEMS is obliged to make certain payments under the Transaction Documents directly to
the Trustee, and the Trustee and/or the Delegate will (subject to Conditions 4.2 and 13.2) have direct
recourse against GEMS to recover such payments pursuant to such Transaction Documents.

The net proceeds of the realisation of, or enforcement with respect to, the Trust Assets may not be
sufficient to make all payments due in respect of the Certificates. If, following the distribution of such
proceeds, there remains a shortfall in payments due under the Certificates, no holder of Certificates
will have any claim against the Issuer, the Trustee (to the extent the Trust Assets have been
exhausted), the Delegate or GEMS (to the extent that it fulfils all of its obligations under the
Transaction Documents) or any of their respective affiliates or any director, officer or corporate
services provider of the Trustee or the Issuer or against any assets (other than the Trust Assets to the
extent not exhausted) in respect of such shortfall and any unsatisfied claims of Certificateholders shall
be extinguished. In particular, no holder of Certificates will be able to petition for, or join any other
person in instituting proceedings for, the reorganisation, liquidation, winding-up or receivership of the
Issuer or the Trustee or their respective affiliates as a consequence of such shortfall or otherwise.

4.4 Agreement of Certificateholders

By purchasing Certificates, each Certificateholder is deemed to have agreed that notwithstanding
anything to the contrary contained in these Conditions or any Transaction Document:
(a) no payment of any amount whatsoever shall be made by the Issuer or the Trustee or any of its

agents on its behalf except to the extent funds are available therefor from the Trust Assets and
further agrees that no recourse shall be had for the payment of any amount owing hereunder or
under any Transaction Document, whether for the payment of any fee or other amount
hereunder or any other obligation or claim arising out of or based upon the Transaction
Documents, against the Issuer or the Trustee to the extent the Trust Assets have been
exhausted, following which all obligations of the Issuer and the Trustee shall be extinguished;

(b) it will not institute against, or join with any other person in instituting against, the Issuer or the
Trustee any bankruptcy, reorganisation, arrangement or liquidation proceedings or other
proceedings under any bankruptcy or similar law;

(c) no recourse (whether by institution or enforcement of any legal proceedings or assessment or
otherwise) in respect of any breaches of any duty, obligation or undertaking of the Issuer or the
Trustee arising under or in connection with these Conditions by virtue of any customary law,
statute or otherwise shall be had against any shareholder, officer, director or corporate services
provider of the Issuer or the Trustee in their capacity as such and any and all personal liability
of every such shareholder, officer, director or corporate services provider in their capacity as
such for any breaches by the Issuer or the Trustee of any such duty, obligation or undertaking is
hereby expressly waived and excluded to the extent permitted by law;

(d) (i) the proceeds of the Trust Assets are the sole source of payments on the Certificates;
(ii) each of the Issuer’s and the Trustee’s ability to comply with its obligations under the
Certificates will therefore depend on receipt by them of payments expected from the Trust
Assets, and will in particular depend on payments by GEMS under the Mudaraba Agreement;
(iii) the Mudaraba Agreement provides that there is no guarantee of any return from the
Mudaraba Assets and GEMS’s obligations to pay amounts thereunder are subject to the more
detailed provisions set out therein; and (iv) references in these Conditions to ‘‘Periodic
Distribution Amount, ‘‘profit’’ and ‘‘Profit Rate’’ should be considered accordingly; and

(e) the Trustee and Mudareb have agreed in the Mudaraba Agreement that the Mudareb shall be
responsible for all losses to the Mudaraba Capital and the Additional Mudaraba Capital
suffered by the Trustee except to the extent that such losses were not caused by: (i) the
Mudareb’s breach of the Mudaraba Agreement; or (ii) the Mudareb’s negligence, wilful
misconduct or fraud.
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5. THE TRUST

GEMS MEA Sukuk Limited (in its capacity as Trustee and as the Rab-al-Maal) will enter into a
mudaraba agreement (the Mudaraba Agreement) to be dated the Issue Date with GEMS (in such
capacity, the Mudareb). Pursuant to the Mudaraba Agreement, the Rab-al-Maal will contribute the
proceeds of the issue of the Certificates to the Mudareb, which proceeds will form the initial capital of
the Mudaraba (as defined below) (the Mudaraba Capital). The Mudareb will invest the Mudaraba
Capital and the Additional Mudaraba Capital (if any) in accordance with the Mudaraba Business Plan
prepared by the Mudareb and the assets in which the Mudaraba Capital is invested (together with any
proceeds thereof, whether in cash or otherwise, and including without limitation all Additional
Mudaraba Capital, if any) will constitute the assets of the Mudaraba (the Mudaraba Assets) in
accordance with the Mudaraba Agreement, which shall constitute a mudaraba (the Mudaraba).

The Trustee has opened a transaction account (the Transaction Account) in the name of the Trustee
with the Principal Paying Agent into which the Mudareb and GEMS will pay all amounts due to the
Trustee under the Mudaraba Agreement respectively.

Pursuant to the Declaration of Trust, the Trustee will declare that it will hold:
(a) all of the Trustee’s rights, title, interest and benefit, present and future, in, to and under the

assets from time to time constituting the Mudaraba Assets;

(b) all of the Trustee’s rights, title, interest and benefit, present and future, in, to and under the
Transaction Documents (other than in relation to any representations given by GEMS (acting
in any capacity) pursuant to any of the Transaction Documents); and

(c) all monies standing to the credit of the Transaction Account from time to time,

and all proceeds of the foregoing (together, the Trust Assets) upon trust absolutely for the
Certificateholders pro rata according to the face amount of Certificates held by each such holder in
accordance with the Declaration of Trust and these Conditions.

6. COVENANTS

6.1 Trustee Covenants

The Trustee covenants that, for so long as any Certificate is outstanding, it will not (without the prior
written consent of the Delegate):
(a) incur any indebtedness in respect of borrowed money whatsoever (whether structured in

accordance with the principles of the Shari’a or otherwise), or give any guarantee or indemnity
in respect of any obligation of any person or issue any shares (or rights, warrants or options in
respect of shares or securities convertible into or exchangeable for shares) or any other
certificates except, in all cases, as contemplated in the Transaction Documents;

(b) grant or permit to be outstanding any lien, pledge, charge or other security interest upon any of
its present or future assets, properties or revenues (other than those arising by operation of
law);

(c) sell, lease, transfer, assign, participate, exchange or otherwise dispose of, or pledge, mortgage,
hypothecate or otherwise encumber (by security interest, lien (statutory or otherwise),
preference, priority or other security agreement or preferential arrangement of any kind or
nature whatsoever or otherwise) (or permit such to occur or suffer such to exist) any part of its
interest in any of the Trust Assets except pursuant to the Transaction Documents (other than
those arising by operation of law);

(d) use the proceeds of the issue of the Certificates for any purpose other than as stated in the
Transaction Documents;

(e) except as provided in Condition 17, amend or agree to any amendment to any Transaction
Document to which it is a party (other than in accordance with the terms thereof) or amend its
memorandum and articles of association, save that it shall be permitted to make such variations
to the Transaction Documents and the Conditions as required pursuant to Condition 9.8;

(f) act as trustee in respect of any trust other than the Trust or in respect of any parties other than
the Certificateholders;

(g) have any subsidiaries or employees;
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(h) redeem or purchase any of its shares or pay any dividend or make any other distribution to its
shareholders;

(i) prior to the date which is one year and one day after the date on which all amounts owing by
the Issuer under the Transaction Documents to which it is a party have been paid in full, put to
its directors or shareholders any resolution for, or appoint any liquidator for, its winding-up or
any resolution for the commencement of any other bankruptcy or insolvency proceedings with
respect to it; or

(j) enter into any contract, transaction, amendment, obligation or liability other than the
Transaction Documents to which it is a party or any permitted amendment or supplement
thereto or as expressly permitted or required thereunder or engage in any business or activity
other than:
(i) as provided for or permitted in the Transaction Documents;

(ii) the ownership, management and disposal of the Trust Assets as provided in the
Transaction Documents; and

(iii) such other matters which are incidental thereto.

6.2 GEMS Covenant

GEMS covenants that, for so long as any Certificate remains outstanding: (i) it will prepare
consolidated audited financial statements in accordance with IFRS on an annual basis; (ii) it will
prepare on a semi-annual basis a trading update report that shall include (as at the relevant date or
for the relevant period, as the case may be) its total consolidated revenues for the relevant six month
period, the capital expenditure incurred by GEMS and each of its Subsidiaries, the progress of any
projects being undertaken by GEMS or any of its Subsidiaries, enrolment numbers for schools
operated by GEMS and its Subsidiaries and a description of any material contracts entered into by
GEMS or any of its Subsidiaries and matters affecting the capital structure of GEMS since the date of
the last trading update report (or, in the case of the first trading update report, the Issue Date); and
(iii) it will furnish the Issuer and the Principal Paying Agent with sufficient copies of its most recently
prepared annual financial statements and its most recently prepared trading update report for
inspection by Certificateholders at the specified offices of each of the Issuer and the Principal Paying
Agent during normal business hours on any day (excluding Saturdays, Sundays and public holidays).

7. PERIODIC DISTRIBUTIONS

7.1 Periodic Distribution Amounts

A profit distribution shall be payable (except where a Deferral Election has been made in compliance
with Condition 7.5) in arrear in respect of the Certificates on each Periodic Distribution Date, in
respect of the Periodic Distribution Period ending on such date, and shall accrue at the applicable
Profit Rate and the amount of which shall be calculated as provided in this Condition 7.1 and
Condition 7.2 (each such distribution being referred to in these Conditions as a Periodic Distribution
Amount). Periodic Distribution Amounts shall be distributed to Certificateholders by the Principal
Paying Agent on behalf of the Trustee, pro rata to their respective holdings, out of amounts transferred
to the Transaction Account and subject to Conditions 4.4(d) and 8.

The Periodic Distribution Amount payable as aforesaid on each Periodic Distribution Date: (i) up to
and including the First Call Date shall be U.S.$60.00 per U.S.$1,000 in face amount of the Certificates
(assuming Condition 7.3 does not apply); or (ii) (if the Certificates are not redeemed in full on the
First Call Date) falling after the First Call Date shall be the relevant amount calculated pursuant to
Condition 7.2 below.

7.2 Profit Rate

If a Periodic Distribution Amount is required to be calculated in respect of a period of less than a full
Periodic Distribution Period (the Relevant Period), it shall be calculated as an amount equal to the
product of: (a) the applicable Profit Rate; (b) the face amount of the relevant Certificate; and (c) the
applicable Day-count Fraction for the Relevant Period, rounding the resultant figure to the nearest
cent (half a cent being rounded upwards).

The Profit Rate will be reset on each Reset Date on the basis of the aggregate of the Initial Margin,
the Step-up Margin and the Relevant Five Year Reset Rate on the relevant Determination Date and
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shall also increase if the circumstances specified in Condition 7.3 apply, as determined by the Principal
Paying Agent.

The Principal Paying Agent will, as soon as practicable upon: (i) determination of the Profit Rate
which shall apply to the Reset Period commencing on the relevant Reset Date; or (ii) any Change of
Control Margin becoming payable pursuant to Condition 7.3, cause the applicable Profit Rate and the
corresponding Periodic Distribution Amount to be notified to each of the Paying Agents and the Irish
Stock Exchange, NASDAQ Dubai or any other stock exchange on which the Certificates are for the
time being listed and to be notified to Certificateholders in accordance with Condition 15 as soon as
possible after their determination but in no event later than the second Business Day thereafter.

All notifications, opinions, determinations, certificates, calculations, quotations and decisions given,
expressed, made or obtained for the purposes of this Condition 7, whether by the Principal Paying
Agent or the Trustee (or its agent), shall (in the absence of manifest error) be binding on the Trustee,
GEMS, the Paying Agents, the Delegate and all Certificateholders and (in the absence of manifest
error) no liability to the Certificateholders or the Trustee shall attach to the Principal Paying Agent,
the Trustee or the Delegate in connection with the exercise or non-exercise by them of any of their
powers, duties and discretions.

7.3 Profit Payments following the occurrence of a Change of Control Event

If a Change of Control Event occurs, unless the Issuer redeems the Certificates (in whole but not in
part) in accordance with these Conditions (including Condition 9.7), the Profit Rate payable on the
Certificates will increase by the Change of Control Margin from (and including) the expiry of the
Change of Control Redemption Period.

7.4 Profit Payments following the occurrence of an Accounting Event or an Initial Equity Offering Call
Event

Notwithstanding any other provision of this Condition 7, if the Certificates are to be redeemed:
(a) following the occurrence of an Initial Equity Offering Call Event in accordance with Condition 9.3;
or (b) following the occurrence of an Accounting Event in accordance with Condition 9.5, the Initial
Equity Offering Redemption Amount or Accounting Event Redemption Amount, respectively, shall
include a further profit amount in an amount equal to the Initial Equity Offering Profit Amount or
the Accounting Event Profit Amount (as the case may be).

7.5 Deferral of Periodic Distribution Amounts

Notwithstanding the foregoing provisions of this Condition 7, the Mudareb may in its sole and
absolute discretion elect pursuant to the provisions of the Mudaraba Agreement that Rab-al-Maal
Mudaraba Profit will not be paid in full (or at all) to the Rab-al-Maal on any Mudaraba Profit
Distribution Date (each a Deferral Election), provided that no such Deferral Election may be made:
(a) on the Mudaraba Profit Distribution Date immediately following the date on which a Restricted
Event occurs; or (b) in respect of Rab-al-Maal Final Mudaraba Profit payable on any Mudaraba End
Date. As a result of such Deferral Election in accordance with this Condition 7.5, the Issuer will not
make payment of the Periodic Distribution Amount in full (or at all) to Certificateholders on the
corresponding Periodic Distribution Date, and any such non-payment of the relevant Periodic
Distribution Amount shall not constitute a default of the Issuer or any other breach under these
Conditions. In such case, the Issuer shall notify the Delegate, the Agents and the Certificateholders in
accordance with Condition 15 of such election not less than ten and not more than 15 Business Days
prior to the relevant Periodic Distribution Date.

Any Periodic Distribution Amounts not paid due to such Deferral Election shall constitute Optionally
Deferred Profit Distributions. Optionally Deferred Profit Distributions shall themselves bear profit
distributions as if they constituted the face amount of the Certificates at the applicable Profit Rate and
the amount of such distributions (the Additional Profit Amount) shall be calculated by the Principal
Paying Agent by applying the applicable Profit Rate to the amount of the Optionally Deferred Profit
Distribution and otherwise the provisions of this Condition 7 in relation to the calculation and
payment of Periodic Distribution Amounts shall apply to such Optionally Deferred Profit
Distributions mutatis mutandis.

The Additional Profit Amount payable in respect of each Periodic Distribution Date, if not paid, shall
be added (for the purpose of calculating the Additional Profit Amount accruing after such Periodic
Distribution Date) to the amount of Optionally Deferred Profit Distributions remaining unpaid on
such Periodic Distribution Date so that such Additional Profit Amount will itself constitute an
Optionally Deferred Profit Distribution for such purposes.
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The aggregate amount of any unpaid Optionally Deferred Profit Distributions together with any
Additional Profit Amount shall constitute Optionally Outstanding Payments.

7.6 Payment of Optionally Outstanding Payments

(a) Under the Mudaraba Agreement, the Mudareb may at any time in its sole and absolute
discretion elect that all or part of the unpaid Additional Mudaraba Capital will, on the basis of
a constructive liquidation, be paid to the Rab-al-Maal. In such case, the Issuer will pay all or (as
the case may be) the corresponding proportion of such unpaid Optionally Outstanding
Payments to the Certificateholders, upon giving not less than ten and not more than 15
Business Days’ notice to the Delegate, the Agents and the Certificateholders in accordance
with Condition 15, which notice shall be irrevocable and will oblige the Issuer to pay the
relevant Optionally Outstanding Payments on the payment date specified in such notice.

(b) If amounts in respect of Optionally Deferred Profit Distributions and Additional Profit
Amounts are paid in part:
(i) all unpaid amounts of Optionally Deferred Profit Distributions shall be paid before any

Additional Profit Amounts;

(ii) Optionally Deferred Profit Distributions in respect of any Periodic Distribution Period
shall not be payable until full payment has been made of all Optionally Deferred Profit
Distributions in respect of any earlier Periodic Distribution Period and the order of
payment of Additional Profit Amounts shall follow that of the Optionally Deferred
Profit Distributions to which they relate; and

(iii) the amount of Optionally Deferred Profit Distributions or Additional Profit Amounts
payable in respect of the Certificates in respect of any Periodic Distribution Period shall
be pro rata to the total amount of all unpaid Optionally Deferred Profit Distributions or,
as the case may be, Additional Profit Amounts payable in respect of that period to the
date of payment.

7.7 Restricted Events

The Mudareb has undertaken in the Mudaraba Agreement that, if any amount of Rab-al-Maal
Mudaraba Profit is not paid as a consequence of a Deferral Election, pursuant to the terms of the
Mudaraba Agreement then, from the date of such non-payment, the Mudareb will not, so long as any
of the Certificates are outstanding, take any action that constitutes a Restricted Event unless, on or
before the date on which such Restricted Event occurs:
(a) all amounts comprising the Additional Mudaraba Capital have been generated in accordance

with the Mudaraba Business Plan and have been paid to the Trustee in full; and

(b) sufficient Mudaraba Profit has been earned, generated and set aside in the Mudaraba Reserve
so as to allow the Mudareb to pay the Rab-al-Maal Mudaraba Profit due on the Mudaraba
Profit Distribution Date immediately following the date on which the Restricted Event occurs.

7.8 Cessation of accrual

Each Certificate will cease to accrue Periodic Distribution Amounts from the due date for payment of
any applicable Dissolution Distribution Amount unless, upon due presentation, payment of the
relevant Dissolution Distribution Amount is improperly withheld or refused or default is otherwise
made in the payment thereof, in which case it will continue to accrue Periodic Distribution Amounts
in accordance with this Condition 7 (as well after as before judgment) until whichever is the earlier of:
(a) the day on which all sums due in respect of such Certificate up to that day are received by or on
behalf of the relevant Certificateholder; and (b) the day which is seven days after the Principal Paying
Agent has notified the Certificateholders in accordance with Condition 15 that it has received all sums
due in respect of the Certificates up to such seventh day (except to the extent that there is any
subsequent default in payment).

8. PAYMENTS

8.1 Payments in respect of the Certificates

Subject to Condition 8.2, payment of the Dissolution Distribution Amount, any Periodic Distribution
Amount and any Optionally Outstanding Payments will be made by the Principal Paying Agent in U.S.
dollars by wire transfer in same-day funds to the registered account of the Certificateholder or by U.S.
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dollar cheque drawn on a bank that processes payments in U.S. dollars mailed to the registered
address of the Certificateholder if it does not have a registered account. Payments of the Dissolution
Distribution Amount will only be made against presentation and surrender of the relevant Certificate
at the specified office of any of the Paying Agents. The Dissolution Distribution Amount and each
Periodic Distribution Amount and, if applicable, Optionally Outstanding Payment will be paid to the
holder shown on the Register at the close of business on the date (the record date) being the seventh
day before the date on which the Dissolution Distribution Amount or the relevant Periodic
Distribution Amount or Optionally Outstanding Payment, as the case may be, is or are paid.

For the purposes of this Condition 8, a Certificateholder’s registered account means the U.S. dollar
account maintained by or on behalf of it with a bank that processes payments in U.S. dollars, details of
which appear on the Register at the close of business on the relevant record date, and a
Certificateholder’s registered address means its address appearing on the Register at that time.

Distributions of amounts in respect of book-entry interests in the Certificates held through Euroclear or
Clearstream, Luxembourg will be credited to the cash accounts of participants in the relevant clearing
system in accordance with the relevant clearing system’s rules and procedures.

8.2 Payments subject to Applicable Laws

Payments in respect of Certificates are subject in all cases to: (a) any fiscal or other laws and
regulations applicable in the place of payment, but without prejudice to the provisions of
Condition 11; and (b) any withholding or deduction required pursuant to an agreement described in
Section 1471(b) of the U.S. Internal Revenue Code of 1986 (the Code) or otherwise imposed pursuant
to Sections 1471 through 1474 of the Code, any regulations or agreements thereunder, any official
interpretations thereof, or (without prejudice to the provisions of Condition 11) any law implementing
an intergovernmental approach thereto.

8.3 Payment only on a Payment Business Day

Where payment is to be made by transfer to a registered account, payment instructions (for value the
due date or, if that is not a Payment Business Day, for value the first following day which is a Payment
Business Day) will be initiated and, where payment is to be made by cheque, the cheque will be
mailed, in each case by the Principal Paying Agent, on the due date for payment or, in the case of a
payment of the Dissolution Distribution Amount, if later, on the Payment Business Day on which the
relevant Certificate is surrendered at the specified office of a Paying Agent for value as soon as
practicable thereafter.

Certificateholders will not be entitled to any additional payment for any delay after the due date in
receiving the amount due if the due date is not a Payment Business Day, if the relevant
Certificateholder is late in surrendering its Certificate (if required to do so) or if a cheque mailed in
accordance with this Condition 8 arrives after the due date for payment.

If the amount of the Dissolution Distribution Amount, any Periodic Distribution Amount or any
Optionally Outstanding Payment is not paid in full when due, the Registrar will annotate the Register
with a record of the amount in fact paid.

Payment Business Day means a day on which commercial banks and foreign exchange markets in
London and New York City is open for general business and, in the case of presentation of a
Certificate, in the place in which the Certificate is presented.

8.4 Agents

The names of the initial Agents and their initial specified offices are set out at the end of these
Conditions. The Issuer reserves the right at any time to vary or terminate the appointment of any
Agent and to appoint additional or other Agents provided that: (a) it will at all times maintain a
Principal Paying Agent and a Registrar (which may be the same entity); and (b) there will at all times
be a Paying Agent (which may be the Principal Paying Agent) located in an EU Member State that is
not obliged to withhold or deduct tax pursuant to European Council Directive 2003/48/EC on the
taxation of savings income or any law implementing or complying with, or introduced in order to
conform to, any such Directive. Notice of any termination or appointment and of any changes in
specified offices will be given to Certificateholders promptly by the Issuer in accordance with
Condition 15. 
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9. CAPITAL DISTRIBUTIONS OF THE TRUST

9.1 No fixed Redemption Date

The Certificates are perpetual securities in respect of which there is no fixed redemption date and the
Issuer shall (subject to the provisions of Condition 4.2 and Condition 13.2 and without prejudice to
the provisions of Condition 13) only have the right to redeem the Certificates or vary the terms
thereof in accordance with the following provisions of this Condition 9.

9.2 Trustee’s Call Option

The Trustee shall, acting only upon the instructions of GEMS in its sole and absolute discretion,
redeem the Certificates (in whole but not in part) on the First Call Date or on any Periodic
Distribution Date thereafter upon giving not less than 30 and not more than 60 days’ irrevocable
notice of redemption to the Delegate, the Agents and the Certificateholders in accordance with
Condition 15. Such notice of redemption shall oblige the Trustee to redeem the Certificates at the
Trustee Call Redemption Amount on the First Call Date or (as the case may be) the Periodic
Distribution Date specified in such notice.

9.3 Trustee’s Call Option following an Initial Equity Offering Call Event

(a) If an Initial Equity Offering Call Event occurs, the Trustee shall, acting only upon the
instructions of GEMS in its sole and absolute discretion, redeem the Certificates (in whole but
not in part) at any time from (and including) the third anniversary of the Issue Date to (but
excluding) the First Call Date upon giving not less than 30 and not more than 60 days’
irrevocable notice prior to the date fixed for redemption to the Delegate, the Agents and the
Certificateholders in accordance with Condition 15. Such notice of redemption shall oblige the
Trustee to redeem the Certificates at the Initial Equity Offering Redemption Amount on the
redemption date specified in such notice.

(b) Prior to the giving of any notice of redemption pursuant to this Condition 9.3, the Trustee shall
procure that GEMS shall have delivered to the Trustee and the Delegate a certificate signed by
two Authorised Signatories (for inspection by the Certificateholders) (upon which the Delegate
may rely without liability to any person) stating that the Trustee is entitled to effect such
redemption and setting out a statement of facts showing that the conditions to the exercise of
the right of the Trustee to redeem have been satisfied.

Such certificate and opinion shall be conclusive and binding evidence of an Initial Equity
Offering Call Event having occurred.

9.4 Trustee’s Call Option due to Taxation

(a) If a Tax Event occurs, the Trustee shall, acting only upon the instructions of GEMS in its sole
and absolute discretion, redeem the Certificates (in whole but not in part) at any time upon
giving not less than 30 and not more than 60 days’ irrevocable notice of redemption to the
Delegate, the Agents and the Certificateholders in accordance with Condition 15. Such notice
of redemption shall oblige the Trustee to redeem the Certificates at the Tax Redemption
Amount on the redemption date specified in such notice.

(b) Prior to the giving of any notice of redemption pursuant to this Condition 9.4, the Trustee shall
procure that GEMS shall have delivered to the Trustee and the Delegate:
(i) a certificate signed by any two Authorised Signatories (for inspection by the

Certificateholders) (upon which the Delegate may rely without liability to any person)
stating that the Trustee is entitled to effect such redemption and setting out a statement
of facts showing that the conditions to the exercise of the right of the Trustee to redeem
have been satisfied and that the obligation to pay additional amounts pursuant to the
Mudaraba Agreement (in the case of GEMS) or Condition 11 (in the case of the
Trustee) cannot be avoided by the GEMS or, as the case may be, the Trustee taking
reasonable measures available to it; and

(ii) an opinion of a recognised independent legal or tax adviser of international standing to
the effect that the Trustee or, as the case may be, GEMS have or will become obliged to
pay the additional amounts pursuant to Condition 11 as a result of a Tax Event.

Such certificate and opinion shall be conclusive and binding evidence of a Tax Event having
occurred.
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9.5 Trustee’s Call Option due to an Accounting Event

(a) If an Accounting Event occurs, the Trustee shall, acting only upon the instructions of GEMS in
its sole and absolute discretion, redeem the Certificates (in whole but not in part) at any time
upon giving not less than 30 and not more than 60 days’ irrevocable notice of redemption to the
Delegate, the Agents and the Certificateholders in accordance with Condition 15. Such notice
of redemption shall oblige the Trustee to redeem the Certificates at the Accounting Event
Redemption Amount on the redemption date specified in such notice.

(b) Prior to the giving of any notice of redemption pursuant to this Condition 9.5, the Trustee shall
procure that GEMS shall have delivered to the Trustee and the Delegate:

(i) a certificate signed by two Authorised Signatories (for inspection by the
Certificateholders) (upon which the Delegate may rely without liability to any person)
stating that the Trustee is entitled to effect such redemption and setting out a statement
of facts showing that the conditions precedent to the exercise of the right of the Trustee
to redeem have been satisfied; and

(ii) a copy of the letter or report referred to in the definition of Accounting Event.

Such certificate and opinion shall be conclusive and binding evidence of an Accounting Event
having occurred.

9.6 Trustee’s Call Option (Clean-up Call)

If GEMS or any Subsidiary of GEMS has, severally or jointly, purchased and cancelled more than
80 per cent. of the initial aggregate face amount of the Certificates in accordance with Condition 10,
the Trustee shall, acting only upon the instructions of GEMS in its sole and absolute discretion,
redeem the remaining Certificates (in whole but not in part) at any time upon giving not less than 30
and not more than 60 days’ irrevocable notice of redemption to the Delegate, the Agents and the
Certificateholders in accordance with Condition 15. Such notice of redemption shall oblige the
Trustee to redeem the Certificates at the Clean-up Call Redemption Amount on the redemption date
specified in such notice.

9.7 Trustee’s Call Option following a Change of Control Event

If a Change of Control Event occurs, the Trustee shall, acting only upon the instructions of GEMS in
its sole and absolute discretion, during the period commencing 90 days after the occurrence of a
Change of Control Event and ending 60 days thereafter (the Change of Control Redemption Period),
redeem the Certificates (in whole but not in part) at any time during the Change of Control
Redemption Period upon giving not less than 30 and not more than 60 days’ irrevocable notice to the
Delegate, the Agents and the Certificateholders in accordance with Condition 15. Such notice of
redemption shall oblige the Trustee to redeem the Certificates at the Change of Control Redemption
Amount on the redemption date specified in such notice.

9.8 Variation to remedy a Tax Event or an Accounting Event

(a) If the Trustee determines, acting only upon the instructions of GEMS, that a Tax Event or an
Accounting Event has occurred and is continuing and having given not less than 30 nor more
than 45 days’ irrevocable notice to the Delegate, the Agents and the Certificateholders in
accordance with Condition 15, as an alternative to exercising the call options described in
Condition 9.4 and/or Condition 9.5 (as applicable) the Trustee shall, acting only upon the
instructions of GEMS in its sole and absolute discretion, and subject to the Issuer’s agreement,
acting in its personal capacity and not as Trustee, to the terms so varied, vary the terms of the
Mudaraba Agreement and the Certificates such that the Certificates remain or become, as the
case may be, Qualifying Certificates. The consent of the Certificateholders to such variation
shall not be required and the Delegate shall consent to such variation subject to the provisions
of this Condition 9.8 and the receipt by it of:

(i) a certificate of two Authorised Signatories (upon which the Delegate may rely, without
liability to any person) stating that: (x) the relevant requirement or circumstance giving
rise to the right to vary is satisfied or has occurred and, where applicable, cannot be
avoided by the Trustee or GEMS taking reasonable measures available to them; and
(y) the terms of the Mudaraba Agreement and the Qualifying Certificates as so varied
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are not materially less favourable to Certificateholders than the terms of the Mudaraba
Agreement and the Certificates prior to such variation and that a determination was
reached by GEMS in consultation with an independent investment bank of international
standing or legal adviser that the criteria specified in the definition of Qualifying
Certificates will be satisfied upon variation; and

(ii) legal opinions from one or more international law firms of good repute in form and
content acceptable to the Delegate as to: (x) the capacity and authority of the Trustee in
respect of the Mudaraba Agreement and the Qualifying Certificates; and (y) the legality,
validity and enforceability of the Mudaraba Agreement and the Qualifying Certificates
(as so varied) under all relevant laws.

(b) In connection with any variation of the Mudaraba Agreement and the Certificates, the Trustee
shall comply with the rules of any stock exchange on which the Certificates are at that time
listed or admitted to trading.

(c) Any variation in accordance with this Condition 9.8 is subject to: (i) any such substitution or
variation not giving rise to a Tax Event or an Accounting Event with respect to the Certificates
or the Qualifying Certificates; and (ii) all amounts comprising the Optionally Outstanding
Payments (if any) having been generated and paid to the Trustee in full.

(d) The Delegate will not be obliged to participate in, agree to, consent to or assist with any
variation of the Certificates under this Condition 9.8, if the participation in or assistance with
such variation would impose, in the Delegate’s opinion, additional or more onerous obligations
upon it or reduce any of its protections under the Transaction Documents or require the
Delegate to incur any liability for which it is not indemnified and/or secured and/or prefunded
to its satisfaction.

10. PURCHASE AND CANCELLATION OF CERTIFICATES

GEMS and/or any Subsidiary of GEMS may at any time purchase Certificates at any price in the open
market or otherwise. Upon any such purchase, GEMS may (in its sole discretion) deliver such
Certificates to the Trustee for cancellation and upon such cancellation, the Mudaraba Capital shall be
reduced by the face amount of the Certificates so cancelled.

Following any purchase of Certificates by GEMS or any Subsidiary of GEMS pursuant to this
Condition 10 and which GEMS elects to deliver for cancellation, such Certificates shall be delivered
by GEMS or such Subsidiary to the Principal Paying Agent for cancellation on the immediately
following Periodic Distribution Date and accordingly may not be held, reissued or resold. In addition,
any Certificates redeemed in accordance with Condition 9 shall be cancelled.

In these Conditions, Subsidiary means any person (which shall include, without limitation, firms and
corporations and vice versa): (a) in which another person (the parent) holds a majority of the voting
rights; or (b) of which the parent has the right to appoint or remove a majority of the board of
directors (or equivalent); or (c) of which the parent controls a majority of the voting rights, and
includes any person which is a subsidiary of a Subsidiary of the parent.

11. TAXATION

All payments in respect of the Certificates shall be made without withholding or deduction for, or on
account of, any present or future taxes, levies, imposts, duties, fees, assessments or other charges of
whatever nature, imposed or levied by or on behalf of the Relevant Jurisdiction (Taxes), unless the
withholding or deduction of Taxes is required by law. In such event, the Trustee will pay additional
amounts so that the full amount which otherwise would have been due and payable under the
Certificates is received by the parties entitled thereto, except that no such additional amount shall be
payable in relation to any payment in respect of any Certificate:

(a) presented for payment (where presentation is required) in the Relevant Jurisdiction; or

(b) presented for payment (where presentation is required) by or on behalf of a holder who is
liable for such Taxes in respect of such Certificate by reason of having some connection with the
Relevant Jurisdiction other than the mere holding of such Certificate or an interest therein; or

(c) presented for payment (where presentation is required) more than 30 days after the Relevant
Date (as defined below) except to the extent that a holder would have been entitled to

55



additional amounts on presenting the same for payment on the last day of the period of 30 days
assuming, whether or not such is in fact the case, that day to have been a Payment Business
Day; or

(d) where such withholding or deduction is imposed on a payment to an individual and is required
to be made pursuant to European Council Directive 2003/48/EC on the taxation of savings
income or any law implementing or complying with, or introduced in order to conform to, such
Directive; or

(e) presented for payment (where presentation is required) by or on behalf of a Certificateholder
who would be able to avoid such withholding or deduction by presenting the relevant
Certificate to another Paying Agent in a different Member State of the European Union.

In these Conditions, references to the Dissolution Distribution Amount, any Periodic Distribution
Amount or any Optionally Outstanding Payments payable in respect of a Certificate shall be deemed
to include any additional amounts payable under this Condition 11. In addition, in these Conditions
Relevant Date means the date on which the payment first becomes due but, if the full amount of the
money payable has not been received by the Principal Paying Agent or the Delegate on or before the
due date, it means the date on which, the full amount of the money having been so received, notice to
that effect shall have been duly given to Certificateholders by the Issuer in accordance with
Condition 15.

Relevant Jurisdiction means the Cayman Islands or any political sub-division or authority thereof or
therein having power to tax.

The Mudaraba Agreement therein provides that payments thereunder by the Mudareb to the Trustee shall
be made without withholding or deduction for, or on account of, any present or future Taxes, unless the
withholding or deduction of the taxes is required by law and, in such case, provide for the payment by
GEMS of additional amounts so that the full amount which would otherwise have been due and payable is
received by the Trustee.

Further, GEMS has undertaken in the Declaration of Trust to pay such additional amounts as may be
necessary pursuant to Condition 11 so that the full amount due and payable by the Trustee in respect of the
Certificates to the Certificateholders is received by the Trustee for the purposes of payment to the
Certificateholders in accordance with and subject to the provisions of this Condition 11.

12. PRESCRIPTION

The right to receive distributions in respect of the Certificates will be forfeited unless claimed within
periods of ten years (in the case of the Dissolution Distribution Amount) and five years (in the case of
Periodic Distribution Amounts or Optionally Outstanding Payments which are due and payable in
accordance with Condition 7.6) from the Relevant Date in respect thereof, subject to the provisions of
Condition 8.

13. DISSOLUTION EVENTS AND WINDING-UP

13.1 Dissolution Events

Upon the occurrence of a Dissolution Event, the Delegate (provided it shall have been given notice
thereof by the Trustee or GEMS or otherwise has actual knowledge of the relevant Dissolution Event)
shall give notice of the occurrence of such event to the Certificateholders in accordance with
Condition 15 with a request to such Certificateholders to instruct the Delegate to give notice to the
Trustee that the Certificates are, and shall immediately become, due and payable at the aggregate face
amount of the outstanding Certificates together with any Outstanding Payments (a Dissolution
Request). If so requested in writing by the Certificateholders of at least one-fifth of the then aggregate
face amount of the Certificates outstanding, or if so directed by an Extraordinary Resolution of
Certificateholders, the Delegate shall (but in each case subject to Condition 13.2(c)), give notice (a
Dissolution Notice) to the Trustee of the Dissolution Request whereupon the aggregate face amount of
the outstanding Certificates together with any Outstanding Payments shall become immediately due
and payable and, upon receipt of such notice, the Trustee and/or the Delegate shall, subject to
Condition 13.2, take the actions referred to in Condition 13.2.
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13.2 Winding-up, dissolution or liquidation

(a) Proceedings for Winding up

If a Dissolution Event occurs and a Dissolution Notice is delivered pursuant to Condition 13.1, the
Mudaraba will be liquidated in accordance with the provisions of the Mudaraba Agreement, and
either the Trustee or the Delegate may at its discretion, and the Delegate shall if so requested in
writing by the Certificateholders holding at least one-fifth of the then aggregate face amount of the
Certificates outstanding (in each case subject to Condition 13.2(c)): (i) institute any steps, actions or
proceedings for the winding-up, bankruptcy, dissolution or liquidation (or analogous event) of GEMS;
(ii) prove or claim in the winding-up, bankruptcy, dissolution or liquidation (or analogous event) of
GEMS (in each case for, subject as set out below, all amounts of Mudaraba Capital, Rab-al-Maal
Mudaraba Profit, Rab-al-Maal Final Mudaraba Profit, Additional Mudaraba Capital, Indemnity
Payments and/or other amounts due to the Trustee on termination of the Mudaraba Agreement in
accordance with its terms and the terms of the other Transaction Documents); and/or (iii) take such
other steps, actions or proceedings which, under the laws of the Cayman Islands, have an analogous
effect to the actions referred to in (i) or (ii) above, provided, however, that the Trustee or the
Delegate may only take any such steps, actions or proceedings as described in this Condition 13.2(a),
but may take no further or other steps, actions or proceedings to enforce, prove or claim for any
payment and provided further that neither the Trustee nor the Delegate may take any steps, actions or
proceedings against GEMS with respect to any sum that GEMS has paid into the Transaction Account
in accordance with the Transaction Documents in circumstances where the Trustee has failed to pay
that amount to Certificateholders in accordance with these Conditions.

(b) Enforcement

Without prejudice to Condition 13.1 and the remaining provisions of this Condition 13.2, the Trustee
(or the Delegate) may at its discretion and the Delegate shall if so requested in writing by the
Certificateholders holding at least one fifth of the then aggregate face amount of the Certificates
outstanding and without further notice (subject in each case to Condition 13.2(c)) institute such steps,
actions or proceedings against GEMS or against the Trustee as it may think fit to enforce any term or
condition binding on GEMS or the Trustee (as the case may be) under the Transaction Documents
(other than for the payment of Mudaraba Capital, Additional Mudaraba Capital or an Indemnity
Payment, or satisfaction of any Rab-al-Maal Mudaraba Profit or Rab-al-Maal Final Mudaraba Profit
in respect of the Certificates). However, in no event shall GEMS, by virtue of the institution of any
such steps, actions or proceedings, be obliged to pay any sum or sums, in cash or otherwise, sooner
than the same would otherwise have been payable by it. Nothing in this Condition 13.2 shall, however,
prevent the Trustee (or the Delegate) (i) instituting any steps, actions or proceedings for the
winding-up, bankruptcy, dissolution or liquidation (or analogous event) of GEMS; (ii) proving or
claiming in the winding-up, bankruptcy, dissolution or liquidation (or analogous event) of GEMS;
and/or (iii) taking such other steps, actions or proceedings which, under the laws of the Cayman
Islands, have an analogous effect to the actions referred to in (i) or (ii) above in respect of any
payment obligations of GEMS arising from the Mudaraba Agreement or any other Transaction
Document (including any damages awarded for breach of any obligations).

(c) Entitlement of Trustee or Delegate

Neither the Trustee nor the Delegate shall be bound to take any steps, actions or proceedings to
enforce or to realise the relevant Trust Assets or any of the actions referred to in these Conditions in
respect of GEMS or, in the case of the Delegate only, the Trustee to enforce the terms of the
Transaction Documents or give a Dissolution Notice (including without limitation, pursuant to this
Condition 13) unless: (i) it shall have been so requested by an Extraordinary Resolution of the
Certificateholders or in writing by the Certificateholders of at least one-fifth of the then aggregate
face amount of the Certificates outstanding; and (ii) it shall have been indemnified and/or secured
and/or pre-funded to its satisfaction, provided that the Delegate shall not be liable for the
consequences of exercising or not exercising its discretion or taking or not taking such steps, actions or
proceedings and may do so without having regard to the effect of such action on individual
Certificateholders.

(d) Rights of Certificateholders

No Certificateholder shall be entitled to proceed directly against the Trustee or GEMS or to take the
actions referred to in Condition 13.2(a) and (b) unless: (i) the Trustee or the Delegate, having become
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so bound to proceed or to prove in such winding-up or claim in such liquidation (or analogous event),
fails to do so within a reasonable period and such failure shall be continuing; and (ii) the relevant
Certificateholder (or such Certificateholder together with the other Certificateholders who propose to
proceed directly against either the Trustee or GEMS, as the case may be) holds at least one-fifth of
the then outstanding aggregate face amount of the Certificates, in which case the Certificateholders
shall have only such rights against GEMS as those which the Trustee or the Delegate is entitled to
exercise as set out in Condition 13.1 and this Condition 13.2.

(e) Extent of Certificateholder remedy

No remedy against GEMS, other than as referred to in this Condition 13, shall be available to the
Delegate, the Trustee or the Certificateholders, whether for the recovery of amounts owing in respect
of the Transaction Documents or in respect of any breach by GEMS of any of its other obligations
under or in respect of the Transaction Documents.

(f) Realisation of Trust Assets

(i) Following the enforcement, realisation and ultimate distribution of the net proceeds of the
relevant Trust Assets in respect of the Certificates to the Certificateholders in accordance with
these Conditions and Declaration of Trust, the obligations of the Issuer and the Trustee in
respect of the Certificates shall be satisfied and neither the Issuer nor the Trustee shall be liable
for any further sums and, accordingly, Certificateholders may not take any action against the
Issuer, the Trustee, the Delegate or any other person (including GEMS) to recover any such
sum in respect of the Certificates or the relevant Trust Assets.

(ii) Under no circumstances shall the Delegate or any Certificateholder have any right to cause the
sale or other disposition of any of the relevant Trust Assets (other than as expressly
contemplated in the Transaction Documents) and the sole right of the Delegate and the
Certificateholders against the Issuer, the Trustee and GEMS shall be to enforce their respective
obligations under the Transaction Documents.

(iii) The foregoing paragraphs in this Condition 13.2(f) are subject to this paragraph. After
enforcing or realising the relevant Trust Assets and distributing the net proceeds of the relevant
Trust Assets in accordance with the Declaration of Trust, the obligations of the Issuer and the
Trustee in respect of the Certificates shall be satisfied and no Certificateholder may take any
further steps against the Issuer or the Trustee (or any steps against the Delegate) to recover any
further sums in respect of the Certificates and the right to receive any such sums unpaid shall
be extinguished. In particular, no Certificateholder shall be entitled in respect thereof to
petition or to take any other steps for the winding-up of the Issuer or the Trustee.

14. REPLACEMENT OF CERTIFICATES

Should any Certificate be lost, stolen, mutilated, defaced or destroyed it may be replaced at the
specified office of the Registrar upon payment by the claimant of the expenses incurred in connection
with the replacement and on such terms as to evidence and indemnity as the Issuer or GEMS may
reasonably require. Mutilated or defaced Certificates must be surrendered before replacements will
be issued.

15. NOTICES

All notices to Certificateholders will be valid if mailed to them by first class pre-paid registered mail
(or its equivalent) or (if posted to an overseas address) by airmail at their respective registered
addresses. The Issuer shall also ensure that notices are duly given or published in a manner which
complies with the rules and regulations of any listing authority, stock exchange and/or quotation
system (if any) by which the Certificates have then been admitted to listing, trading and/or quotation.
Any notice shall be deemed to have been given on the day after being so mailed or on the date of
publication or, if so published more than once or on different dates, on the date of the first
publication.

16. FURTHER ISSUES

The Issuer may from time to time and only in accordance with the Mudaraba Agreement, without the
consent of the Certificateholders, create and issue further instruments ranking pari passu in all
respects (or in all respects save for the date from which profit thereon accrues and the amount of the
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first periodic distribution amount (or such other equivalent amount) on such further instrument) and
so that such further issue shall be consolidated and form a single series with the outstanding
Certificates. References in these Conditions to the ‘‘Certificates’’ include (unless the context requires
otherwise) any other securities issued pursuant to this Condition 16 and forming a single series with
the Certificates.

17. MEETINGS OF CERTIFICATEHOLDERS, MODIFICATION, WAIVER, AUTHORISATION AND
DETERMINATION

17.1 The Declaration of Trust contains provisions for convening meetings of Certificateholders to consider
any matter affecting their interests, including the modification or abrogation by Extraordinary
Resolution of these Conditions or the provisions of the Declaration of Trust. The quorum at any
meeting for passing an Extraordinary Resolution will be one or more Eligible Persons (as defined in
the Declaration of Trust) present holding or representing more than 50 per cent. of the outstanding
face amount of the Certificates, or at any adjourned such meeting one or more Eligible Persons
present whatever the outstanding face amount of the Certificates held or represented by it, except that
any meeting the business of which includes the modification of certain provisions of the Certificates
(including reducing or cancelling any amount payable in respect of the Certificates or altering the
currency of payment of the Certificates, amending certain covenants given by the Issuer, the Trustee
and GEMS in the Transaction Documents and sanctioning any scheme or proposal for the exchange
or sale of the Certificates for or the conversion of the Certificates into or the cancellation of the
Certificates in consideration of shares, stock, sukuk and/or other obligations and/or securities), the
quorum shall be one or more persons present holding or representing not less than 75 per cent. of the
outstanding face amount of the Certificates, or at any adjourned such meeting one or more persons
present holding or representing not less than 25 per cent. of the outstanding face amount of the
Certificates. To be passed, an Extraordinary Resolution requires: (a) a resolution passed at a meeting
duly convened and held by a majority consisting of not less than 75 per cent. of the votes cast; (b) a
resolution in writing signed by or on behalf of the holders of not less than 75 per cent. in face amount
of the Certificates then outstanding; or (c) consent given by way of electronic consents through the
relevant clearing system(s) (in a form satisfactory to the Delegate) by or on behalf of not less than
75 per cent. in face amount of the Certificates for the time being outstanding.

17.2 The Declaration of Trust and any other Transaction Document may only be amended by the Trustee
with the consent of the Delegate. The Delegate may agree, without the consent or sanction of the
Certificateholders, to any modification (other than a Reserved Matter (as defined in the Declaration
of Trust)) of, or to the waiver or authorisation of any breach or proposed breach of, any of these
Conditions or any of the provisions of the Declaration of Trust or any other Transaction Document, or
to any amendment to the Trustee’s memorandum and articles of association, or determine, without
any such consent or sanction as aforesaid, that any Dissolution Event or Potential Dissolution Event
(as defined in the Declaration of Trust) shall not be treated as such, which in any such case is not, in
the opinion of the Delegate, materially prejudicial to the interests of Certificateholders or may agree,
without any such consent or sanction as aforesaid, to any modification which, in its opinion, is of a
formal, minor or technical nature or to correct a manifest error.

17.3 In connection with the exercise by it of any of its powers, authorities and discretions (including,
without limitation, any modification, waiver, authorisation or determination), the Delegate shall have
regard to the general interests of the Certificateholders as a class (but shall not have regard to any
interests arising from circumstances particular to individual Certificateholders (whatever their
number) and, in particular but without limitation, shall not have regard to the consequences of any
such exercise for individual Certificateholders (whatever their number) resulting from their being for
any purpose domiciled or resident in, or otherwise connected with, or subject to the jurisdiction of,
any particular territory or any political sub-division thereof) and the Delegate shall not be entitled to
require, nor shall any Certificateholder be entitled to claim from the Delegate or, without prejudice to
Condition 11, any other person, any indemnification or payment in respect of any tax consequence of
any such exercise upon individual Certificateholders.

17.4 Any modification, abrogation, waiver, authorisation or determination shall be binding on all of the
Certificateholders and shall be notified by the Issuer to the Certificateholders as soon as practicable
thereafter in accordance with Condition 15.
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18. INDEMNIFICATION AND LIABILITY OF THE DELEGATE AND THE TRUSTEE

18.1 The Declaration of Trust contains provisions for the indemnification of each of the Delegate and the
Trustee in certain circumstances and for their relief from responsibility, including provisions relieving
them from taking any action steps or proceedings unless indemnified and/or secured and/or
pre-funded to their satisfaction.

18.2 The Delegate makes no representation and assumes no responsibility for the validity, sufficiency or
enforceability of the obligations of GEMS under the Transaction Documents, and shall not under any
circumstances have any liability or be obliged to account to the Certificateholders in respect of any
payments which should have been paid by GEMS but are not so paid and shall not in any
circumstances have any liability arising from the Trust Assets other than as expressly provided in the
Conditions or in the Declaration of Trust.

18.3 Each of the Trustee and the Delegate is exempted from: (a) any liability in respect of any loss or theft
of the Trust Assets or any cash; (b) any obligation to insure the Trust Assets or any cash and; (c) any
claim arising from the fact that the Trust Assets or any cash are held by or on behalf of the Trustee or
on deposit or in an account with any depositary or clearing system or are registered in the name of the
Trustee or its nominee, unless such loss or theft arises as a result of wilful default, fraud or gross
negligence by the Trustee or the Delegate, as the case may be.

19. CONTRACTS (RIGHTS OF THIRD PARTIES) ACT 1999

No rights are conferred on any person under the Contracts (Rights of Third Parties) Act 1999 to
enforce any term of these Conditions, but this does not affect any right or remedy of any person which
exists or is available apart from that Act.

20. GOVERNING LAW AND DISPUTE RESOLUTION

20.1 Governing Law

The Declaration of Trust, the Certificates and these Conditions (including the remaining provisions of
this Condition 20) and any non-contractual obligations arising out of or in connection with them are
governed by, and shall be construed in accordance with, English law, save that Condition 4.2 shall be
governed by, and construed in accordance with, the laws of the Cayman Islands.

20.2 Arbitration

Subject to Condition 20.3, any dispute, claim, difference or controversy arising out of, relating to or
having any connection with the Declaration of Trust, the Certificates and these Conditions, (including
any dispute as to their existence, validity, interpretation, performance, breach or termination or the
consequences of their nullity of any of them or a dispute relating to any non-contractual obligations
arising out of or in connection with them) (a Dispute) shall be referred to and finally resolved by
arbitration in accordance with the Arbitration Rules (the Rules) of the London Court of International
Arbitration (LCIA), which Rules (as amended from time to time) are deemed to be incorporated by
reference into this Condition 20.2. For these purposes:

(a) the seat of arbitration shall be London;

(b) there shall be three arbitrators, each of whom shall be disinterested in the arbitration, shall have
no connection with any party thereto and shall be an attorney experienced in international
securities transactions. The parties to the Dispute shall each nominate one arbitrator and both
arbitrators in turn shall appoint a further arbitrator who shall be the chairman of the tribunal. In
cases where there are multiple claimants and/or multiple respondents, the class of claimants
jointly, and the class of respondents jointly, shall each nominate one arbitrator. If one party or
both fails to nominate an arbitrator in accordance with the Rules such arbitrator(s) shall be
appointed by the LCIA within 15 days of such failure. If the party nominated arbitrators fail to
nominate the third arbitrator within 15 days of the appointment of the second arbitrator, such
arbitrator shall be appointed by the LCIA within 15 days of such failure; and

(c) the language of the arbitration shall be English.
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20.3 Court of law

Notwithstanding Condition 20.2 above, the Delegate or (only where permitted to take action in
accordance with the terms of the Declaration of Trust) any Certificateholder may, in the alternative,
and at it sole discretion, by notice in writing to the Trustee and GEMS (as applicable):

(a) within 28 days of service of a Request for Arbitration (as defined in the Rules); or

(b) if no arbitration is commenced,

require that a Dispute be heard by a court of law. If such notice is given, the Dispute to which such
notice refers shall be determined in accordance with Condition 20.4 and any arbitration commenced
under Condition 20.2 in respect of that Dispute will be terminated. With the exception of the Delegate
(whose costs will be borne by the Trustee, failing which GEMS), each of the parties to the terminated
arbitration will bear its own costs in relation thereto.

If any notice to terminate is given after service of any Request for Arbitration in respect of any
Dispute, the Delegate or (but only where it is permitted to take action in accordance with the terms of
the Declaration of Trust) any Certificateholder must also within 28 days of service of a Request for
Arbitration give notice to the LCIA Court and to any Tribunal (each as defined in the Rules) already
appointed in relation to the Dispute that such Dispute will be settled by the courts. Upon receipt of
such notice by the LCIA Court, the arbitration and any appointment of any arbitrator in relation to
such Dispute will immediately terminate. Any such arbitrator will be deemed to be functus officio. The
termination is without prejudice to:

(a) the validity of any act done or order made by that arbitrator or by the court in support of that
arbitration before his appointment is terminated;

(b) his entitlement to be paid his proper fees and disbursements; and

(c) the date when any claim or defence was raised for the purpose of applying any limitation bar or
any similar rule or provision.

20.4 Submission to jurisdiction

If a notice is issued pursuant to Condition 20.3, the following provisions shall apply:

(a) subject to paragraph (c) below, the courts of England shall have exclusive jurisdiction to settle
any Dispute and each of the Trustee and GEMS submits to the exclusive jurisdiction of such
courts;

(b) each of the Trustee, the Delegate and GEMS agrees that the courts of England are the most
appropriate and convenient courts to settle any Dispute and, accordingly, that it will not argue to
the contrary; and

(c) this Condition 20.4 is for the benefit of the Delegate and the Certificateholders only. As a result,
and notwithstanding paragraph (a) above, the Delegate and the Certificateholders may take
proceedings relating to a Dispute (the Proceedings) in any other courts with jurisdiction. To the
extent allowed by law, the Delegate and the Certificateholders may take concurrent Proceedings
in any number of jurisdictions.

20.5 Appointment of Process Agent

Each of the Issuer, the Trustee and GEMS has, in the Declaration of Trust, appointed GEMS
Education Management Systems Limited at its registered office at 3rd Floor, the Tower Building,
11 York Road, Waterloo, London SE1 7NX as its agent for service of process and has undertaken that,
in the event of GEMS Education Management Systems Limited ceasing so to act or ceasing to be
registered in England, it will appoint another person as its agent for service of process in England in
respect of any Proceedings or Disputes. Nothing herein shall affect the right to serve proceedings in
any matter permitted by law.

20.6 Waiver of Interest

Each of the Issuer, the Trustee, GEMS and the Delegate have agreed in the Declaration of Trust that,
if any arbitration is commenced in relation to a Dispute and/or any Proceedings are brought by or on
behalf of a party under the Declaration of Trust, it will:

(a) not claim interest under, or in connection with, such arbitration and/or Proceedings; and
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(b) to the fullest extent permitted by law, waive all and any entitlement it may have to interest
awarded in its favour by an arbitrator as a result of such arbitration and/or by a court as a result
of such Proceedings.

For the avoidance of doubt, nothing in this Condition 20.6 shall be construed as a waiver of rights by
the Issuer, the Trustee, GEMS or the Delegate in respect of Mudaraba Profit, Final Mudaraba Profit,
Additional Mudaraba Capital, Periodic Distribution Amounts, Optionally Outstanding Payments or
profit of any kind howsoever described payable pursuant to the Transaction Documents and/or these
Conditions, howsoever such amounts may be described or recharacterised by any court or arbitral
tribunal.
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GLOBAL CERTIFICATE

The Global Certificate contains the following provisions which apply to the Certificates in respect of which it is
issued whilst they are represented by the Global Certificate, some of which modify the effect of the Conditions.
Unless otherwise defined, terms defined in the Conditions have the same meaning in paragraphs 1 to 7 below.

1. CERTIFICATEHOLDERS

For so long as all of the Certificates are represented by the Global Certificate and the Global
Certificate is held on behalf of Euroclear and/or Clearstream, Luxembourg, the registered holder of
the Global Certificate shall, except as ordered by a court of competent jurisdiction or as required by
law, be treated as the owner thereof and the expression Certificateholder shall be construed
accordingly. Each of the persons (other than another clearing system) who is for the time being shown
in the records of either such clearing system as the holder of a particular aggregate face amount of
such Certificates (the Accountholders) (in which regard any certificate or other document issued by a
clearing system as to the aggregate face amount of such Certificates standing to the account of any
person shall be conclusive and binding for all purposes save in the case of manifest error) must look
solely to Euroclear or Clearstream, Luxembourg, as the case may be, for its share of each payment
made to the Certificateholder. In addition, holders of beneficial interests in the Global Certificate will
not have a direct right to vote in respect of the relevant Certificates. Instead, such holders will be
permitted to act only to the extent that they are enabled by the relevant clearing system and its
participants to appoint appropriate proxies.

2. CANCELLATION

Cancellation of any Certificate represented by the Global Certificate will be effected by reduction in
the aggregate face amount of the Certificates in the Register.

3. PAYMENTS

Payments of the Dissolution Distribution Amount in respect of Certificates represented by the Global
Certificate will be made upon presentation and surrender of the Global Certificate to or to the order
of the Registrar or such other Agent as shall have been notified to the Certificateholder for such
purpose. Distributions of amounts with respect to book-entry interests in the Certificates held through
Euroclear or Clearstream, Luxembourg will be credited to the cash accounts of participants in the
relevant clearing system in accordance with the relevant clearing system’s rules and procedures. A
record of each payment made in respect of the Certificates will be entered into the Register by or on
behalf of the Registrar and shall be prima facie evidence that payment has been made.

4. NOTICES

So long as all the Certificates are represented by the Global Certificate and the Global Certificate is
held on behalf of Euroclear and/or Clearstream, Luxembourg, notices may be given by delivery of the
relevant notice to those clearing systems for communication to their Accountholders in substitution
for notification as required by the Conditions except that, so long as the Certificates are listed on any
stock exchange, notices shall also be published in accordance with the rules of such stock exchange.
Any such notice shall be deemed to have been given on the day after the day on which such notice is
delivered to the relevant clearing systems.

Whilst any of the Certificates held by a Certificateholder are represented by the Global Certificate,
notices to be given by such Certificateholder may be given (where applicable) through Euroclear
and/or Clearstream, Luxembourg and otherwise in such manner as the Registrar and Euroclear and
Clearstream, Luxembourg may approve for this purpose.

5. REGISTRATION OF TITLE

The Registrar will not register title to the Certificates in a name other than that of a nominee for the
Common Depositary for a period of seven calendar days preceding the due date for any payment of
any Periodic Distribution Amount or the Dissolution Distribution Amount in respect of the
Certificates.

Record dates will be determined in accordance with the standard practices of Euroclear and
Clearstream, Luxembourg.
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6. TRANSFERS

Transfers of book-entry interests in the Certificates will be effected through the records of Euroclear
or Clearstream, Luxembourg and their respective direct and indirect participants in accordance with
their respective rules and procedures.

7. EXCHANGE FOR DEFINITIVE CERTIFICATES

Interests in the Global Certificate will be exchanged (free of charge) for Certificates in definitive form
upon the occurrence of an Exchange Event.

For these purposes, Exchange Event means that: (a) the Delegate has given notice in accordance with
Condition 13 that a Dissolution Event has occurred and is continuing; or (b) the Issuer has been
notified that both Euroclear and Clearstream, Luxembourg have been closed for business for a
continuous period of 14 days (other than by reason of holiday, statutory or otherwise) or have
announced an intention permanently to cease business or have in fact done so and no successor or
alternative clearing system satisfactory to the Trustee is available. Upon the occurrence of an
Exchange Event, the Issuer will issue definitive Certificates in exchange for the whole of the Global
Certificate within 30 days of the occurrence of the relevant Exchange Event upon presentation of the
Global Certificate by the person in whose name it is registered in the Register on any day (other than
a Saturday or Sunday) on which banks are open for business in the city in which the Registrar has its
specified office.
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USE OF PROCEEDS

The net proceeds of the Certificates will be paid by the Rab-al-Maal to the Mudareb to be invested by the
Mudareb in accordance with the terms of the Mudaraba Agreement.
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DESCRIPTION OF THE ISSUER

General

GEMS MEA Sukuk Limited, a Cayman Islands exempted company with limited liability, was incorporated
on 22 July 2013 under the Companies Law (2012 Revision) of the Cayman Islands with company
registration number 279703. The Issuer has been established as a company for the sole purpose of issuing
the Certificates and entering into the transactions contemplated by the Transaction Documents. The
registered office of the Issuer is at P.O. Box 1093, Queensgate House, Grand Cayman, KY1-1102, Cayman
Islands, and its telephone number is +1 345 945 7099.

The authorised share capital of the Issuer is 50,000 ordinary shares of U.S.$1.00 each, 250 of which have
been issued. All of the issued shares (the Shares) are fully paid and are held by MaplesFS Limited as share
trustee (the Share Trustee) under the terms of a declaration of trust (the Share Declaration of Trust)
under which the Share Trustee holds the Shares in trust until the Termination Date (as defined in the
Share Declaration of Trust) and may only dispose or otherwise deal with the Shares with the approval of
the Delegate for so long as there are Certificates outstanding. Prior to the Termination Date, the trust is an
accumulation trust, but the Share Trustee has the power, with the consent of the Delegate, to benefit the
Qualified Charities (as defined in the Share Declaration of Trust). It is not anticipated that any distribution
will be made whilst any Certificate is outstanding. Following the Termination Date, the Share Trustee will
wind up the trust and make a final distribution to charity. The Share Trustee has no beneficial interest in,
and derives no benefit (other than its fee for acting as Share Trustee) from, its holding of the Shares.

Business of the Issuer

The Issuer will not have any substantial liabilities other than in connection with the Certificates. The
Certificates are the obligations of the Issuer alone and not the Share Trustee.

The objects for which the Issuer is established are set out in clause 3 of its Memorandum of Association as
registered or adopted on 22 July 2013.

Financial Statements

Since the date of incorporation, no financial statements of the Issuer have been prepared. The Issuer is not
required by Cayman Islands law, and does not intend, to publish audited financial statements.

Directors of the Issuer

The Directors of the Issuer are as follows:

Name Principal Occupation

Andrew Millar Senior Vice President of Maples Fund Services (Middle East) Limited
Cleveland Stewart Vice President of MaplesFS Limited

The business address of Andrew Millar is c/o Maples Fund Services (Middle East) Limited, Liberty House,
6th Floor, Office 616, PO Box 506734, Dubai, United Arab Emirates.

The business address of Cleveland Stewart is c/o MaplesFS Limited, P.O. Box 1093, Boundary Hall, Cricket
Square, Grand Cayman, KY1-1102, Cayman Islands.

There are no potential conflicts of interest between the private interests or other duties of the Directors
listed above and their duties to the Issuer.

The Administrator

MaplesFS Limited also acts as the corporate administrator of the Issuer (in such capacity, the Corporate
Administrator). The office of the Corporate Administrator serves as the general business office of the
Issuer. Through the office, and pursuant to the terms of a corporate services agreement entered into
between the Issuer and the Corporate Administrator (the Corporate Services Agreement), the Corporate
Administrator has agreed to perform in the Cayman Islands, the United Arab Emirates and/or such other
jurisdiction as may be agreed by the parties from time to time various management functions on behalf of
the Issuer and to provide certain clerical, administrative and other services until termination of the
Corporate Services Agreement. The Issuer and the Corporate Administrator have also entered into a
registered office agreement (the Registered Office Agreement) for the provision of registered office
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facilities to the Issuer. In consideration of the foregoing, the Corporate Administrator will receive various
fees payable by the Issuer at rates agreed upon from time to time, plus expenses.

The terms of the Corporate Services Agreement and Registered Office Agreement provide that either the
Issuer or the Corporate Administrator may terminate such agreements upon the occurrence of certain
stated events, including any breach by the other party of its obligations under such agreements. In addition,
the Corporate Services Agreement and the Registered Office Agreement provide that either party shall be
entitled to terminate such agreements by giving at least three months’ notice in writing to the other party
with a copy to any applicable rating agency.

The Corporate Administrator will be subject to the overview of the Issuer’s Board of Directors. The
Corporate Administrator’s principal office is P.O. Box 1093, Boundary Hall, Cricket Square, Grand
Cayman, KY1-1102, Cayman Islands.

The Directors of the Issuer are all employees or officers of the Corporate Administrator or an affiliate
thereof. The Issuer has no employees and is not expected to have any employees in the future.
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SELECTED FINANCIAL INFORMATION

The following information has been extracted from, and should be read in conjunction with, and is qualified in
its entirety by reference to, the financial statements, which are set out in full under ‘‘Index to Financial
Statements’’ appearing elsewhere in this Prospectus.

References to FY13, FY12 and FY11 refer to the financial years ended 31 March 2013, 2012 and 2011
respectively.

The table below shows certain consolidated statement of financial position information for the Group as at
31 March in each of 2013, 2012 and 2011.

As at 31 March
2013 2012 2011

(U.S.$ million)
Assets
Non-current assets
Property and equipment . . . . . . . . . . . . . . . . . . . . . . . . . . . 508.3 437.0 283.3
Investment in an associate . . . . . . . . . . . . . . . . . . . . . . . . . — 50.6 —
Other non-current assets . . . . . . . . . . . . . . . . . . . . . . . . . . 3.8 3.4 2.7

Total non-current assets . . . . . . . . . . . . . . . . . . . . . . . . . . . 512.1 491.0 286.0

Current assets
Accounts receivable and prepayments . . . . . . . . . . . . . . . . . 246.9 104.1 49.4
Bank balances and cash . . . . . . . . . . . . . . . . . . . . . . . . . . . 54.4 27.2 25.9
Inventories . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 1.0 0.9 1.0

Total current assets . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 302.3 132.2 76.3

Total assets . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 814.4 623.3 362.3

Equity
Share capital(1) . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . — — —
Share premium . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . — 42.0 42.0
Reserves . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 0.5 (2.8) (0.4)
Non-controlling interest . . . . . . . . . . . . . . . . . . . . . . . . . . . 1.1 1.0 0.9
Retained earnings . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 206.2 122.2 70.9

Total equity . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 207.8 162.5 113.4

Liabilities
Non-current liabilities
Term loans . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 384.6 244.4 126.1
Employee’s end of service benefits . . . . . . . . . . . . . . . . . . . 28.3 24.0 20.6

Total non-current liabilities . . . . . . . . . . . . . . . . . . . . . . . . . 412.9 268.4 146.8

Current liabilities
Accounts payable and accruals . . . . . . . . . . . . . . . . . . . . . . 162.1 113.8 78.9
Term loans . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 31.1 71.9 21.9
Other current liabilities . . . . . . . . . . . . . . . . . . . . . . . . . . . 0.5 6.7 1.4

Total current liabilities . . . . . . . . . . . . . . . . . . . . . . . . . . . . 193.7 192.4 102.2

Total liabilities . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 606.6 460.8 249.0

Total liabilities and equity . . . . . . . . . . . . . . . . . . . . . . . . . 814.4 623.3 362.3

Note:

(1) GEMS’ issued share capital as at 31 March 2013 comprised 340 shares of U.S.$1.00 par value each.
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The table below shows the consolidated statement of income of the Group for each of FY13, FY12 and
FY11.

Year ended 31 March
2013 2012 2011

(U.S.$ million)
Income
Fee income . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 437.4 365.7 334.1
Other income . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 18.2 12.7 9.8
Share of profit of a joint venture . . . . . . . . . . . . . . . . . . . . 0.3 0.4 —

Total income . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 455.9 378.7 343.9

Expenses
Selling and administrative expenses . . . . . . . . . . . . . . . . . . . 189.2 169.7 152.4
Direct education costs . . . . . . . . . . . . . . . . . . . . . . . . . . . . 144.1 114.7 100.8
Depreciation . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 41.1 30.1 32.3
Finance costs . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 36.0 8.6 11.4
Capital work in progress written off . . . . . . . . . . . . . . . . . . — — 6.7
Pre-operative expenses . . . . . . . . . . . . . . . . . . . . . . . . . . . . 1.9 0.9 —
Amortisation of intangible assets . . . . . . . . . . . . . . . . . . . . 0.9 0.7 0.3
Share of loss in an associate . . . . . . . . . . . . . . . . . . . . . . . . — 2.2 —

Total expenses . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 413.2 326.9 303.9

Profit for the year . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 42.7 51.9 40.0

The table below shows the consolidated statement of comprehensive income of the Group for each of
FY13, FY12 and FY11.

Year ended 31 March
2013 2012 2011

(U.S.$ million)
Profit for the year . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 42.7 51.9 40.0
Exchange difference on translation of foreign operations . . . 0.3 (0.9) (0.3)
Change in fair value of cash flow hedge . . . . . . . . . . . . . . . 2.9 (1.5) (1.4)

Total other comprehensive income/(loss) for the year . . . . . . 3.2 (2.4) (1.7)

Total comprehensive income for the year . . . . . . . . . . . . . . . 45.9 49.5 38.2

The table below shows selected information from the consolidated statement of cash flow of the Group for
each of FY13, FY12 and FY11.

Year ended 31 March
2013 2012 2011

(U.S.$ million)
Net cash from operating activities . . . . . . . . . . . . . . . . . . . . 82.1 67.8 66.8
Net cash used in investing activities . . . . . . . . . . . . . . . . . . (140.4) (239.2) (81.8)
Net cash from financing activities . . . . . . . . . . . . . . . . . . . . 98.8 167.9 27.0
Net foreign exchange difference . . . . . . . . . . . . . . . . . . . . . 0.3 (0.9) (0.3)
Cash arising on (transfer)/acquisition of subsidiaries . . . . . . . (5.9) 0.3 —
Cash and cash equivalents at start of the year . . . . . . . . . . . 16.7 20.8 9.1

Cash and cash equivalents at end of the year . . . . . . . . . . . . 51.6 16.7 20.8
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The table below shows the reconciliation of EBITDA and adjusted EBITDA to net profit for the Group
for each of FY13, FY12 and FY11.

Year ended 31 March
2013 2012 2011

(U.S.$ million)
Profit for the year . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 42.7 51.9 40.0
Add:
Finance costs . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 36.0 8.6 11.4
Depreciation . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 41.1 30.1 32.3
Amortisation of intangible assets . . . . . . . . . . . . . . . . . . . . 0.9 0.7 0.3

EBITDA . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 120.7 91.3 84.0
Add:
Pre-operative expenses . . . . . . . . . . . . . . . . . . . . . . . . . . . . 1.9 0.9 —
Capital work in progress written off . . . . . . . . . . . . . . . . . . — — 6.7
Share of loss in an associate . . . . . . . . . . . . . . . . . . . . . . . . — 2.2 —
Other costs* . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 5.7 2.2 2.2
Deduct:
Income on closure of interest rate swap . . . . . . . . . . . . . . . (2.4) — —
Income on closure of interest rate collar agreement . . . . . . . — — (2.3)

Adjusted EBITDA . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 125.9 96.6 90.6

Note:

See ‘‘Presentation of Financial and Other Information – Non-IFRS Financial Measures’’ for the definition of EBITDA and adjusted
EBITDA.

* These other costs are not part of the normal operating costs of the Group and comprise the following:

(a) Corporate restructuring costs of U.S.$2.5 million in FY13, U.S.$0.7 million in FY12 and U.S.$0.4 million in FY11 relating
to the alignment in compensation and benefit of staff with market rates and ex-gratia and recruitment costs of key
management executives.

(b) Costs of U.S.$1.8 million in FY13 which relate to organising the Global Education and Skills Forum event.

(c) Research costs of U.S.$1.1 million in FY13, U.S.$1.0 million in FY12 and U.S.$0.6 million in FY11 in respect of the
utilisation of the services of various consultants.

(d) Donations of U.S.$0.2 million in FY13, U.S.$0.5 million in FY12 and U.S.$1.2 million in FY11 relating to discretionary
donations to various institutions.
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FINANCIAL REVIEW

The following discussion and analysis should be read in conjunction with the information set out in
‘‘Presentation of Financial and Other Information’’, ‘‘Selected Financial Information’’ and the financial
statements.

The discussion of the Group’s financial condition and results of operations is based upon the financial
statements of the Group which have been prepared in accordance with IFRS. This discussion contains forward-
looking statements that involve risks and uncertainties. The Group’s actual results could differ materially from
those anticipated in these forward-looking statements as a result of various factors, including those discussed
below and elsewhere in this Prospectus, particularly under the headings ‘‘Cautionary Statement Regarding
Forward-Looking Statements’’ and ‘‘Risk Factors’’.

See ‘‘Presentation of Financial and Other Information’’ for a discussion of the source of the numbers presented
in this section and certain other relevant information.

References to FY13, FY12 and FY11 refer to the financial years ended 31 March 2013, 2012 and 2011
respectively.

OVERVIEW

The Group owns and operates schools and pre-schools which provide education across a range of different
curricula and fee points for children from and including kindergarten through to the end of secondary
school, referred to as K-12 schools. The Group currently owns and manages 37 K-12 schools in the UAE,
one K-12 school, which opened in September 2012, in Kenya and one K-12 school, which opened in
September 2013, in Uganda. As at 31 March 2013, it employed 9,595 education professionals, specialists
and staff and provided education to 79,489 students.

The Group’s revenues are mainly derived from fee income from students enrolling in its schools. This
income is driven by the number of students who enrol each year and the fees charged, which depend on the
segment in which each school operates and the curriculum offered by each school. See ‘‘Key operating
metrics – Enrolment, capacity and utilisation’’.

Management of the Group is currently focusing on maintaining high utilisation rates at existing schools,
opening new schools across the MEA region, further developing the EdSol brand and exploring
opportunities to expand the GEMS Integrated Services business. See ‘‘Description of the Group – Strategy’’.

In FY13, the Group’s total income amounted to U.S.$455.9 million and its profit for the year was
U.S.$42.7 million compared to total income of U.S.$378.7 million and profit for the year of
U.S.$51.9 million in FY12. See ‘‘Results of operations – Comparison of FY13, FY12 and FY11’’.

KEY OPERATING METRICS

In addition to financial performance, the Group uses the following key operating metrics to evaluate
performance:

• enrolment, capacity and utilisation;

• average annual revenue per student; and

• pupil:teacher ratios.

These operating metrics are monitored on an on-going basis as indicators for measuring and predicting the
current and future profitability of the Group’s business.

Enrolment, capacity and utilisation

The total number of students at the Group’s schools is continuously monitored, although actual enrolment
is usually fixed at the start of the academic year and tends to remain relatively constant throughout each
academic year. The Group also monitors the number of enquiries and registrations at its schools. The
number of new registrations that result in enrolments are also monitored and are referred to as the
‘‘conversion rate’’ (being the number of new enrolments divided by the number of new registrations). In
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the GEMS Schools offering Indian curricula the conversion rates were 98 per cent. in FY13, 89 per cent. in
FY12 and 89 per cent. in FY11 as illustrated in the table below:

FY13 FY12 FY11

Enquiries . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 32,615 27,766 23,440
Registrations . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 12,071 13,658 10,750
New enrolments . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 11,773 12,162 9,539
Conversion rate (new enrolments/registrations) . . . . . . . . . . . . . . . 98% 89% 89%

In the GEMS Schools offering curricula other than the Indian curricula the conversion rates were 64 per
cent. in FY13, 64 per cent. in FY12 and 60 per cent. in FY11 as illustrated in the table below:

FY13 FY12 FY11

Enquiries . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 39,927 30,987 18,863
Registrations . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 19,920 16,584 11,575
New enrolments . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 12,698 10,662 6,978
Conversion rate (new enrolments/registrations) . . . . . . . . . . . . . . . 64% 64% 60%

Conversion rates may vary from school to school due to the number of places available for new
enrolments. When registrations for school places for a particular academic year significantly exceed the
available places, a waiting list is established. Once the number of people on a waiting list becomes
significant, registrations for that school for that academic year are closed and therefore waiting lists may
not fully represent the demand for a particular school. In order to maintain conversion rates, the Group
has at least one dedicated admissions officer at each school. This officer works closely with the school’s
principal during the student recruitment process and is primarily responsible for converting enquiries to
enrolments. The marketing and enrolment strategy aims to promote awareness with a view to generating
enquiries and improving enrolments. See ‘‘Description of the Group – The Group’s Business Structure –
GEMS Schools – Enrolment approach at GEMS Schools’’.

Over the last three financial years, student enrolment has increased by 25.0 per cent. from 63,592 students
at 1 April 2010 to 79,489 students at 31 March 2013, principally as a result of expanded capacity as
discussed below.

The total capacity at the Group’s schools increased by 24,314 places between 1 April 2010 and 31 March
2013, as a result of the establishment of seven new schools, the extension of six existing schools and the
relocation of two schools, driven by increasing demand for private education in the UAE and Kenya, as
applicable. In FY11, the Group commenced operations in one new school and extended two existing
schools, increasing total capacity to 70,248 students at 31 March 2011 from 65,160 students at 1 April 2010.
In FY12, the Group commenced operations in three new schools, relocated two schools to new sites to
cater for increased capacity and extended one existing school, increasing total capacity to 81,320 students
at 31 March 2012. In FY13, the Group commenced operations in three new schools and extended three
existing schools, increasing total capacity to 89,474 students at 31 March 2013.

The Group’s average utilisation rates (being the number of enrolled students divided by the number of
student places available) were 88.8 per cent. in FY13, 86.2 per cent. in FY12 and 94.3 per cent. in FY11.
The Group aims to increase the capacity of its schools on an on-going basis and to achieve a utilisation rate
in excess of 90 per cent. for each Mature School. See ‘‘Description of the Group – The Group’s Business
Structure – GEMS Schools – Summary of existing GEMS Schools and committed projects’’ for a breakdown
of the enrolment and capacity of the existing GEMS Schools.

Average annual revenue per student

The Group’s schools charge different fees reflecting the facilities offered, the curriculum and the year
group. School fees per student range from approximately U.S.$1,000 to U.S.$25,000 per year. The Group’s
average annual revenue per student from school fees was U.S.$4,800 in FY13, U.S.$4,400 in FY12 and
U.S.$4,100 in FY11. The increase in the average annual revenue per student in FY13 and FY12 was
principally due to increased tuition fees and the opening of new schools which charge higher tuition fees
than the historical average.
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Pupil:teacher ratios

The Group’s schools have varying class sizes depending on the fees per student, the curriculum and the
infrastructure of the school. The pupil:teacher ratios range from approximately 10:1 in the highest fee
point schools to 21:1 in the lowest fee point schools. The Group’s average pupil:teacher ratio was 18.7 in
FY13, 18.3 in FY12 and 18.1 in FY11.

PRINCIPAL COMPONENTS OF THE GROUP’S RESULTS OF OPERATIONS

Income

The fees that the Group is able to charge, which are dependent both on the factors affecting fee-levels at
each of the GEMS Schools set out under ‘‘Key Operating Metrics – Average annual revenue per student’’ and
the curriculum that it offers, are, along with student numbers, a key driver of the Group’s revenues.

Income is recognised net of any discounts, rebates and taxes. The Group’s principal source of income is fee
income, which includes tuition, transport, registration, admission, computer, management and operational
fees. The majority of these fees are recognised at the time or over the period during which the services are
provided although both registration and admission fees are recognised at the time of enrolment. Together
tuition, registration and admission fees account for approximately 82.0 per cent. of the Group’s total fee
income in each year.

The majority of the Group’s fee income is recognised over the ten months of the academic year, which:

• in the case of the International Baccalaureate (IB), American and British curricula, runs from
September to June; and

• in the case of the Indian curricula, runs from April to March,

in each case with July and August being holiday months.

In 2007, the Knowledge and Human Development Authority (the KHDA) was formed in Dubai and in
2005, the Abu Dhabi Education Council (ADEC) was formed in Abu Dhabi; private education regulation
in those two emirates was transferred from the UAE Ministry of Education to the KHDA and ADEC,
respectively, in the same year. In FY11, the KHDA implemented new inspection and fee increase regimes
under which tuition fee increases (including the extent thereof) are based primarily on the results of
inspections undertaken by the KHDA (which, to qualify for a fee increase, must be Outstanding, Good or
Acceptable, with higher fee increases being permitted to schools with the best results) and an educational
cost index. See ‘‘Regulation – United Arab Emirates – Dubai – Fee framework’’.

In both FY11 and FY12, the KHDA froze fee increases for all private schools in Dubai due to the
economic downturn. This initially applied to all 20 of the Group’s schools in Dubai, although an exemption
was granted by the KHDA to seven of the Group’s schools which offered the Asian curriculum and fee
increases at these schools ranged from 9.0 to 15.0 per cent. annually in both FY11 and FY12. Although
there was no formal tuition fee freeze in Abu Dhabi in those years, almost all of the Group’s applications
for fee increases at its Abu Dhabi schools were not approved in those years, again reflecting the economic
downturn. In FY13, the Group implemented fee increases ranging from 3.0 per cent. to 10.0 per cent. in
almost all of its schools in the UAE.

The Group relocated two schools to new locations in FY12 to expand capacity in order to meet growing
demand and to improve their facilities. As a result, a significant investment was made in these schools and
the Group was permitted a special fee increase in one of the schools, effective from FY12.

Direct costs

The Group’s direct costs principally consist of salaries and benefits for its employees, the costs of teaching
materials, the provision of bus services and certain after-school activities, costs of leasing land and school
buildings, the costs of repairs to, and maintenance of, school buildings, utilities and other general
administrative costs. These costs comprise in aggregate the selling and administrative expenses and direct
education costs shown on the Group’s income statement.
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Other operating expenses

The Group’s other operating expenses consist principally of depreciation and finance costs. Finance costs
represent interest on borrowings and finance leases, loan facility arrangement fees and early loan
repayment charges.

For a description of the accounting policies applied by the Group, see Note 2.3 to the FY13 Financial
Statements.

CRITICAL ACCOUNTING JUDGMENTS AND KEY SOURCES OF ESTIMATION UNCERTAINTY

In preparing the Group’s financial statements, management is required to make certain estimates,
judgments and assumptions. These affect the reported amounts of the Group’s assets and liabilities,
including disclosure of contingent assets and liabilities, at the date of the financial statements as well as the
reported amounts of its revenues and expenses during the periods presented. Management bases its
estimates and assumptions on historical experience and other factors that it believes to be reasonable at
the time the estimates and assumptions are made and evaluates the estimates and assumptions on an
on-going basis. However, future events and their effects cannot be predicted with certainty and the
determination of appropriate estimates and assumptions requires the use of judgment. Actual outcomes
may differ from any estimates or assumptions made and such differences may be material to the financial
statements. For a description of the most significant accounting estimates, judgments and assumptions
made in the preparation of the Group’s financial statements, which are judgments relating to the
determination of impairments and the useful lives of property, equipment and intangible assets, see
Note 2.4 to the FY13 Financial Statements.

DIVIDEND POLICY

The board of directors of GEMS intends to follow a dividend and upstream loan policy with the following
conditions:

(a) GEMS intends to distribute or upstream approximately 10 per cent. of its annual consolidated net
income to its shareholders (the Distribution), which Distribution shall be made no later than six
months after the end of the financial year to which the Distribution relates or at such other intervals
as the board of directors may determine from time to time;

(b) the terms of any Distribution (including the final amount and timing of such Distribution) will at all
times remain at the sole and absolute discretion of the board of directors, who will be required to
approve every Distribution by separate resolution in advance of declaring such Distribution. Payment
of any declared Distribution will be subject to the final approval by GEMS’ shareholders;

(c) the board of directors shall take into consideration a number of factors before declaring or making
such Distribution, including (without limitation):

(i) general economic and business conditions, the strategic plans of Varkey Group Limited and its
subsidiaries, GEMS’ financial results and conditions, the Group’s cash requirements and the
benefits of investing any future earnings in the development and growth of GEMS’ and TopCo’s
business;

(ii) any legal requirements and any contractual obligations or limitations, whether currently
applicable or which may become relevant in the future, which affect, or may affect, GEMS’ ability
to approve or make such Distribution;

(iii) the requirements of any future financing agreements to which GEMS may be a party; and

(iv) any other factors which GEMS’ board of directors may deem relevant in respect of the
Distribution in question.

RECENT DEVELOPMENTS

Enrolments at GEMS Schools as at 30 September 2013

As at 30 September 2013 the network of GEMS Schools had total enrolments of 90,449 students.
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Committed projects expected to be completed by 31 March 2015

On 24 April 2013, the Group opened the GEMS New Millennium School on Al Khail Road in Dubai
offering Indian curricula. The Group also opened five new schools during September 2013. These schools
are the GEMS Wellington Academy and the GEMS International School, both on Al Khail Road in Dubai,
the GEMS Cambridge International School in Abu Dhabi, the GEMS Westminster School in Ras Al
Khaimah and the GEMS Cambridge International School in Kampala, Uganda. In addition, the Group has
two further schools under construction in Doha, Qatar and a further school under construction in Dubai,
each of which are expected to open in the financial year ending 31 March 2015. These schools are the
GEMS Westminster School and Our Own English High School, both in Doha, and the GEMS Winchester
School, in Motor City in Dubai.

New GEMS Schools expected to be completed using the ‘asset-light’ model

The Group has entered into leases of buildings for a further school in Dubai, one school in Doha and one
school in Muscat and has identified and is in the negotiation stage in respect of the leases of two further
schools in Dubai. These five new GEMS Schools are expected to be constructed under the ‘asset-light’
model (see ‘‘Description of the Group – The Group’s Business Structure’’ for a description of the ‘asset-light’
model).

Recent Acquisitions

The Group has acquired the Bradenton Preparatory Academy, an existing American curriculum school in
Dubai. The Group commenced the operation of this school in September 2013 under the Bradenton
Preparatory Academy brand.

Lease, land and licences granted by the ADEC

The ADEC has granted the Group a three year lease on an existing government school building in
Abu Dhabi and the Group opened a new GEMS Winchester School in this building in September 2013.
The Group will operate the GEMS Winchester School from the existing government school building for
three years while it develops and constructs a new school building on a plot of land that it has been granted
by the ADEC. The Group will relocate the GEMS Winchester School to this new location once the new
school is complete. In addition, the Group has been awarded a new school licence by the ADEC to operate
a new GEMS Wellington School. This school is to be constructed under the ‘asset-light’ model and
appropriate land and property partners are being sought for this school. This school is expected to be
completed and commence operation during the financial year ending 31 March 2015 or 31 March 2016
depending on the construction progress and obtaining the relevant regulatory approvals and licences to
offer the desired curriculum.

Pre-schools

The Group will open a new LGI pre-school in Al Barsha, Dubai in January 2014 with capacity for
378 students.

Sale and leaseback transactions

During October 2013, the Group entered into sale and leaseback transactions relating to two schools in
Dubai for an aggregate consideration of approximately U.S.$123 million. See ‘‘– Liquidity and Capital
Resources – Borrowings’’ for a description of certain restrictions on GEMS’ ability to enter into sale and
leaseback transactions.

Security over Shares in GEMS

In October 2013, TopCo obtained financing to repay a lender under a vendor loan note instrument and in
connection with such financing, TopCo has granted an equitable mortgage over 30 per cent. of the shares
of GEMS. See ‘‘– Up-streaming of Mudaraba Assets and other funding by GEMS’’ for a description of the
intended use of part of the proceeds from the issue of the Certificates.
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RESULTS OF OPERATIONS

Comparison of FY13, FY12 and FY11

Income

The table below shows the breakdown of the Group’s income for each of FY13, FY12 and FY11.

Year ended 31 March
2013 2012 2011

(U.S.$ (% of (U.S.$ (% of (U.S.$ (% of
million) total) million) total) million) total)

Fee income . . . . . . . . . . . . . . . . . . . 437.4 95.9 365.7 96.5 334.1 97.2
Other income . . . . . . . . . . . . . . . . . . 18.2 4.0 12.7 3.4 9.8 2.8
Share of profit of a joint venture . . . . 0.3 0.1 0.4 0.1 — —

Total income . . . . . . . . . . . . . . . . . . 455.9 100.0 378.7 100.0 343.9 100.0

The Group’s revenues are mainly derived from fee income from students enrolling in its schools, see
‘‘Principal components of the Group’s results of operations – Income’’ above.

FY13 and FY12

The increase in total income by U.S.$77.2 million, or 20.4 per cent., in FY13 compared to FY12 principally
reflected an increase of U.S.$71.7 million in fee income and an increase of U.S.$5.5 million in other
income. The increase in fee income reflected increased tuition and related fees as a result of: (a) an
increase in the number of student enrolments driven by increased capacity due to the commencement of
operations at three new GEMS Schools and extension of three existing GEMS Schools; and (b) increased
annual average revenue per student driven by fee increases and an increase in the number of schools
charging higher than the average GEMS Schools fees. The increase in other income reflected: (i) income
on closure of certain interest rate swaps of U.S.$2.4 million in FY13; and (ii) an increase in income from
extra-curricular activities by U.S.$1.7 million driven by an increase in the number of schools and students.

FY12 and FY11

The increase in total income by U.S.$34.8 million, or 10.1 per cent., in FY12 compared to FY11 principally
reflected an increase of U.S.$31.6 million in fee income and an increase of U.S.$2.9 million in other
income. The increase in fee income reflected increased tuition and related fees as a result of: (a) an
increase in the number of student enrolments driven by increased capacity due to the commencement of
operations at three new GEMS Schools, relocation of two GEMS Schools to new sites with increased
capacity and the extension of one existing GEMS School; and (b) increased annual average revenue per
student driven by fee increases and an increase in the number of schools charging higher than average fees.
The increase in other income reflected an increase in income from extra-curricular activities by
U.S.$2.1 million driven by an increase in the number of schools and students.
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Direct costs

The table below shows the breakdown of the Group’s direct costs for each of FY13, FY12 and FY11.

Year ended 31 March
2013 2012 2011

(U.S.$ million)
Staff cost under direct education costs . . . . . . . . . . . . . . . . . . . . . 144.1 114.7 100.8
Staff cost under selling and administrative expenses(1) . . . . . . . . . . 82.2 82.1 80.4
Rent – operating leases . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 24.4 21.0 18.7
Repairs and maintenance . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 15.6 13.7 10.2
Electricity and water charges . . . . . . . . . . . . . . . . . . . . . . . . . . . . 10.2 8.9 7.1
Fuel expenses . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 8.7 7.4 5.2
Other selling and administrative expenses(2) . . . . . . . . . . . . . . . . . . 48.1 36.6 30.8

Total direct costs . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 333.3 284.4 253.2

Note:

(1) Staff costs under selling and administrative expenses are expressed net of staff costs capitalised under capital work in progress
and intangible assets and preoperative expenses. See Note 4 and Note 5 to the FY13 and FY12 Financial Statements
respectively.

(2) Other selling and administrative expenses comprise other selling and administrative expenses as set out in Note 4 to the FY13
Financial Statements and other administrative expenses as set out in Note 5 to the FY12 Financial Statements.

The increase in the Group’s direct costs reflected an increase in expenses that were driven by the opening
of new GEMS Schools, relocation of existing GEMS Schools and the expansion of existing GEMS Schools,
see ‘‘Key operating metrics – Enrolment, capacity and utilisation’’ above. As a percentage of total income, the
Group’s total direct costs were 73.1 per cent. in FY13, 75.1 per cent. in FY12 and 73.6 per cent. in FY11.

FY13 and FY12

The increase in direct costs of U.S.$48.9 million, or 17.2 per cent., in FY13 compared to FY12 principally
reflected an increase of U.S.$29.4 million in staff costs under direct education costs and an increase of
U.S.$19.5 million in all other selling and administrative expenses. The increase in staff costs under direct
education costs reflected an increase in staff numbers from 8,587 in FY12 to 9,595 in FY13 due to an
increase in capacity resulting from an increase in the number of GEMS Schools and the extension of
existing GEMS Schools. The increase in other selling and administrative expenses reflected: (a) an
increase in rent costs, repairs and maintenance costs and utilities (electricity, water and fuel) costs by
U.S.$3.4 million, U.S.$1.9 million and U.S.$2.6 million respectively due to the opening of three new GEMS
Schools and the extension of certain GEMS Schools during the year; and (b) an increase in other
administrative expenses by U.S.$11.5 million driven by an increase in the number of schools and students.

FY12 and FY11

The increase in direct costs of U.S.$31.2 million, or 12.3 per cent., in FY12 compared to FY11 principally
reflected an increase of U.S.$13.9 million in staff costs under direct education costs and an increase of
U.S.$17.3 million in all other selling and administrative expenses. The increase in staff costs under direct
education costs reflected an increase in staff numbers from 7,740 in FY11 to 8,587 in FY12 due to an
increase in capacity resulting from an increase in the number of GEMS Schools, relocation of existing
GEMS Schools to new sites with increased capacity and extension of existing GEMS Schools. The increase
in other selling and administrative expenses reflected (a) an increase in rent costs, repairs and maintenance
costs and utilities (electricity, water and fuel) costs by U.S.$2.3 million, U.S.$3.5 million and
U.S.$4.0 million respectively due to the opening of three new GEMS Schools and the extension of certain
GEMS Schools during the year; and (b) an increase in other administrative expenses by U.S.$5.8 million
driven by an increase in the number of schools and students.
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Other operating expenses

The table below shows the breakdown of the Group’s other operating expenses for each of FY13, FY12
and FY11.

Year ended 31 March
2013 2012 2011

(U.S.$ million)
Depreciation . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 41.1 30.1 32.3
Finance costs . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 36.0 8.6 11.4
Pre-operative expenses . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 1.9 0.9 —
Amortisation of intangible assets . . . . . . . . . . . . . . . . . . . . . . . . . 0.9 0.6 0.3
Capital work in progress written off . . . . . . . . . . . . . . . . . . . . . . . — — 6.7
Share of loss in an associate . . . . . . . . . . . . . . . . . . . . . . . . . . . . . — 2.2 —

Total other operating expenses . . . . . . . . . . . . . . . . . . . . . . . . . . . 79.9 42.4 50.7

The Group’s other operating expenses principally comprise depreciation of its property and equipment
and its finance costs. Together, these costs amounted to 96.5 per cent. of the Group’s total other operating
expenses in FY13, 91.3 per cent. in FY12 and 86.2 per cent. in FY11. In FY11, the Group also wrote off
U.S.$6.7 million in capital work in progress relating to preliminary stage school projects that were
terminated as a result of the economic downturn.

The Group’s other operating expenses (calculated as per the table above) for FY13 amounted to
U.S.$79.9 million compared to U.S.$42.4 million for FY12 and U.S.$50.7 million for FY11.

FY13 and FY12

The increase in other operating expenses of U.S.$37.5 million, or 88.4 per cent., in FY13 compared to
FY12 principally reflected an increase of U.S.$27.4 million in finance costs and an increase of
U.S.$11.0 million in depreciation.

The increase in finance costs reflected: (a) increased interest costs and loan arrangement fees as a result of
an increase in borrowings in both FY12 (on which a full year’s interest accrued in FY13) and in FY13; and
(b) U.S.$10.5 million in fees incurred in FY13 as a result of the early repayment of its outstanding
syndicated loan which was repaid with the proceeds of a new senior facility entered into in FY13, see
‘‘Liquidity and capital resources – Borrowings’’ below. The Group’s average borrowings (based on balances
at the start and end of each year) were U.S.$366.0 million in FY13 and U.S.$232.1 million in FY12, with
the increase resulting from new term loans to fund capital expenditure.

The increase in depreciation in FY13 compared to FY12 principally reflected an increase in the Group’s
depreciable asset base as a result of opening three new schools and extending three existing schools during
FY13. The Group depreciates its property and equipment on a straight line basis over the estimated useful
life of each depreciable asset (which is set out in Note 2.3 to the FY13 Financial Statements) and the
changes in its depreciation charge principally reflect changes in the depreciable asset base.

FY12 and FY11

The decrease in other operating expenses of U.S.$8.3 million, or 16.4 per cent., in FY12 compared to FY11
principally reflected the writing off of U.S.$6.7 million in capital work in progress in FY11 referred to
above. The Group’s depreciation and finance costs both fell in FY12 although these falls were partially
offset by the Group’s share of a loss incurred by an associate which it acquired during FY12 and
transferred in FY13 as further described in Note 9 to the FY12 Financial Statements and Note 8 to the
FY13 Financial Statements. See ‘‘Related party transactions’’.

In FY12, the Group extended the estimated useful life of leasehold improvements from 10 to 20 years to
better reflect their estimated minimum useful life, in relation to which see Note 7(e) to the FY12 Financial
Statements. This resulted in a reduced depreciation charge for leasehold property and improvements than
would otherwise have been the case in FY12 (by U.S.$10 million), and which increased the Group’s profit
for the year by the same amount.
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The Group’s finance costs were lower in FY12 than in FY11 because a greater proportion of its interest
costs were capitalised in FY12. Interest is capitalised where it is directly attributable to the acquisition or
construction of qualifying assets, such as new schools or school extension projects.

Profit for the financial year

The Group recorded a profit of U.S.$42.7 million in FY13 compared to U.S.$51.9 million in FY12 and
U.S.$40.0 million in FY11, a decrease of U.S.$9.2 million, or 17.7 per cent., in FY13 and an increase of
U.S.$11.9 million, or 29.8 per cent., in FY12.

In FY13, total expenses increased by 26.4 per cent. whereas total income increased by 20.4 per cent. and in
FY12, total expenses increased by 7.5 per cent. whereas total income increased by 10.1 per cent.

Total comprehensive income for the year

The table below shows the breakdown of the Group’s total comprehensive income for each of FY13, FY12
and FY11.

Year ended 31 March
2013 2012 2011

(U.S.$ million)
Profit for the year . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 42.7 51.9 40.0
Exchange difference on translation of foreign operations . . . . . . . . 0.3 (0.9) (0.3)
Change in fair value of cash flow hedge . . . . . . . . . . . . . . . . . . . . 2.9 (1.5) (1.4)

Total comprehensive income for the year . . . . . . . . . . . . . . . . . . . . 45.9 49.5 38.2

The Group’s other comprehensive income and expenses comprise exchange rate differences of translation
of the financial statements of subsidiaries and associates whose functional currency is not the UAE Dirham
and changes in the fair value of interest rate swaps which it has entered into to convert certain floating rate
borrowings into fixed rate obligations.

Where the Group applies hedge accounting to these swaps the changes in the fair value of the swaps are
recorded in other comprehensive income. The Group’s other comprehensive income was U.S.$3.2 million
in FY13 compared to other comprehensive loss of U.S.$2.4 million in FY12 and U.S.$1.7 million in FY11.

Reflecting the Group’s profit and its other comprehensive income or expense for each financial year, the
Group’s total comprehensive income was U.S.$45.9 million in FY13 compared to U.S.$49.5 million in
FY12 and U.S.$38.2 million in FY11, a decrease of U.S.$3.6 million, or 7.3 per cent., in FY13 and an
increase of U.S.$11.3 million, or 29.6 per cent., in FY12.

LIQUIDITY AND CAPITAL RESOURCES

Overview

The Group’s cash needs have historically related to costs associated with the construction and capacity
expansion of schools, the acquisition of schools, subsidiaries and associates, maintenance capital
expenditure and debt service requirements. The Group’s principal sources of liquidity include its operating
cash flow and secured bank loans.

As part of its growth strategy, the Group intends to continue expanding existing schools, opening new
schools and acquiring individual schools and/or education companies. The Group plans to fund these
business development initiatives through a mixture of operating cash flow, property funding (including by
way of sale and leaseback of one or more GEMS Schools, see ‘‘Recent developments – Sale and leaseback
transactions’’), equity and debt funding.

79



Cash flow

The table below summarises the Group’s cash flow from operating activities, investing activities and
financing activities for each of FY13, FY12 and FY11.

Year ended 31 March
2013 2012 2011

(U.S.$ million)
Net cash from operating activities . . . . . . . . . . . . . . . . . . . . . 82.1 67.8 66.8
Net cash used in investing activities . . . . . . . . . . . . . . . . . . . . (140.4) (239.2) (81.8)
Net cash from financing activities . . . . . . . . . . . . . . . . . . . . . 98.8 167.9 27.0
Net foreign exchange difference . . . . . . . . . . . . . . . . . . . . . . . 0.3 (0.9) (0.3)
Cash arising on (transfer)/acquisition of subsidiaries . . . . . . . . (5.9) 0.3 —
Cash and cash equivalents at the beginning of the year . . . . . . 16.7 20.8 9.1

Cash and cash equivalents at the end of the year(1) . . . . . . . . . 51.6 16.7 20.8

Note:

(1) As at 31 March 2010 and 31 March 2009, cash and cash equivalents were U.S.$9.1 million and U.S$14.9 million, respectively.

Net cash from operating activities in FY13 was U.S.$82.1 million compared to U.S.$67.8 million in FY12
and U.S.$66.8 million in FY11. The Group’s cash flow from operations comprises its profit for the year
with the principal non-cash expenses adjustment (before working capital changes) being the add-back of
depreciation.

Net cash used in investing activities in FY13 was U.S.$140.4 million compared to U.S.$239.2 million in
FY12 and U.S.$81.8 million in FY11. In all three years the principal investments made were investments in
property and equipment driven by the Group’s school expansion programme. In addition, in FY12, the
Group acquired a 25.55 per cent. interest in Everonn Education Limited, an education and training
company based in Chennai, India. See ‘‘– Related party transactions’’.

Net cash from financing activities in FY13 was U.S.$98.8 million compared to U.S.$167.9 million in FY12
and U.S.$27.0 million in FY11. The changes in this item principally reflect the proceeds of new borrowings
raised and the repayment of existing borrowings as described in ‘‘– Borrowings’’ below.

Borrowings

The table below shows the Group’s outstanding borrowings at 31 March in each of 2013, 2012 and 2011.

As at 31 March
2013 2012 2011

(U.S.$ million)
Senior facilities . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 400.0 — —
Syndicated loan . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . — 258.7 142.4
Bilateral loan . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . — 44.0 —
Other term loans . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 15.7 13.6 5.6

Total loans(1) . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 415.7 316.3 148.0

Note:

(1) As at 31 March 2010 and 31 March 2009, total loans outstanding were U.S.$118.1 million and U.S.$110.7 million, respectively.

The Group’s principal outstanding borrowings at 31 March 2013 comprised two two-tranche senior
facilities as follows:

• A conventional facility in two tranches with an aggregate principal amount equivalent to
U.S.$171.4 million (AED630 million). Tranche A of the conventional facility was fully drawn in March
2013 in an amount equivalent to U.S.$109.3 million. This facility was used to repay an outstanding
syndicated loan facility advanced to the Group. It is repayable in 11 semi-annual instalments
beginning on 31 March 2014 and matures on 31 March 2019. Tranche B of the conventional facility
was obtained to fund future capital expenditure and acquisitions. As at 31 March 2013, an amount
equivalent to U.S.$16.7 million had been drawn under this tranche with an amount equivalent to
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U.S.$45.4 million available for drawing up to 31 March 2015. Tranche B is repayable in eight
semi-annual instalments beginning on 30 September 2015 and matures on 31 March 2019.

• An Islamic facility in two tranches with an aggregate principal amount equivalent to
U.S.$372.8 million (AED1,370 million). Tranche A of the Islamic facility was fully drawn in March
2013 in an amount equivalent to U.S.$237.7 million. This facility was also used to repay an outstanding
syndicated loan facility advanced to the Group. It is repayable in 11 semi-annual instalments
beginning on 31 March 2014 and matures on 31 March 2019. Tranche B of the Islamic facility was
obtained to fund future capital expenditure and acquisitions. As at 31 March 2013, an amount
equivalent to U.S.$36.3 million had been drawn under this tranche with an amount equivalent to
U.S.$98.8 million available for drawing up to 31 March 2015. Tranche B is repayable in eight
semi-annual instalments beginning on 30 September 2015 and matures on 31 March 2019.

The facilities carry interest/profit (as applicable) at EIBOR plus a margin which ranges between 3.5 per
cent. to 4.25 per cent. per annum. The Group is periodically required to meet certain ratio tests under the
financial covenants set out in the governing documents of each of the facilities, including a consolidated
total net debt to consolidated adjusted EBITDA ratio (which, to 31 March 2015, must be not more than
4.5:1, and thereafter to 31 March 2016, must be not more than 4.0:1 and thereafter, must be not more than
3.5:1), an interest cover ratio (which must be not less than 2.5:1) and a cash flow cover ratio (which must be
not less than 1.2:1). These ratios were first tested on 30 September 2013, and the Group was in compliance
with the ratio tests on such date. Moreover, the definition of adjusted EBITDA as defined in accordance
with the provisions governing these facilities when compared to the definition of adjusted EBITDA as set
out under ‘‘Presentation of Financial and Other Information’’ above, includes certain items which will result
in a higher adjusted EBITDA figure in respect of these facilities.

The terms of the above facilities provide for certain limitations on the ability of members of the Group to
enter into sale and leaseback transactions including, in particular: (i) a requirement for GEMS to
demonstrate, at the time of the relevant sale, that it will not, in the 12 months following the sale, exceed
90 per cent. of the financial covenant levels stipulated in the facility documentation, and in respect of
which the sale and leaseback transactions entered into by the Group in October 2013 (see ‘‘Recent
developments – Sale and leaseback transactions’’) did not breach such levels; and (ii) a provision that
requires GEMS to mandatorily prepay the facilities in an amount equal to any proceeds of a sale and lease
back transaction (when aggregated with the proceeds of all previous sale and lease back transactions) in
excess of U.S.$150,000,000, after deducting relevant taxes and expenses.

Both facilities are also secured by: (a) an equitable mortgage over 70 per cent. of the shares of GEMS;
(b) an equitable mortgage over 100 per cent. of the shares of School Improvement Partnership Limited, a
wholly owned subsidiary of GEMS and the operating entity of EdSol in the MEA region; (c) the
assignment of certain rights to receivables by GEMS and certain of its subsidiaries; (d) the assignment of
credit card receivables to which PSI is entitled; (e) an assignment by GEMS of its rights in respect of
up-stream loans which may be made to TopCo; and (f) an account pledge over certain of GEMS’ bank
accounts. The security described above is expressed to be enforceable in the event of the occurrence of
certain events of default set out under the provisions governing each of the relevant facilities.

The Group also has outstanding certain other borrowings (in the form of term loans amounting to
U.S.$15.7 million as shown in the table above) which are principally finance leases (in the amount of
U.S.$11.3 million) for the acquisition of vehicles and are secured over the vehicles concerned.
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Maturity profile of the Group’s borrowings

Of the Group’s U.S.$415.7 million borrowings outstanding as at 31 March 2013, U.S.$31.1 million was
scheduled to mature within 12 months. The table below summarises the maturity profile of the Group’s
borrowings (including interest) on an undiscounted basis at 31 March 2013 based on their contractual
maturities and then current market interest rates.

As at 31 March 2013
(U.S.$ million) (per cent.)

Repayable within three months . . . . . . . . . . . . . . . . . . . . . . . . . . . . 5.2 1.1
Repayable between three and 12 months . . . . . . . . . . . . . . . . . . . . . 43.8 9.0
Repayable between one and five years . . . . . . . . . . . . . . . . . . . . . . . 337.0 69.2
Repayable after five years . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 100.7 20.7

Total . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 486.7 100.0

Capital expenditure and other commitments

As at 31 March 2013, the Group had contractually committed capital expenditure of U.S.$162.3 million,
relating to the opening of new schools and its school extension programme. These commitments reflect
amounts which the Group is contractually committed to spend in future years, with a proportion of the
expenditure expected to be incurred in the financial year ending 31 March 2014. GEMS expects that, going
forward, the actual amount of the contractually committed capital that is used will be relatively less than in
previous years as a result of the adoption by the Group of the ‘asset-light’ model of opening new schools.
See ‘‘Description of the Group – The Group’s Business Structure’’.

The table below shows the Group’s capital expenditure in each of FY13, FY12 and FY11.

Year ended 31 March
2013 2012 2011

(U.S.$ million)
Leasehold buildings and improvements . . . . . . . . . . . . . . . . . 11.9 16.0 7.3
Furniture, fixtures and equipment . . . . . . . . . . . . . . . . . . . . . 17.4 19.5 6.1
Motor vehicles . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 7.0 11.6 0.3
Library books . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 2.5 2.6 1.0
Capital work in progress . . . . . . . . . . . . . . . . . . . . . . . . . . . . 105.0 134.5 64.5

Total capital expenditure(1) . . . . . . . . . . . . . . . . . . . . . . . . . . 143.7 184.1 79.2

Note:

(1) For the financial years ended 31 March 2010 and 31 March 2009, total capital expenditure was U.S.$68.4 million and
U.S.$114.4 million, respectively.

The timing and amount of capital expenditure is highly dependent on market conditions, the progress of
projects, new opportunities that may arise and a range of other factors outside the control of the Group.
See ‘‘Risk Factors – Risks relating to the Group’s expansion strategy’’.

As at 31 March 2013, 2012 and 2011, the Group also had commitments under non-cancellable operating
leases as shown in the table below. These commitments relate to land and equipment leases relating to the
Group’s schools.

As at 31 March
2013 2012 2011

(U.S.$ million)
Within one year . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 31.4 18.3 16.4
Between two and five years . . . . . . . . . . . . . . . . . . . . . . . . . . 98.6 72.9 66.4
Greater than five years . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 417.9 199.0 234.8

Total operating lease expenditure contracted for . . . . . . . . . . . 547.9 290.2 317.6

82



The Group’s operating lease commitments in FY13 were U.S.$547.9 million compared to
U.S.$290.2 million in FY12 and U.S.$317.6 million in FY11. The movements in these commitments
principally reflect the Group’s school expansion programme.

ANALYSIS OF CERTAIN STATEMENT OF FINANCIAL POSITION ITEMS

Non-current assets

The Group’s principal non-current assets are its property and equipment. Its property and equipment
principally comprises leasehold buildings and improvements, furniture, fixtures and equipment associated
with its schools and its capital work in progress relating to its schools expansion programme. The Group’s
schools are mainly constructed on leasehold land with the leases being on terms of up to 50 years. See
‘‘Risk Factors – The interests of GEMS’ controlling shareholders and other related parties may, in certain
circumstances, be different from the interests of the Certificateholders’’ and Note 6(b) to the FY13 Financial
Statements. As at 31 March 2013, the Group’s property and equipment totalled U.S.$508.3 million
(99.3 per cent. of the Group’s non-current assets) compared to U.S.$437.0 million (89.0 per cent. of the
Group’s non-current assets) as at 31 March 2012 and U.S.$283.3 million (99.1 per cent. of the Group’s
non-current assets) as at 31 March 2011.

Current assets

The Group’s principal current assets are amounts due from related parties, prepayments and advances to
suppliers, its fees receivable and its bank balances. As at 31 March 2013, the Group’s principal current
assets totalled U.S.$261.2 million (86.4 per cent. of its total current assets) compared to U.S.$111.7 million
(84.5 per cent. of its total current assets) as at 31 March 2012 and U.S.$52.8 million (69.2 per cent. of its
total current assets) as at 31 March 2011.

As at 31 March 2013, fees receivable with a nominal value of U.S.$0.9 million were impaired out of a total
nominal amount of fees receivable of U.S.$7.4 million as compared to fees receivable with a nominal value
of U.S$1.7 million having been impaired out of a total nominal amount of fees receivable of
U.S.$8.3 million as at 31 March 2012 and fees receivable with a nominal value of U.S$1.2 million having
been impaired out of a total nominal amount of fees receivable of U.S.$8.1 million as at 31 March 2011. In
FY13, the Group wrote off U.S.$1.3 million in fees receivable, compared to U.S.$0.8 million in FY12 and
U.S.$1.8 million in FY11.

The table below shows the ageing of the Group’s fees receivable at 31 March 2013, 2012 and 2011.

Neither
past due

nor 30 - 60 61 - 90 91 - 120
At 31 March Total impaired < 30 days days days days > 120 days

(U.S.$ million)
2013 . . . . . . . . 7.4 0.1 1.5 2.0 1.8 0.4 1.6
2012 . . . . . . . . 8.3 1.1 2.0 2.1 0.9 0.8 1.4
2011 . . . . . . . . 8.1 1.1 3.1 0.8 1.3 0.5 1.3

The amounts due from related parties principally comprise amounts due directly from Varkey Group
Limited, the ultimate parent company of GEMS, and entities controlled by Varkey Group Limited. The
amount due from related parties in FY13 was U.S.$161.4 million compared to U.S.$50.3 million in FY12
and U.S.$1.7 million in FY11. The movements in these balances principally reflect the transfer of the
Group’s investment in GEMS India (being investments in subsidiary entities registered in India as listed in
Note 10(a) of the FY13 Financial Statements) and subsidiaries holding investments in Everonn Education
Limited to Varkey Group Limited with effect from 1 April 2012 as further described in Notes 8 and 10 to
the FY13 Financial Statements. The consideration relating to these transfers is payable on demand. See
‘‘Related party transactions’’.

Liabilities

The Group’s principal liabilities are its borrowings (see ‘‘Liquidity and capital resources – Borrowings’’
above) and its accounts payable and accruals. The Group’s accounts payable and accruals principally
comprise fees received in advance, accrued expenses, trade payables and amounts due to related parties.
As at 31 March 2013, the Group’s borrowings and its accounts payable and accruals totalled
U.S.$577.8 million (95.3 per cent. of its total liabilities) compared to U.S.$430.1 million (93.3 per cent. of

83



its total liabilities) as at 31 March 2012 and U.S.$226.9 million (91.1 per cent. of its total liabilities) as at
31 March 2011.

Equity

The Group’s equity principally comprises its retained earnings. GEMS’ issued share capital as at 31 March
2013 comprised 340 shares of U.S.$1 par value each.

RELATED PARTY TRANSACTIONS

The Group’s principal related party transactions are with Varkey Group Limited and its subsidiaries. These
transactions include: (a) the sale by GEMS to Varkey Group Limited of GEMS’ interest in GEMS
Education (Asia) 1 Limited and Concorde Residential Schools (Kerala) Private Limited (which have a
combined interest in Everonn Education Limited of 25.6 per cent.), the consideration for which is payable
on demand (see ‘‘Analysis of certain statement of financial position items – Current assets’’ above));
(b) financial and operational support provided by GEMS to TopCo, entities under the control of TopCo
and other related parties relating to school projects and operations outside the MEA region (see ‘‘Risk
Factors – Risk factors relating to the Group and its business – The Group’s balance sheet includes a significant
proportion of amounts due from related parties’’); and (c) payments to subsidiaries of Varkey Group Limited
for capital expenditure and administrative expenses including existing construction contracts with CMC,
the shares of which are beneficially owned by Varkey Group Limited (see ‘‘Risk Factors – Risk factors
relating to the Group and its business – The Group has existing contracts with a related party construction
contractor for building, developing, renovating and/or expanding schools’’), and are expected to include the
payment by GEMS of up to 70 per cent. of the Mudaraba Assets, subject to, and in accordance with, the
Mudaraba Business Plan, to TopCo (see ‘‘Up-streaming of Mudaraba Assets and other funding by GEMS’’
below). Further information on the Group’s related party transactions is set out in Note 21 to each of the
FY13 Financial Statements and the FY12 Financial Statements.

UP-STREAMING OF MUDARABA ASSETS AND OTHER FUNDING BY GEMS

TopCo and GEMS are considering pursuing the following funding options in order to allow GEMS and
TopCo to: (a) invest in the further expansion of the GEMS business; (b) invest in the expansion of GEMS
Education’s operations outside of the MEA region; and (c) meet TopCo’s obligations under certain
financing arrangements:

(i) raising finance by way of an equity issuance by TopCo and/or GEMS;

(ii) GEMS advancing up to 70 per cent. of the Mudaraba Assets, subject to, and in accordance with, the
Mudaraba Business Plan, to TopCo;

(iii) GEMS entering into certain sale and leaseback transactions in connection with the development of
new GEMS Schools. See ‘‘– Recent Developments’’; and

(iv) operating cash flows generated in the ordinary course of business.

GEMS intends to explore all four funding options even if any of (i) to (iii) above is successfully completed.

FINANCIAL RISK MANAGEMENT

The Group is exposed to a number of financial risks, including interest rate risk, credit risk and liquidity
risk. These risks and the manner in which the Group seeks to mitigate them are summarised below and
described in more detail in Note 23 to the FY13 Financial Statements.

Interest rate risk

Interest rate risk is the risk that changes in interest rates will adversely impact the Group. The Group’s
principal exposure to interest rate movements is on its long-term borrowings (being its syndicated loan in
FY12 and FY13 and its senior facilities in FY13 and future years) and the Group has entered into interest
rate swaps to mitigate this exposure. Under the swaps, the Group makes fixed rate payments and receives
floating rate payments which match the payments it is required to make under its senior facilities and
syndicated loan (in the period before that loan was repaid). This limits the Group’s exposure to a
significant rise in interest rates but also limits the benefit of a drop in interest rates.
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The Group repaid the syndicated loan in March 2013 and accordingly, the interest rate swap has become
ineffective and the entire amount of U.S.$2.9 million, being the negative fair value of the swap at such
time, was transferred to the consolidated statement of income from the consolidated statement of
comprehensive income.

In April 2013, the Group entered into new interest rate swap agreements in relation to its senior facility
and the new interest rate swap provider agreed to settle the liabilities related to the previous interest rate
swap.

Credit risk

Credit risk is the risk that the Group will suffer a loss as a result of default in payment by any of its
counterparties. The Group is exposed to credit risk principally in relation to amounts owed by related
parties, on its bank balances and in relation to a range of fees and other receivables due to it. The Group
seeks to limit its exposures by only holding cash with banks it considers to be reputable and by closely
monitoring amounts outstanding in respect of its students.

Liquidity risk

Liquidity risk is the risk that the Group will have insufficient cash to settle amounts due by it at any time.
The Group principally manages this risk by ensuring that it has bank facilities such as the undrawn senior
facilities, and related party funds available such as support from its ultimate parent, the Varkey Group
Limited, as and when required.

85



DESCRIPTION OF THE GROUP

OVERVIEW

The GEMS global education business (GEMS Education), operating through GEMS MENASA TopCo
(Cayman) Limited (TopCo) and its subsidiaries, is among the world’s largest providers of high quality
private education and related services. The GEMS Education offering ranges from schools offering classes
commencing from kindergarten through to the end of secondary school (referred to as K-12 schools).

GEMS Education was founded in 1968 and since assuming control of GEMS Education in 1980, it has
been the current Chairman, Mr Sunny Varkey’s vision to provide the highest quality of K-12 education to
the broadest market of students across a wide range of fee levels. GEMS Education has grown, since its
inception with a single school in Dubai (Our Own English High School (OOEHS)), which continues to
operate today, to a network as at 30 September 2013 of 48 schools operating in eight countries around the
world.

In the MEA region, GEMS Education operates through GEMS MENASA (Cayman) Limited (GEMS)
and its subsidiaries (together with GEMS, the Group).

The Group is organised into three main business segments:

• GEMS Schools: owns and operates schools and pre-schools under the GEMS schools brand in the MEA
region (GEMS Schools) which provide education across a range of different curricula and fee levels
for children in K-12 schools. As at 30 September 2013, the network of GEMS Schools consisted of
39 K-12 schools (of which 24 were in Dubai, six were in Abu Dhabi, four were in Sharjah, one was in
Al Ain, one was in Fujairah, one was in Ras Al Khaimah, one was in Kenya and one was in Uganda)
with a total capacity of 108,871 places. As at 30 September 2013 the network of GEMS Schools had
total enrolments of 90,449 students. In FY13, the GEMS Schools business accounted for 70.4 per cent.
of the Group’s EBITDA;

• Gems Integrated Services: provides complementary educational services (GEMS Integrated Services)
under the GEMS Integrated Services brand, such as transportation services for students (through
Bright Bus Transport (BBT) and School Transport Services L.L.C. (STS)), extra-curricular sports
training, school camps, after-school music, art training, language training and teacher training. In
FY13, the GEMS Integrated Services business accounted for 29.3 per cent. of the Group’s EBITDA;
and

• EdSol: provides educational consulting services to governments and the management of third party
private schools (some of which may be under the GEMS Education brand) through School
Improvement Partnership Limited, which is the operating entity of the GEMS Education Solutions
brand (EdSol). EdSol currently provides management services to seven third party private schools in
Egypt, Jordan, Libya, the UAE and Saudi Arabia and has entered into various contracts with the
government of Abu Dhabi to provide consulting services. In FY13, the EdSol business accounted for
0.3 per cent. of the Group’s EBITDA.

As at 31 March 2013, the Group employed 9,595 education professionals, specialists and staff. The Group
has certain centralised support service functions including finance, legal, information technology, business
development and human resources which provide support services to the network of GEMS Schools as
well as the wider Group’s business. School principals and senior leadership teams are responsible for
managing the operations of each school including ensuring that each GEMS School delivers a high quality
education and also delivers results in line with the Group’s overall financial targets.

Key Financial Highlights

For the purpose of this discussion, references to FY11, FY12 and FY13 refer to the periods ended 31 March 2011,
2012 and 2013, respectively.

In FY13, the GEMS Schools business accounted for 84.4 per cent. and 70.4 per cent. of the Group’s
revenues and adjusted EBITDA, respectively, the GEMS Integrated Services business accounted for
14.0 per cent. and 29.3 per cent. of the Group’s revenues and adjusted EBITDA, respectively, and the
EdSol business accounted for 1.5 per cent. and 0.3 per cent. of the Group’s revenues and adjusted
EBITDA, respectively.

In the period from 31 March 2008 to 31 March 2013, the Group recorded a compound annual growth rate
(CAGR) in revenues of 19.5 per cent. and CAGR in adjusted EBITDA of 30.2 per cent. Despite the recent
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economic downturn, from 31 March 2007 to 31 March 2013 total enrolment in GEMS Schools has grown
from 50,125 to 79,489 (a CAGR of 8 per cent.). In particular, in the period from 2008 and 2009, during the
heightened periods of economic volatility in the MEA region and the UAE in particular, total enrolment in
GEMS Schools grew 10.1 per cent. and 12.0 per cent. year on year respectively.

The table below shows the Group’s year on year financial growth between 31 March 2007 and 31 March
2013:

As at 31 March
CAGR

2007 2008 2009 2010 2011 2012 2013 2008 - 13
(U.S.$ million)

Revenue . . . . . . . . . . . . 142.9 187.1 262.3 312.2 343.9 378.7 455.9 —
Adjusted EBITDA . . . . 32.1 33.6 43.6 66.5 90.6 96.6 125.9 —

(per cent.)
Revenue Growth . . . . . — 30.9 40.2 19.0 10.1 10.1 20.4 19.5
Adjusted EBITDA

Growth . . . . . . . . . . . — 4.7 29.8 52.5 36.2 6.6 30.3 30.2

Notes:
See ‘‘Presentation of Financial and Other Information – Non-IFRS Financial Measures’’ for the definition of EBITDA and
adjusted EBITDA.

See ‘‘Selected Financial Information’’ for reconciliation of total adjusted EBITDA for FY11, FY12 and FY13.

Corporate Structure of the Group

The shares in Varkey Group Limited, the ultimate parent company of GEMS, are held on trust by a private
trust company for the benefit of the members of the Varkey family. As a result, the Varkey family is in a
position to control the outcome of actions requiring shareholders’ approval and also has the ability to
approve the election of all the members of the Board of the Group and thus influence the Board’s
decisions.
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The following chart shows a simplified summary of the Group’s corporate structure as of the date of this
Prospectus. This chart omits direct and indirect subsidiaries of GEMS which are dormant.

100% beneficial ownership by GEMS with sponsorship arrangements in place Percentage legal ownership indicated (see Note (*) above)
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International
Qatar
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- Our Own High School [Dubai]
- Cambridge International School [Dubai]
- Dubai Modern High School [Dubai]
- Al Khaleej National School [Dubai]
- GEMS Jumeirah Primary School [Dubai]
- Dubai American Academy [Dubai]
- Jumeirah College [Dubai]
- GEMS Wellington International School [Dubai]
- GEMS Royal Dubai School [Dubai]
- Little GEMS Nursery
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Note:  (1) School Improvement Partnership Limited is the operating entity for the EdSol business in the MEA region
          
           *  In accordance with UAE laws, where 51% or more of the shares of limited liability companies are required to be registered in the name of a UAE national/entity, sponsorship arrangements are in
               place to provide GEMS with the beneficial ownership of the 51% interest. See “Risk Factors – The Group’s ownership structure is subject to risks associated with foreign ownership restrictions in
               the United Arab Emirates”
           ** 38% beneficial ownership by GEMS with sponsorship arrangements in place
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49%*
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100% 49%*
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49%* 49%*49%*

100%
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100%

GEMS was incorporated in the Cayman Islands under the Companies Law (as amended) of the Cayman
Islands on 19 February 2007 as an exempted (non-resident private) company with limited liability with
registration number MC-181964. Its registered office address is P.O. Box 309, Ugland House,
Grand Cayman, KY1-1104, Cayman Islands. The telephone number of GEMS is +1 345 949 8066.

History and development

GEMS Education commenced operations with a single school in Dubai in 1968, under the name Our Own
English High School, which continues to operate today as part of Premier Schools International L.L.C., a
subsidiary of GEMS. Since 1980, Mr Sunny Varkey, the current Chairman of GEMS Education, has
expanded GEMS Education into a global education provider. GEMS Education currently has schools in
the Middle East, Africa, Asia, the United Kingdom and the United States of America, and is
headquartered in Dubai with regional offices in Qatar, Saudi Arabia, India, Kenya, Singapore, Switzerland,
London and New York.

In the MEA region, GEMS owns and operates schools in the UAE, Kenya and Uganda.
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The table below shows the year on year growth of the GEMS Schools network between 31 March 2003 and
31 March 2013:

As at 31 March
2003 2004 2005 2006 2007 2008 2009 2010 2011 2012 2013

Capacity . . . . . . . . . . 39,885 41,959 41,959 50,164 52,416 56,670 62,340 65,160 70,248 81,320 89,474
Enrolments . . . . . . . . 33,190 35,486 38,676 44,847 50,125 55,179 61,782 63,592 66,209 70,076 79,489

(per cent.)
Capacity Growth . . . . 9.3 5.2 0 19.6 4.5 8.1 10.0 4.5 7.8 15.8 10.0
Enrolment Growth . . . 10.1 6.9 9.0 16.0 11.8 10.1 12.0 2.9 4.1 5.8 13.4
Capacity Utilisation . . . 83.2 84.6 92.2 89.4 95.6 97.4 99.1 97.6 94.3 86.2 88.8

Number of Schools . . . 16 17 17 20 20 24 24 24 25 28 31
Mature Schools* . . . . . 14 14 15 16 17 17 20 20 24 24 24

* See ‘‘The Group’s Business Structure – GEMS Schools – The lifecycle of a typical GEMS School’’ for a definition of Mature
Schools.

STRENGTHS

Highly recognised brand built on demonstrated quality and favourable student outcomes

The Group operates with an emphasis on providing the greatest value possible to its students and clients.
Such emphasis has enabled the Group to attain a brand synonymous with providing excellent educational
outcomes at a reasonable cost. Students at GEMS Schools have consistently outperformed their
competitors in national examinations and tests (see ‘‘GEMS Schools – GEMS Schools’ accreditations,
affiliations and awards – Awards’’). Students from GEMS Schools have also matriculated at leading
universities around the world over the last several years, including Columbia University, Harvard
University, Massachusetts Institute of Technology, McGill University, Stanford University, University
College London, the University of Melbourne, the University of Cambridge, the University of Oxford and
Yale University, further demonstrating the quality of GEMS Schools’ educational offerings. Such outcomes
provide the Group with multiple benefits including excellent standing with regulators and parents, the
ability to attract some of the best teachers in the world due to competitive compensation packages and
strong word-of-mouth marketing globally. Further, these outcomes have enabled the Group to maintain
strong enrolment growth since 2003 despite global economic volatility. Between 31 March 2003 and
31 March 2013, the Group’s enrolments have grown at a CAGR of 9.1 per cent. In addition, the high
quality of education offered at GEMS Schools has had a positive impact on inspection ratings obtained by
it. Since 2003, GEMS Schools have benefited from approved regulated fee increases, resulting in an
increase in average revenue per student of 146 per cent. over the same period.

Leading market position with significant benefits of scale and barriers to entry

The Group has the leading position in the K-12 schools market in the MEA region, as measured by
enrolments. According to the National Bureau of Statistics of the UAE, the KHDA and the ADEC, GEMS
Schools’ students represent 15 per cent. of the addressable market in the UAE. Given its leading position
in the UAE, it is a highly trusted provider of educational services to the local and expatriate population.
This has created significant entry barriers for competitors who must not only spend significant capital to
build new capacity but must also demonstrate the ability to deliver similar educational outcomes to
compete in the region.

In addition, as the GEMS Schools’ network has grown in the MEA region, the Group’s market position
and scale have enabled it to open new schools and capitalise on new opportunities faster than many of its
competitors. This is due to its established track record, strategic local partnerships, leading academic
performances exceeding national averages and credibility with educational authorities, teachers, parents,
developers, landlords and potential sellers of schools. Furthermore, the Group’s scale enables
implementation of best practices across its network including strong cost management, control through
benchmarking and specialised training and development of principals and teachers.

Diversified educational offerings enabling access to large addressable market while limiting risk

The Group is one of very few operators of schools globally that is able to deliver high quality education
across different curricula and fee levels. Annual tuition fees for GEMS Schools range from approximately
U.S.$1,000 to U.S.$25,000 per student. The Group maintains high standards of quality education across all

89



of its schools but differentiates across fee levels by offering a greater variety of facilities and curriculum
options at its premium schools (see ‘‘The Group’s Business Structure – GEMS Schools – K-12 Schools’’).
This allows GEMS Schools to access a very large addressable market of students as opposed to being
focused on a particular niche such as premium schools or expatriate-focused schools. Furthermore, the
diversity of GEMS Schools’ offerings allow it to target new markets in a very flexible manner as it can
tailor schools quickly and efficiently to the needs of a particular market.

The diversity of GEMS Schools’ offerings also helps to protect the Group from market disruptions tied to
a specific demographic, group of students or a specific school. No single school in the GEMS Schools
network accounted for more than 9 per cent. of total revenues in FY13.

Highly efficient and effective operational model

The Group emphasises operational efficiency and utilises a rigorous ‘key performance indicator’ approach
to managing its business. The management team tracks and analyses operational and financial key
performance indicators for each school such as utilisation rates, financial performance, class sizes, teacher
performance and student academic performance. These metrics are reviewed on a regular basis so as to
refine the operating strategy. In addition, the Group has established procedures through which it performs
benchmarking of the key performance indicators by comparing its actual performance against standard
model assumptions, budgets and its competitors in the education industry. Furthermore, the Group focuses
on the efficiency of teaching resources through continual improvement of class scheduling and minimising
the amount of administrative responsibilities allocated to the teachers to ensure more time is spent on
teaching. The Group aims to improve the efficiency of its operating functions further by continuing efforts
to centralise certain support functions including purchasing, enrolment and marketing, and sharing best
practices across schools, increasing teacher retention, in-house teacher training and increased utilisation of
facilities at each school.

Through years of experience, the Group has also created a highly standardised approach to new school and
new market expansion. The Group uses external and in-house market research to understand and analyse
market demand and trends in the industry as well as regulatory regimes in order to enable it to plan the
appropriate school offerings in the relevant markets. The Group has an in-house infrastructure and design
team that advises on how to utilise space most efficiently and assists with the design, construction and fit
out of schools. This facilitates the development of high quality and well-designed school facilities and
capacity planning to ensure the efficient use of facilities by staff and students. In addition, the Group
employs standard corporate operating procedures and competitive pricing for developing and launching
new schools, including pre-operational procedures, staff recruitment and training processes, marketing
initiatives, educational planning and administrative and financial processes. Furthermore, the Group has a
systematic approach to student enrolment. Its marketing strategies are adapted to each specific market it
enters and are executed by each of the GEMS Schools’ principal, admissions team and marketing manager.

Consistent performance in challenging economic environment

The Group’s growth has been consistent and resilient regardless of economic cycles. Between 31 March
2003 and 31 March 2013, the Group recorded a CAGR in total enrolment of 9.1 per cent., corresponding
to a CAGR in total revenues of 19.5 per cent. and a CAGR in adjusted EBITDA of 30.2 per cent. between
31 March 2008 and 31 March 2013. See ‘‘Key Financial Highlights’’ for the Group’s year on year financial
growth between 31 March 2008 and 31 March 2013. In addition, during this period, the Group maintained
consistently high annual utilisation rates. During the heightened periods of economic volatility in 2008 and
2009, total enrolment in GEMS Schools grew 10.1 per cent. from 31 March 2007 to 31 March 2008 and
12.0 per cent. from 31 March 2008 to 31 March 2009, respectively. See ‘‘History and Development’’ above
for information relating to the growth of the GEMS Schools network between 31 March 2003 and
31 March 2013.

As an operator of private schools, the Group is not directly exposed to any government funding risk. In
addition, the Group’s offering is relatively price inelastic, as self-funding expatriates and affluent local
families are able to afford moderate price increases in tuition fees. The Group has also recently
experienced an increase in the number of corporate reservations being made through its direct billing
arrangements with employers. See ‘‘The Group’s Business Structure – Enrolment Approach at the GEMS
Schools’’. As a result, and notwithstanding the recent global economic downturn, the Group has been able
to raise tuition fees across all segments at an average of 146 per cent. between 31 March 2003 and
31 March 2013, without negatively impacting enrolment growth.
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Strong visibility on future enrolments with predictable revenue streams

GEMS Schools has high visibility on future enrolments because of its high student persistence rates
(defined as the number of students re-enrolling in schools excluding those that leave due to expatriates
relocating to a new country or graduating) and advanced enrolments for the following academic year. At
1 September 2013, approximately 99.8 per cent. of students for the following academic year were already
enrolled. Approximately 79 per cent. of those students are returning from the prior year. The Group’s
policy of requiring a minimum of a month’s notice for any potential leavers enhances this visibility. See
‘‘History and Development’’ for data relating to the growth of the GEMS Schools network between
31 March 2003 and 31 March 2013.

Some of the Group’s key indicators include enquiries about, and visits to, its schools, with a strong
correlation between the number of enquiries and visits to the number of applications made by potential
students. Nearly all applicants enrol either in the academic year in which the application is filed or in the
following academic year. Consequently, the volume of enquiries and visits, along with historical conversion
rates of visits to applications and subsequent enrolment, enables an accurate projection of future
enrolment numbers.

The Group’s ability to measure student re-enrolment rates among existing students and to estimate new
enrolments for subsequent periods provides revenue predictability and enables the Group to plan student
capacity effectively. Further, the GEMS Schools receive approximately 40 to 50 per cent. of annual tuition
fees in advance of the start of the relevant academic year for all schools other than Indian curricula
schools, for which 10 per cent. of the annual tuition fees are received in advance of the relevant academic
year. The Group received approximately 65 per cent. of total annual fees over either two or three
instalments in FY13.

The factors described above combine to give the Group a highly predictable revenue stream, which has
resulted in strong cash flow from operations in recent years. Net cash from operating activities was
U.S.$82.1 million in FY13, as compared to U.S.$67.8 million in FY12 and U.S.$66.8 million in FY11.
Furthermore, these factors have also resulted in strong discretionary free cash flow conversion (defined as
cash flow from operations divided by adjusted EBITDA, details of which are set out under ‘‘Selected
Financial Information’’); discretionary free cash flow conversion was 65.2 per cent., 70.2 per cent. and
73.7 per cent. for FY13, FY12 and FY11, respectively. Furthermore, the Group’s position has been further
strengthened by the fact that the significant majority of its capital expenditure during recent years has been
discretionary.

Owner-operator management team supported by world-class functional executives

The Group’s senior management team and board of directors are led by GEMS Education’s Founder and
Chairman, Mr Sunny Varkey. Mr Varkey has led the Group’s growth over the past 30 years. Mr Varkey has
been operating in his current capacity since 1980 and the shares in Varkey Group Limited, the ultimate
parent company of GEMS, are held on trust by a private trust company for the benefit of the members of
the Varkey family. GEMS has highly skilled senior management team members who have experience
working in public companies and have had leadership roles in a variety of functions in several
multinational companies. The team is also supported by leading academics in the K-12 sector which have
contributed to the success of the Group by helping to design and shape the educational curricula for
GEMS Schools.

STRATEGY

Deliver optimal capacity utilisation and tuition fee growth in existing GEMS Schools

The Group intends to continue delivering strong educational outcomes to drive optimal capacity utilisation
and tuition fee growth at existing GEMS Schools in the MEA region. The Group has already identified
and begun construction of new capacity in certain existing GEMS Schools. Often this capacity is directly
adjacent to an existing school on land already leased by the Group. In all cases, the Group has high
visibility on a school’s ability to rapidly achieve critical mass given many of its schools have extensive
waiting lists for students seeking entry. See ‘‘Industry Overview – The Group’s Market’’ for a description of
the main drivers of the Group’s business.

In addition, by continuing to recruit and retain high quality teachers, offering a broad range of quality
curricula across a range of fee levels, enhancing the experience of its students by creating a conducive
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learning environment, investing in its campuses and efficient facility utilisation, and providing value for
money to parents, the Group believes it can continue to drive enrolment growth at existing schools.

Open new schools in existing and adjacent markets using an ‘asset-light’ model

Existing markets

The Group plans to open at least five new schools and nurseries with an estimated capacity of over 13,000
places over the next three years in existing markets. See ‘‘Description of the Group – The Group’s Business
Structure – GEMS Schools – Summary of existing GEMS Schools and committed projects’’. The Group has
developed a systematic approach to new school openings in existing markets that enables quick, low-risk
expansion. It is able to access its centralised administrative and other resources to open new schools in a
timely fashion without sacrificing educational quality. See ‘‘The Group’s Business Structure – GEMS
Schools – Approach to Expansion of GEMS Schools’’. New school openings in existing markets have
typically been profitable within three to four years. See ‘‘– The lifecycle of a typical GEMS School’’ below.

New markets

As part of the Group’s strategy to increase its overall presence in the MEA region, it intends to expand
into selected new markets. The Group is committed to opening new GEMS Schools in Doha and plans to
open a school in Muscat in the next year. The Group is also reviewing certain other countries in the GCC
region and Africa, for development of GEMS Schools in the next three years. Given its experience with
operating K-12 schools in its existing markets, the Group believes it will be able to drive enrolment growth
in new schools in new markets as well.

The Group also intends to continue to use its network of GEMS Schools and its relationships with relevant
governments and third party school operators to identify and secure local partnerships in target countries
within the MEA region. These partnerships will help the Group gain the expertise and market knowledge
it needs to ensure successful execution of new school openings in its target markets.

‘Asset-light’ approach

The past performance of the Group has been based on its focus on high capital efficiency. Historically, it
has operated principally on the basis of owning and building its GEMS Schools on long-term leasehold
land. This approach enabled the Group to establish a strong brand in the MEA region as parents and
regulators recognised its investments in building communities through expansion of educational access. In
light of its brand and track record, property developers have increasingly and proactively approached the
Group to work with them in establishing new schools. This will enable the Group to employ a more ‘asset-
light’ model in existing and new markets going forward by working with property partners in the
construction of new schools. The cost of construction and ownership of the school buildings will be taken
by these property partners and will be leased on a long-term operating lease to the Group. This should
allow the Group to limit the initial capital investment required by it whilst allowing it to open new schools
at a faster rate but still retain management control over operational and branding matters in order to
maintain the quality of the Group’s offerings (see ‘‘The Group’s Business Structure’’).

Continued development of EdSol and GEMS Integrated Services

The Group intends to grow its EdSol business by developing and actively marketing its educational
consulting services to governments, potential partners and third party school operators. The EdSol
business is complementary to the GEMS Schools business and supports the Group’s overall strategy to be
the MEA region’s leading provider of quality education. In order to develop its EdSol brand, the Group
intends to continue to invest in the development of additional educational services such as teacher training,
leadership development, continuous professional development and assessment and student performance
tracking. Through GEMS Integrated Services, the Group will continue to leverage its student base to
pursue further business opportunities linked to education, such as transportation and extra-curricular
after-school activities.

THE GROUP’S BUSINESS STRUCTURE

The Group’s business structure is broadly divided into three segments:

• GEMS Schools: this segment represents K-12 and pre-schools owned and operated by the Group. The
Group currently operates the majority of GEMS Schools using the ‘‘owner/operator model’’ and aims
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to implement the ‘‘partnership/‘asset-light’ model’’, each as described below, for the opening of new
schools in the future;

• GEMS Integrated Services: this segment includes other complementary business services in areas such as
transport, extra-curricular sports and camps, music, art and languages academies and teacher training;
and

• GEMS Education Solutions: EdSol is the Group’s consulting business which is an advisory and solution
provider to governments and third party private schools, in the areas of education policy reform,
education consulting, school improvement and skills development. EdSol manages third party private
schools (some of which may be under the GEMS Education brand) using the ‘‘management model’’,
as described below.

The Group operates GEMS Schools using the following two different business models:

• Owner/operator model: this model is used by the Group for the vast majority of its current network of
GEMS Schools. It involves the Group taking a long-term lease of land, building the school facilities
(and thereby owning the school buildings) and operating the school. Under this model, revenues
generated from the operation of the school are solely for the benefit of the Group, as sole owner/
operator; and

• Partnership/‘asset-light’ model: the Group’s strategy includes making greater use of this model for the
opening of new schools in existing and new markets in the future. See ‘‘Strategy – Open new schools in
existing and adjacent markets using an ‘asset-light’ model’’. The ‘asset-light’ model involves partnering
with a property developer who will purchase land and pay for the development and construction, on
such land, of a new school’s buildings (the Group will not make any investment at the development/
construction stage) which will be leased on a long-term operating lease to the Group. Accordingly, the
Group’s sole involvement will be the operation of the school and, in certain cases, the Group may also
seek a silent equity investor in the operation of the school whilst retaining sole management control
over operational and branding matters in order to maintain the quality of the Group’s offering. Under
this model, where there is a silent equity investor, revenues generated by the Group from the
operation of the school will be shared with any such investors.

Through EdSol, the Group manages third party private schools using the ‘‘management model’’. It involves
the Group providing management services to a third party school, where the land and buildings are owned
(or leased) by a third party and the school operations are managed by the Group. Under this model,
revenues are generated by the payment of a management fee to the Group for the management services it
provides.

GEMS SCHOOLS

Overview

As at 30 September 2013, the Group owned and operated 39 K-12 schools with a total capacity of 108,871
places. The total capacity at the Group’s schools increased by 43,711 places between 1 April 2010 and
30 September 2013, reflecting the establishment of 15 new schools, the expansion of seven existing schools
and the relocation of two schools to new sites to cater for increased capacity, in all cases driven by
increasing demand for private education in the UAE.

The Group’s current approach to the ownership of GEMS Schools is to own the majority of the school
buildings on the school’s grounds and to lease all of the land comprising the school’s grounds under
long-term leases. See ‘‘Risk Factors – The interests of GEMS’ controlling shareholders and other related parties
may, in certain circumstances, be different from the interests of the Certificateholders’’ for a further description
on leases. At present, the outstanding tenure of operating leases for seven existing GEMS Schools fall
within one to five years, for five GEMS Schools fall within five to ten years and for nineteen schools are
greater than ten years. The Group has an excellent track record of lease renewal and expects all leases to
be renewed on commercially acceptable terms.

GEMS Schools offer education across a range of curricula and a range of fee points. This broad base
approach allows the Group to capture the widest possible demographic segment in the markets in which it
operates.
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K-12 Schools

The Group offers Indian, British, American, IB and UAE curricula schools in K-12 schools, see ‘‘Summary
of existing GEMS Schools and committed projects’’. Below is a summary of the GEMS Schools brands
operating within these curricula:

• Indian Curricula: GEMS Schools operating within these curricula include, among others, GEMS
Modern Academy, The Millennium School, Our Own English High Schools and Our Own Indian
School;

• British Curriculum: GEMS Schools operating within this curriculum include, among others, Wellington
International School, Cambridge International School, Jumeirah Primary School, Jumeirah College,
Westminster School and Winchester School;

• American Curriculum: GEMS Schools operating within this curriculum include, among others, GEMS
Dubai Academy and GEMS American Academy;

• IB Curriculum: GEMS Schools operating within this curriculum include, among others, GEMS World
Academy. IB diplomas are also offered at the GEMS Wellington International School and at the
GEMS Dubai Modern Academy; and

• UAE Curriculum: GEMS Schools operating within this curriculum include, among others, Al Khaleej
National School.

Each of these school brands operates at different fee points. Across all brands, these range from
approximately U.S.$1,000 per student per annum to U.S.$25,000 per student per annum. The Group
maintains high standards of quality education at all its schools but differentiates across fee points by
offering a greater variety of facilities at its high-end schools. At the high-end schools, facilities may include
indoor swimming pools, observatories and planetariums. The Group continuously reviews and upgrades, as
necessary, the facilities at the GEMS Schools to ensure the delivery of the highest standards of quality
education.

Pre-schools

In order to enhance the Group’s presence in the early years education market, as well as to cater for
growing demand for pre-schools in the markets in which the Group operates, the Group commenced a new
business line of stand-alone pre-schools under the ‘‘Little GEMS International’’ (LGI) brand in 2012.

It is envisaged that by setting up stand-alone LGI pre-schools, additional capacity will be freed up within
the existing GEMS Schools through the transfer of students in lower grades. LGI pre-schools will also
work as feeders to existing GEMS Schools by capturing the students below kindergarten grades which will
help the Group to anticipate and manage future demand for K-12 schools efficiently.

The Group opened one new LGI pre-school (with a total capacity of 126 places) in Dubai in September
2012 and plans to open a further LGI pre-school (with a total capacity of 378 places) in Dubai in January
2014. The Group plans to open further LGI pre-schools in the MEA region subject to further feasibility
studies and research.

Approach to academic quality at GEMS Schools

The Group strives to maintain the highest standards of quality education across all curricula and fee points
at GEMS Schools. The Group considers that the key factors for parents when deciding which school to
send their children to are the following:

• the quality of teachers and curriculum;

• the school’s reputation;

• the environment that the school creates for children and preservation of culture;

• academic records, campus and overall facilities; and

• value for money.

The Group believes that focusing on these factors drives the reputation of its schools.
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The key elements that the Group focuses on to promote a high standard of quality education, addressing
the key factors for parents set out above, are the following:

An academically rigorous educational programme

The Group strives to meet the individual needs of each of its students. Each curriculum meets the relevant
internationally recognised requirements (or local requirements in the case of the UAE curriculum) and is
adapted to meet local regulatory requirements, culture and customs.

The Group utilises a highly customised IT platform designed around each student. It enables the relevant
GEMS School to track the performance of its students on an individual basis as well as benchmark within
the school and across its schools network. The Group believes that this maximises student learning and
performance by giving the teachers and students an accurate gauge of individual progress. In addition, this
platform allows the development of clear learning objectives to be set at a classroom, class year or school
level. Further, the IT platform creates accountability among faculty members and drives consistency in
instruction by applying comparable metrics across the GEMS Schools network.

In addition to the rigorous approach to classroom-based learning, the Group operates after-school
activities across its schools that provide a supplementary informal learning environment as well as
additional revenues for the Group.

Highly qualified principals, teachers and administrative staff

The Group demonstrates its commitment to premium quality education by hiring and retaining highly
qualified principals, teachers and administrative staff. All teachers are required to be fully qualified and
have significant teaching experience in national or international schools. See ‘‘Management and
Employees – Employees’’.

The principals and teachers also benefit from various continuing professional development initiatives
which are designed for career progression and to improve the quality of its teaching staff. The Group
regularly and rigorously reviews the performance of its principals and teaching staff to ensure that their
performance meets the highest standards.

Each of the GEMS Schools has clear policies for professional development that set out the main
responsibilities and entitlements of staff at all levels. In each of the GEMS Schools a member of the senior
leadership team is responsible for strategy, planning, implementation and evaluation of professional
development of its staff. To maintain consistency in most cases, the same member of the senior leadership
team typically oversees staff performance management and appraisal processes, through which individual
objectives and development plans are framed and monitored. See ‘‘Management and Employees –
Employees – Employee Development and Performance Management Programmes’’.

High quality school facilities

The Group’s school facilities, such as its science laboratories, swimming pools and other high quality sports
facilities, as well as music and theatre resources, enhance the educational experience of its students. In
addition, the majority of classrooms utilise interactive computerised white boards that facilitate students’
participation in learning. The Group uses internationally recognised architectural consultants specialised
in school design to direct the development of new facilities and the expansion or refurbishment of existing
schools in order to promote the efficient use of facilities by staff and students.

Quality Assurance

The Group operates a quality assurance programme that includes regular school reviews by the Group’s
corporate education team. The reviews are conducted on selected schools annually and supported by
standardised review reports the outcomes of which determine the school’s on-going and future
development. In-depth school reviews and audits are conducted each time a school enters a new phase of
development (for example the introduction of a new principal, or other significant changes that may have a
considerable impact on the school). The reviews are undertaken internally by the education standards
division. The key areas for development and improvement are identified, monitored and supported by the
corporate education team in conjunction with the relevant school’s senior leadership team. The quality
assurance programme also includes regular classroom observation and a review of teaching and learning
which is conducted by school principals and their leadership teams.
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All school principals and leadership teams are trained in school self-evaluation, which is undertaken on a
continuing basis, and thereby continuously seek to improve the standards of quality of learning and
teaching in the GEMS Schools.

Enrolment approach at GEMS Schools

The Group’s marketing strategy is designed to develop brand awareness among prospective parents and
students along with teachers, regulators and other stakeholders. The Group’s marketing function is
centrally controlled but is executed locally at each school by principals, admissions managers and
marketing staff. Its marketing strategy is based upon reputation, referrals and word-of-mouth rather than
media campaigns, thereby minimising the Group’s annual marketing spend.

Student Recruitment

The student recruitment process is defined by the following stages:

• Enquiries: parents considering enrolling their child at a GEMS School register their child’s details
(online or in person) and request further information;

• Visits: parents are encouraged to visit the school campus accompanied by the relevant child;

• Registration: parents register their child with the school, specify a start date and pay a non-refundable
application fee;

• Enrolments: the Group aims to place registrations either within the academic year in which they
applied or in the subsequent academic year.

The Group’s marketing strategy has been successful in generating an increasing number of enquiries, visits
and conversion to registrations. See ‘‘Financial Review – Key Operating Metrics – Enrolments, capacity and
utilisation’’ for a table setting out the enquiries, registrations, enrolments and conversion to enrolment
rates for the last three financial years in respect of both Indian curricula and non-Indian curricula schools.

Generation of enquiries

The majority of the Group’s enquiries are generated through the internet. The Group’s websites seek to
deliver the required information to prospective parents in a concise and user-friendly manner.

Parent Referrals

Parent referrals are important for generating enquiries and the Group offers a ‘‘refer a friend’’ scheme
whereby if a referral leads to a place being taken at a GEMS School then the referring parent will receive a
monetary benefit either in the form of a one-off tuition fee discount (if the parent has a child enrolled at a
GEMS School) or a cash reward. From a survey report of parents of students attending certain GEMS
Schools dated 14 March 2012, over 90 per cent. of parents said that they would be happy to recommend
GEMS Schools.

Relocation Agents

Relocation agents who settle expatriate families in cities in which the Group’s schools are located are an
important source of enquiries and the Group has close relationships with such companies.

Employers

In addition, the Group has established relationships with key human resources personnel of major
employers and provides information packs, employee handbooks and marketing material to help
employees understand the education systems and choices available.

The Group works with corporates on specific placement programmes, which allows corporates to reserve
places in GEMS Schools for their employees.

Other Marketing Activities

The Group supplements its marketing strategy with other targeted activities to further enhance its schools’
reputation, promote awareness and generate enquiries, including promotional materials such as school
brochures and educational magazines, public relations exercises internally and externally, and conferences.
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For example, GEMS Education, in association with the Varkey GEMS Foundation, the philanthropic
division of GEMS Education, organised the Global Education and Skills Forum which was held in Dubai
in March 2013 and was attended by 500 delegates from 50 countries, to discuss the global demand for
better education.

Converting enquiries

Each of the GEMS Schools has at least one dedicated admissions officer who works closely with principals
during the student recruitment process and is primarily responsible for converting enquiries to enrolments.

The life cycle of a typical GEMS School

Phases in the life cycle of a typical GEMS School

A typical GEMS School is constructed in two phases. The first phase involves the construction of
kindergarten and primary schools (Elementary Schools) and also includes the development of specialist
facilities for Elementary School students (such as designated play areas, learning and discovery areas and
reading rooms) (the Elementary Phase). Once the Elementary School approaches capacity the second
phase of construction is initiated. The second phase involves the construction of a secondary school and
typically comprises the development of classrooms as well as any specialist facilities for secondary school
students (such as computer labs, libraries, sports halls and fitness suites) (the Secondary Phase).

The benefits of this two-phased approach include the following:

• minimising the initial set-up costs of construction by benefitting from the high levels of demand at
Elementary Schools and commencing only the Elementary Phase first (as described further under
‘‘Waiting lists and capacity of GEMS Schools’’ below);

• GEMS Schools constructed in the Elementary Phase being able to become self-sufficient and
financially viable, and the construction of the secondary school in the Secondary Phase being
conditional upon the Elementary School approaching capacity at the point when the GEMS School
begins to generate profits; and

• accommodating high levels of capacity in the Elementary Phase by adopting the dynamic enrolment
model thereby providing a source of students for the secondary school constructed in the Secondary
Phase.

Moreover, the Group’s approach is to build Elementary Schools and secondary schools on the same
premises and by doing so benefitting from economies of scale and cost savings while offering a high quality
of education to its students. Economies of scale and cost savings are realised by incorporating specialist
facilities such as play areas, drama facilities, art rooms and music facilities in one location for the benefit of
both Elementary School and secondary school students and at the same time giving students access to a
greater variety of facilities thereby enhancing their educational experience.

Waiting lists and capacity of GEMS Schools

Whilst the Group has extensive enquiries and registrations at many of its Elementary Schools, unutilised
capacity may exist at secondary schools. This is because the typical entry point for students into any new
school is at the Elementary School level and also because of natural attrition resulting in reduced demand
for places at secondary schools. This is particularly the case in the emerging markets and in particular the
MEA region (where the Group operates) which are markets characterised by higher demand for places at
Elementary Schools.

The Group adopts a dynamic enrolment model which allows it to benefit from the high levels of demand at
the Elementary Schools level. The adoption of the dynamic enrolment model is intended to address the
high levels of demand at Elementary Schools by offering more classes and increasing capacity at lower year
grades. Typically the number of classes offered at the later grades in secondary schools decreases due to
student turnover and fewer new entrants at the secondary school level. This approach differentiates the
GEMS Schools from other schools that would typically offer the same number of classes at each year
group across the K-12 range.
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Financial performance through the lifecycle of a GEMS School

A new GEMS School typically experiences losses during the early years of the Elementary Phase due to
significant set-up costs which are largely fixed in nature. Such costs include the recruitment of teaching
staff, an administrative team and senior leadership team and costs related to obtaining regulatory
approvals and applying for licences as well as any capital expenditure incurred in developing the new
school. Typically, between the third and fourth year of operation, GEMS Schools reach the cash breakeven
point due to the year on year enrolment growth at Elementary Schools described above. From as early as
year three, GEMS Schools can start to generate profits at which point the Secondary Phase of construction
is initiated.

The Group considers any GEMS School that has been in operation for more than three years or that is
operating at greater than 85 per cent. capacity to be a mature school (Mature School). Historical data
shows that increases in the number of Mature Schools in the GEMS Schools network causes the Group’s
revenues and EBITDA to increase at a higher than proportionate rate. See ‘‘– Overview – Key Financial
Highlights’’ and ‘‘– Overview – History and Development’’ for data showing these trends.

The above is a generic description of the life cycle of a typical GEMS School, however the actual
performance of any particular GEMS School may vary as a result of a number of factors including, but not
limited to, the location of the school, specific country dynamics and the regulatory environment in which
the school operates.

Approach to expansion of GEMS Schools

When determining whether to enter new markets or expand in its existing markets, the Group adopts a two
phase approach in assessing the viability of making an investment. The two phases involve: (i) an initial
information gathering process; and (ii) if, based on the outcome of the first phase, the Group decides to
further consider the opportunity, then it undertakes a thorough research and evaluation process of the
investment opportunity.

In order to decide whether or not to make an investment, as part of the information gathering phase, the
Group seeks to identify certain key factors in the target market. These include, among other things,
positive K-12 student demographics that drive demand for education, low political risk in the target
markets, favourable regulations and financial conditions, the availability of appropriate local partners, the
ability to replicate the ‘asset-light’ model, the competitive advantage of being able to offer the benefits of a
global network of established schools, potential growth of the EdSol business, opportunities for providing
GEMS Integrated Services and availability of high quality staff at the appropriate remuneration levels.

The research and evaluation involved in the second phase includes:

Desktop market research: to understand the macroeconomic environment of the target market, competitor
profiles, regulatory environment, tax issues, payroll costs, growth in private schools market share and the
land and facilities requirements for opening schools and is typically carried out internally by the Group
team.

Third party market research: this is conducted by professional third parties, employed by the Group based on
their local market expertise and standing to undertake research of, among other things, relevant
government policies and regulations, potential tax issues, the economic environment of the target market,
availability of land and facilities infrastructure and competitor profiles.

Financial feasibility: a financial feasibility study is prepared using industry standard financial models based on
existing schools. Changes would then be made to the standard financial models in order to reflect the
information gathered during the desktop and third party market research stages.

Facilities, cost and design study: the Group uses its expertise from existing GEMS Schools to determine which
facilities to offer in any new school. Further market research and competitor analysis is carried out to
determine whether new teaching methodologies, innovative education delivering techniques and facilities
should be included in the new school. Independent cost and design consultants are then employed to
validate the proposed new school plan and make any suggested amendments if necessary.

As at the date of this Prospectus, the Group is committed to completing the following projects:

• increasing the capacity of certain of its schools in the UAE;
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• opening five new schools in Dubai, two new schools in Abu Dhabi, one new school in Ras Al Khaimah
and one new school in Uganda by 31 March 2014; and

• opening three new schools in Dubai, one new school in Abu Dhabi and two new schools in Qatar by
31 March 2015.

GEMS Schools’ accreditations, affiliations and awards

Accreditations

GEMS Schools are accredited by a variety of international educational organisations including the
International Baccalaureate Organisation (IBO), the New England Association of Schools and Colleges
(NEASC), the Commission on American / International Schools Abroad (CAISA), the Council of
International Schools (CIS) and AdvanceED (previously known as the Commission on International and
Trans-regional Accreditation (CITA)).

Several of the GEMS Schools have also been certified as examination centres by international boards of
education, including Edexcel, Cambridge International Examinations (CIE), University of Cambridge,
United Kingdom and Assessment and Qualifications Alliance (AQA).

Affiliation

In addition to the above accreditations, certain GEMS Schools are affiliated with the following
international educational organisations:

• British Schools of the Middle East (BSME);

• Cambridge International Examinations (CIE);

• Council for Indian School Certificate Examinations (CISCE); and

• Central Board of Secondary Education (CBSE).

Awards

By providing the highest standards of quality education, the Group has enjoyed continuously increasing
enrolments across the existing GEMS Schools network. The high standards of quality education provided
at the GEMS Schools have also resulted in strong academic performances achieved by GEMS Schools’
students and high ratings given by the Dubai Schools Inspection Bureau in its latest inspection of certain
GEMS Schools in Dubai and the ADEC in its recent inspection report of GEMS Schools in Abu Dhabi.
See ‘‘Summary of existing GEMS Schools and committed projects’’ for the ratings of the relevant inspected
schools.

Students at the GEMS Schools consistently outperform their peers in standardised examinations. In the
five academic years between 2007 and 2012, average International General Certificate of Secondary
Education examination results of students at GEMS Schools were significantly higher than the average
across private and state-run schools in the United Kingdom. In the summer examinations of 2012, the
average 16-year-old in GEMS Schools in Dubai achieved results that were 28 per cent. better than the
average student in the United Kingdom. Similarly, students at the GEMS Schools studying under the IB
curriculum performed on average 12 per cent. higher than those worldwide in the 2012 examinations.
GEMS students studying under the Indian curricula have achieved a 99 per cent. pass rate compared to the
global average of 81 per cent.

GEMS Schools in Dubai are subject to inspection and rating by the DSIB on an annual basis and GEMS
Schools in Abu Dhabi are subject to inspection by the ADEC approximately once every two years,
although it is the ADEC’s intention that the most successful schools will be inspected less frequently. As at
the date of this Prospectus, the GEMS Schools in Sharjah, Al Ain, Fujairah and Kenya are not rated by
their governing bodies. See ‘‘Regulation – United Arab Emirates’’ in respect of each of the Emirates within
the UAE.

The Dubai Schools Inspection Bureau last inspected 11 of the Group’s international curriculum schools
and six Asian curriculum schools between September 2012 and March 2013 and the ratings given were as
follows:

• of the 11 international curriculum schools, four were rated ‘Outstanding’, five rated ‘Good’ and two
rated ‘Acceptable’; and
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• of the six Asian curriculum schools operated by the Group, one was rated ‘Outstanding’, four rated
‘Good’ and one rated ‘Acceptable’.

None of the GEMS Schools had an ‘Unsatisfactory’ inspection rating.

The ADEC released its ratings of the GEMS Schools in Abu Dhabi on 31 July 2013. The ratings given by
the ADEC were as follows:

• each of the GEMS American Academy, the Cambridge High School, the GEMS World Academy and
the Sheikh Zayed Academy for girls (a school managed by EdSol) all received a ‘Band A – High
performing school’ rating; and

• in Al-Ain the Our Own English High School received a ‘Band C – Need of significant improvement’
rating.

In addition, the ADEC also conducted a parent survey for each of the schools in Abu Dhabi and Al-Ain
across four different criteria, namely parent-school partnership, school safety, teaching effectiveness and
physical environment. The GEMS Schools in Abu Dhabi ranked above all other schools in Abu Dhabi in
all of the above criteria of the parent survey. The GEMS School in Al-Ain ranked above all other private
schools in Al-Ain in three of four of the above criteria of the parent survey.

These ratings are made public and have a significant impact on waiting lists, demand and the Group’s
brand recognition. High ratings may give the Group the ability to implement fee increases (subject to
approval of the relevant regulator) and high waiting list demand gives the Group the ability to plan for
expanding the GEMS Schools network.

Summary of existing GEMS Schools and committed projects

The table below highlights selected information relating to existing GEMS Schools as at 31 March 2013:

School Established Location Curriculum Rating Enrolments Capacity
As at 31 March 2013

GEMS Our Own 1968 Dubai Indian Good 9,274 9,900
English High School

Our Own English High 1982 Sharjah Indian N/A 7,587 7,619
School – (Girls)

Our Own English High 1982 Fujairah British/ N/A 3,402 3,485
School Indian

The Cambridge 1983 Dubai British Good 2,483 2,490
International School

GEMS Modern 1986 Dubai Indian Outstanding 2,856 3,743
Academy

The Cambridge High 1988 Abu Dhabi British Band A – 1,699 1,715
School High

performing
school

The Westminster 1989 Dubai British Acceptable 4,869 5,131
School

Our Own English High 1990 Abu Dhabi Indian N/A 1,467 1,700
School

The Kindergarten 1990 Dubai Indian Acceptable 4,896 4,904
Starters

GEMS Our Own 1991 Dubai Indian Good 3,640 3,650
Indian School

Our Own English High 1992 Al Ain British/ Band C – 1,732 1,840
School Indian Need of

significant
improvement
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School Established Location Curriculum Rating Enrolments Capacity
As at 31 March 2013

Al Khaleej National 1992 Dubai UAE/ Acceptable 1,990 1,996
School American

GEMS Jumeirah 1996 Dubai British Outstanding 1,367 1,388
Primary School

GEMS Dubai 1998 Dubai American/ Outstanding 2,288 2,302
American Academy IB

Jumeirah College 2000 Dubai British Outstanding 1,071 1,072

The Millennium School 2002 Dubai Indian Good 2,816 2,816

The Winchester School 2003 Dubai British Good 3,493 3,493

Our Own High School 2005 Dubai Indian Good 4,712 4,714

GEMS Wellington 2005 Dubai British/IB Outstanding 2,305 2,364
International School

GEMS Royal Dubai 2005 Dubai British Good 930 1,244
School

Our Own English High 2007 Sharjah Indian N/A 3,416 3,416
School (Boys)

GEMS Wellington 2007 Dubai British Good 1,065 1,128
Primary School

GEMS American 2007 Abu Dhabi American Band A – 784 2,190
Academy High

performing
school

GEMS World Academy 2007 Dubai IB Good 1,474 2,070

GEMS Millennium 2010 Sharjah Indian N/A 2,314 2,560
School

GEMS Winchester 2011 Dubai British Acceptable 2,123 2,485
School

GEMS Wellington 2011 Dubai British Good 2,289 2,866
Academy

GEMS World Academy 2011 Abu Dhabi IB Band A – 343 481
High
performing
school

Little GEMS 2012 Dubai Pre-school N/A 67 126
International Nursery

GEMS Westminster 2012 Sharjah British N/A 659 3,600
School

GEMS Cambridge 2012 Nairobi British N/A 78 986
International School

TOTAL 79,489 89,474
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The table below highlights the GEMS Schools opened since 31 March 2013 and the committed projects
that the Group intends to complete between 1 April 2013 and 30 September 2015:

School Established Location Curriculum Rating Capacity

GEMS New Millennium School . . . . . . April 2013 Dubai Indian NA 3,380
GEMS Wellington Academy . . . . . . . . . Sept 2013 Dubai British NA 2,190
GEMS International School . . . . . . . . . Sept 2013 Dubai IB NA 2,900
GEMS Cambridge International School . Sept 2013 Abu Dhabi British NA 3,400
GEMS Westminster School . . . . . . . . . . Sept 2013 Ras al Khaimah British NA 4,260
GEMS Cambridge International School . Sept 2013 Kampala British NA 1,228
Bradenton Preparatory Academy . . . . . . Sept 2013 Dubai American NA 1,139
GEMS Winchester School . . . . . . . . . . . Sept 2013 Abu Dhabi British NA 900
Little GEMS International . . . . . . . . . . Jan 2014 Dubai Pre-school NA 378
Our Own English High School . . . . . . . April 2014 Doha Indian NA 4,290
GEMS Westminster School . . . . . . . . . . Sept 2014 Doha British NA 4,160
GEMS Winchester School . . . . . . . . . . . Sept 2014 Dubai British NA 4,260
GEMS Lincoln Academy, Al Barsha . . . Sept 2014 Dubai American NA 2,624
GEMS Cambridge International School,
The Villa . . . . . . . . . . . . . . . . . . . . . . . Sept 2014 Dubai British NA 3,620
GEMS Wellington School . . . . . . . . . . . Sept 2015 Abu Dhabi British NA 2,190

TOTAL . . . . . . . . . . . . . . . . . . . . . . . . 40,919

GEMS INTEGRATED SERVICES

The Group undertakes certain services that are complementary to the GEMS Schools business and that
generate further revenues for the Group through fees charged to its students. The vast majority of the
GEMS Integrated Services business is generated through the GEMS Schools network. However, the
services are also offered to non-GEMS Schools and as such the GEMS Integrated Services are not
branded or associated directly with the Group. The GEMS Integrated Services business mainly comprises
transport services to students, extra-curricular sports training, school camps, after-school music, art and
language training and teacher training.

In FY13, GEMS Integrated Services generated revenues of U.S.$63.8 million of which transport services
contributed U.S.$59.5 million. In FY12, GEMS Integrated Services generated revenues of
U.S.$53.9 million, of which transport services contributed U.S.$51.2 million.

A summary of GEMS Integrated Services’ main business is set out below:

Transport

Two subsidiaries of the Group currently provide transportation services for students to and from school:

• Bright Bus Transport (BBT), which was formed in Dubai in June 2008. BBT is an entity that owns a
fleet of school buses and other vehicles; and

• School Transport Services LLC (STS), which was formed in Dubai in August 2008. STS is a bus and
car rental company which has an exclusive contract to operate the vehicle fleet owned by BBT and to
provide transport services to students in the GEMS Schools network as well as to students in other
non-GEMS Schools.

As at 31 March 2013, BBT and STS together employed over 1,800 staff and operated over 100 cars and
over 1,350 buses on 1,100 routes carrying in excess of 56,000 students covering approximately 130,000
kilometres a day. The principal source of revenue for BBT and STS are the transport fees collected from
parents. Additional revenue is generated from STS’ car rental business and after-school transport services
provided to the Group and third party private school operators. The principal costs of BBT and STS are
driver salaries, fuel, vehicle maintenance, vehicle depreciation, vehicle insurance and vehicle financing
costs.

Other Activities

The Group also generates income from various other complementary services provided by GEMS
Integrated Services, which include extra-curricular sports activities, facility rental, school holiday camps, art
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and language training, music academies, commission income from uniform sales and catering services to
both GEMS Schools and non-GEMS Schools.

GEMS EDUCATIONAL SOLUTIONS (EDSOL)

Overview

EdSol was formed in July 2011 by combining two parts of the Group: the School Improvement Partnership
Limited (established in 2007), which worked with governments and ministries of education to support all
aspects of educational reform, and the GEMS Managed Schools business, which provided third party
private school owners with management solutions and support. EdSol has built upon the existing client
base of the School Improvement Partnership and managed schools businesses in the MEA region,
targeting government contracts in the UAE, Saudi Arabia, Kuwait, and Bahrain, as well as school
management contracts across the MEA region.

EdSol’s strategy is to enter into consulting contracts that enhance the Group’s relationship with
government regulators, teachers, parents, relocation agents, employers and owners of private schools
which in turn should help promote the GEMS Schools brand. The EdSol business seeks to continue to
build recognition of the Group’s brand by maintaining its reputation for excellence in the design and
delivery of education and training. EdSol delivers its services to its clients under extended term contracts,
commonly of a duration of two to three years, but with some contracts of up to five years.

Having become the only foreign-owned education group to be granted an education consultancy licence
allowing it to operate in Saudi Arabia, the Group has entered into a management agreement through a
50:50 joint venture with a Saudi national under which it operates and manages a premium American
curriculum school in Jeddah with a capacity of 1,600 places.

Services provided by EdSol

The EdSol business comprises the following four business lines:

Education Strategy

EdSol advises governments and ministries of education in the MEA region by providing technical
assistance, strategic reviews and policy development services focused on defining and meeting a country’s
educational improvement goals. As one of the largest operators of schools in the MEA region, the Group
is able to demonstrate the necessary expertise and has significant experience to advise on strategy, design
and implementation in areas such as teacher training, curriculum development, support services, school
inspections and school improvement.

School Improvement

EdSol’s business is to provide support services to governments to enable them to achieve improved
educational outcomes. School improvement programmes target education systems as a whole, or work with
groups of schools. Typically the programmes focus on school turnaround, parental engagement, curriculum
reform, professional development for teachers and school leaders, and establishing leadership, quality
assurance and governance systems.

EdSol currently has a continuing professional development contract with the ADEC for the development
of 68 schools in Abu Dhabi with a total contract value in excess of U.S.$10 million. This contract
commenced in February 2012 and it is expected that this contract would be concluded by August 2014.

Managed Schools

EdSol provides management services to third party operators of government schools and privately owned
schools to improve the performance of and thereafter to manage existing schools and to establish new
schools. In the case of existing schools, once a management contract has been entered into with the
relevant school, a team specialised in the management of schools from EdSol undertakes the process of
imposing its standard operating procedures (tailored to the specific school) to improve the educational
performance of the relevant school and its financial results.

EdSol is currently providing school improvement and management services to seven schools in Egypt,
Jordan, Libya, the UAE and Saudi Arabia. The principal source of revenue for these contracts is
consultancy fees during the pre-operational phase, followed by a management fee (typically calculated as a
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percentage of gross revenues plus a percentage of net profit or EBITDA). In FY13, EdSol generated
revenues of U.S.$7.0 million from these managed schools contracts compared to revenues of
U.S.$13.1 million in FY12.

GEMS Skills

EdSol currently intends to provide a range of skills-based courses to both public and private industry sector
businesses, under the GEMS Skills brand. The courses will either be delivered through in-house facilities
or through specific technical and vocational training colleges and will be accredited by either a national or
international body depending on the type of course being provided. EdSol is actively pursuing
opportunities with both private and public sector businesses through the GEMS Skills brand, however no
formal arrangements have been concluded as at the date of this Prospectus.

INFORMATION TECHNOLOGY SYSTEMS

The Group has comprehensive information technology infrastructure and systems that support its data
driven approach to the management of its business. These systems enable its executive team, regional
management, school principals and teachers to monitor and analyse data relating to key operating metrics.
The Group’s information technology platform allows for a centralised monitoring system for all GEMS
Schools on a comparative and standalone basis. This enables it to ensure that the highest standards of
quality education are offered across its network and to identify any GEMS Schools that are not meeting
the required standards or are experiencing particular issues in their operation. With the benefit of the
centralised monitoring system, the Group is able to deploy a specialised team to the affected school to take
the relevant action required to resolve these issues in a targeted and effective manner. The Group uses a
project management system to support its approach to high quality and timely delivery of services. The
Group’s information technology platform and systems are scalable so as to support the growth of the
Group’s business. The Group’s information technology platforms are managed internally by dedicated IT
professionals. The Group manages the availability of its networks through the use of well-resourced and
modern technology. The Group monitors its systems on a real-time basis to verify the robustness and
availability of its servers, network and data storage. The Group’s server infrastructure uses resilient data
storage technology and is located in GEMS’ data centre hosted at Etisalat’s High Availability
Infrastructure in Hor Al Anz, Dubai.

In recent years, techniques within the education industry have increasingly focused on the effective use of
information technology and the Group has embraced the use of this technology in its schools. See
‘‘Approach to academic quality at the GEMS Schools – An academically rigorous educational programme’’.

All of the GEMS Schools have wireless network coverage, either in all areas or in common areas. The
Group believes that it is at the cutting-edge of implementing the most advanced teaching solutions at its
schools. Examples of this include the installation of wireless touchscreens in classrooms and allowing
students to bring their own handheld devices to classes to benefit from interactive teaching methods. In
certain GEMS Schools the Group also intends to install touchscreen walls to further enhance the learning
experience of its students.

INTELLECTUAL PROPERTY

The Group is the applicant or registrant of over 40 trademarks relating primarily to the Group’s logos and
the name ‘‘GEMS Education’’ throughout the regions in which the Group operates. The Group has also
registered around approximately 70 domain names, including www.gemseducation.com. The Group seeks
to manage and protect such intellectual property for itself and GEMS Ex-Menasa Limited, which is the
entity under which GEMS Education operates outside of the MEA region.

INTERNAL AUDIT

The internal audit function is an independent function reporting directly to the Audit Committee and is
governed by Board-approved terms of reference. The Audit Committee is chaired by Mr Saeed Al
Muntafiq, the Head of Internal Audit, who has a direct reporting line to the Audit Committee and attends
all of its meetings.

The Audit Committee’s terms of reference require it to:

• select the Group’s independent auditors and pre-approve all auditing and non-auditing services
permitted to be performed by the independent auditors;
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• review any audit problems or difficulties and management’s response thereto with the independent
auditors;

• ensure the accuracy and reliability of financial, regulatory and management reporting;

• ensure the independence and effectiveness of the Group’s internal audit function; and

• annually review and reassess the adequacy of the Group’s audit committee charter.

The Audit Committee’s terms of reference are complemented by the Internal Audit Charter, which defines
the purpose, authority, responsibilities and other aspects of the internal audit activities. In addition, the
Group’s internal audit framework includes:

• an internal audit policy and instructions manual;

• various internal policies and instructions as provided by the Board;

• external laws and regulations; and

• standards set by The Institute of Internal Auditors.

The internal audit process begins with determination of an audit strategy and an annual audit plan that are
approved by the Audit Committee. The strategy and plan are based on an assessment of the inherent risks
faced by the Group, estimated timelines and available resourcing. The approved strategy and plan forms
the basis for performing audits on an annual basis.

INSURANCE

The Group maintains insurance cover in respect of various insurable risks under a range of insurance
policies. These include property, fire and consequential loss, public liability, money insurance, fidelity
guarantee, personal injury and medical malpractice. Assets are covered on a replacement cost basis. The
Group also has in place insurance cover for its teachers and staff such as credit life insurance, credit card
insurance, travel insurance, mortgage property insurance and mortgage life insurance.

HEALTH, SAFETY AND ENVIRONMENT

The Group is required to comply with a number of health, safety and environmental requirements. In
order to comply with these requirements, management believes that it has adopted sufficient policies and
procedures for student safety, mainly relating to building and transportation, which are implemented in all
the regions in which it operates.

In relation to building safety policies, the Group has adopted procedures to comply with the guidelines and
recommendations as prescribed by the relevant regulatory authorities in each of the regions in which the
GEMS Schools operate. Such procedures include, but are not limited to, building design, fire risk
assessment and emergency procedures.

The Group’s transport business is regulated by the Roads & Transport Authority in Dubai and by the
Department of Transport in Abu Dhabi. The Group has developed procedures to comply with the
prescribed safety guidelines in respect of the transportation services that it provides. Such procedures
include maintaining safety features such as emergency exits, seating capacity specifications and prescribed
seat sizes and the implementation of detailed safety checks on all vehicles on a daily basis to ensure
compliance with the above safety measures. In addition, the Group ensures that all drivers have the
required licences, qualifications and authorisations to transport children.

In addition, the internal audit team undertakes a regular review of the health, safety and environmental
standards across the Group’s operations to ensure that the applicable policies are being adhered to. The
internal audit team’s findings are reviewed by the Chief Operating Officer and the Director of School
Administration.
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MANAGEMENT AND EMPLOYEES

Chairman of the Group

Sunny Varkey . . . . . . . . . . . . . . . . . . • Mr Sunny Varkey became Chairman of GEMS Education in
Chairman 1980 and has been the Chairman of GEMS since its

incorporation. He developed GEMS Education from a
single school in Dubai into one of the world’s largest
providers of high quality private education and related
services. He remains active and involved in the day-to-day
running of the GEMS Education business.

• He is also a trustee of the Varkey GEMS Foundation which
is the philanthropic arm of GEMS Education. The Varkey
GEMS Foundation aims to utilise the resources of GEMS
Education to improve children’s education globally.

• In 2012, he was named a UNESCO Goodwill Ambassador
in recognition of his contribution to forging innovative
public and private partnerships to ensure that
underprivileged children across the world receive a good
quality education.

Board of Directors of the Group

The Board of Directors of the Group (the Board) is responsible for the overall direction, supervision and
control of the Group and the Group Chief Operating Officer conducts the day-to-day management of the
Group.

The Board’s duties and responsibilities include:

• leading and guiding the execution of the Group’s business strategies;

• overseeing management the Group;

• managing, monitoring and overseeing the business and the corporate governance framework of the
Group;

• approving strategic and financial plans, annual budgets, major funding proposals, investment and
divestment proposals;

• monitoring and assessing the Group’s internal controls and compliance with applicable laws and
regulations; and

• approving compensation, establishing a performance review process and adopting a succession plan
for senior management.

The Board meets periodically and decisions of the Board are made by majority votes of those present (in
person or by proxy) at the meeting. The Board and senior management have delegated certain powers to
the Audit Committee, the Executive Committee and the Investment Committee, as described below.
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Board of Directors of the Group

Title Experience

C.N. Radhakrishnan . . . . . . . . . . . . . • Mr C.N. Radhakrishnan is currently a director of the
Director Group.

• He joined Varkey Group Limited, the ultimate parent
company of the Group, in 1998 as Vice President (Finance
and Planning). Since then he has served Varkey Group
Limited in various senior executive and finance roles.

• Prior to joining the Varkey Group Limited in 1998, he was
the Chief Operating Officer of a manufacturing group
based in India.

Dino Varkey . . . . . . . . . . . . . . . . . . . • Mr Dino Varkey joined GEMS Education in 2003 and is
Director and Group Chief Operating currently the Group Chief Operating Officer (the COO) of
Officer the Group.

• He leads the operations and strategic global business
development of the Group. He oversees the day-to-day
operations of the Group and the efficient implementation
of policies and processes.

Jay Varkey . . . . . . . . . . . . . . . . . . . . • Mr Jay Varkey joined the Group in 2008 and has expertise
Director – Business Development & in business development, with a focus on the MEA region.
Commercial • He actively develops professional and beneficial

relationships with the Group’s clients and partners both
globally and regionally.

Sherly Varkey . . . . . . . . . . . . . . . . . • Ms Sherly Varkey has been a director of the Group since
Director 2007.

• She provides oversight and guidance on strategic employee
and human resource issues.

The business address of each member of the Board is GEMS Education Offices, Interchange 4, Sheikh
Zayed Road, P.O. Box 8607, Dubai, United Arab Emirates. No member of the Board has any actual or
potential conflict of interest between his or her duties to the Group and his or her private interests and/or
other duties.

Audit Committee of the Group

The primary responsibilities of the Audit Committee are to: (a) select the Group’s independent auditors;
(b) review and supervise the Group’s financial reporting processes and internal control systems; and
(c) annually review and reassess the adequacy of the Group’s Audit Committee Charter. The Audit
Committee is comprised of two members and is chaired by Mr Saeed Al Muntafiq. The other member of
the Audit Committee is Mr C. N. Radhakrishnan. The Director of Internal Audit, the Chief Financial
Officer and the COO are also invited to attend Audit Committee meetings.
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Senior Management of the Group

The COO is responsible for executing the Group’s strategy and overseeing its business on a day-to-day
basis. The COO reports directly to the Board and keeps the Board fully informed of all important aspects
of business performance. The COO is supported by the senior management team which comprises the
following:

Title Experience

Nick Guest . . . . . . . . . . . . . . . . . . . • Mr Nick Guest joined the Group in 2011 as Chief Financial
Chief Financial Officer Officer and is responsible for the overall financial policy,

control and management of the Group.

• He is a Fellow of the Institute of Chartered Accountants in
England and Wales and a Fellow of the Association of
Corporate Treasurers.

• He was previously Group Treasurer and Director of
Corporate Finance of Stagecoach Group plc, a listed global
public transportation company.

• He has significant international debt and equity capital
raising experience and has worked on flotation processes
involving the Main Market of the London Stock Exchange
(LSE), the Alternative Investment Market of the LSE and
the Irish Stock Exchange.

Vikas Pota . . . . . . . . . . . . . . . . . . . . • Mr Vikas Pota joined the Group in 2010 and is responsible
Global Head of Corporate Affairs and for the Group’s external engagements globally. He also
Chief Executive of the Varkey GEMS provides leadership to the Varkey GEMS Foundation.
Foundation • Previously, he ran his London-based corporate affairs and

strategic communications business, which he founded in
2003. In that business, he provided advisory services to
leading businesses and Chief Executive Officers (CEO)
wanting to engage with emerging economies.

• Prior to this, he led an independent parliamentary group in
the British Houses of Parliament, where he advised leading
government ministers, civil servants and stakeholders on
various strategic issues.

Margaret Atack . . . . . . . . . . . . . . . . • Ms Margaret Atack joined GEMS in 2005 and was
Group Senior Director, Education appointed as Group Senior Director of Education in

January 2012.

• Her focus is the strategic development of effective school
leadership, quality learning and teaching techniques and
ensuring that students’ needs are addressed to deliver
outcomes in excess of expectations.

• She is an education professional with over 35 years of
experience in both the public and private sectors.

108



Title Experience

Chris Kirk . . . . . . . . . . . . . . . . . . . . • Mr Chris Kirk joined the Group in 2011 as CEO of
Chief Executive Officer – GEMS GEMS Education Solutions.
Education Solutions • He specialises in Education policy development and

delivery, education organisational improvement and
education research and evaluation.

• He has 17 years of experience in the education industry, in
both the public and private sectors. He was an employee of
PricewaterhouseCoopers (PwC) for 11 years, where he led
its UK education practice and was also Chair of the PwC
Global Education Network.

Fara Sidiqqi . . . . . . . . . . . . . . . . . . • Ms Fara Sidiqqi joined the Group in 2009 as Director –
Director – Human Resources Human Resources.

• She has over 18 years of experience working with multi-
national organisations in strategic human resources,
recruitment and retention, employee engagement,
compensation and benefits, employee relations and
development and performance management of staff.

• Prior to joining the Group, she held and executive human
resources position at Bank of America.

Noel Motha . . . . . . . . . . . . . . . . . . . • Mr Noel Motha joined the Group in 2013 as the Group
Group General Counsel General Counsel and oversees all legal, regulatory,

compliance and corporate governance work for the Group.

• He is an English qualified Solicitor with over 15 years of
international projects experience. Previously, he worked in
private practice at the law firm Allen & Overy LLP. He has
also worked in senior in-house roles at Hitachi and most
recently as General Counsel at a subsidiary of Dubai World.

Mark Ryder . . . . . . . . . . . . . . . . . . . • Mr Mark Ryder joined the Group in 2011 as Global Head
Group Head of Real Estate of Real Estate.

• He has over 20 years of experience within the property
industry, working as a planner, solicitor and developer in
senior roles.

Graeme Fisher . . . . . . . . . . . . . . . . . • Mr Graeme Fisher joined the Group in 2012 as Director –
Director – Design and Infrastructure Design and Infrastructure.

• He is a British-qualified architect.

• Prior to joining the Group, he was a Partner at Godwin
Austen Johnson, a Dubai-based British architectural
practice.

• He has 17 years of school building design experience. He
was head of the education sector at Godwin Austen
Johnson, where he led a team of 20 architects and interior
designers dedicated to primary, secondary and tertiary
education projects in the Middle East region.
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Title Experience

Servee Palmans . . . . . . . . . . . . . . . . • Mr Servee Palmans joined the Group in 2009 as Director of
Director – School Administration and School Administration and Business Operations.
Business Operations • He has over 18 years of experience working in the

hospitality industry, including working with Hilton
International and Starwood Hotels and Resorts in the
United Kingdom, Germany, Bahrain, Egypt and the UAE.

• He has extensive experience in business operations, client
satisfaction, brand assurance, change management,
innovation and corporate responsibility. He has previously
held senior operational management positions, including
Regional Director of Six Sigma and Operational Innovation
for Starwood Hotels and Resorts.

Elmarie Venter . . . . . . . . . . . . . . . . . • Ms Elmarie Venter joined the Group in 2007 as Director of
Director – School Enrolments and School Enrolments and Customer Care and is responsible
Customer Care for student enrolments and developing admission strategies

in all GEMS Schools.

• She has previously worked for Emirates airlines with the
Business Development team where she was responsible for
establishing communications and building relationships
with external business. She has over 15 years of
multinational experience in quality assurance, customer
care and business development.

Alison Arnold . . . . . . . . . . . . . . . . . • Ms Alison Arnold joined the Group in 2012 as Group
Director of Marketing Director of Marketing.

• She has previously worked in a number of senior marketing
positions including, most recently, at PepsiCo International
as Vice President of Marketing – Indo-China.

Hervé Marchet . . . . . . . . . . . . . . . . . • Mr Hervé Marchet joined the Group in 2012 as Group
Group Chief Technology Officer Chief Technology Officer.

• He has previously held an executive leadership position at
Apple Computers Inc. for 12 years where he led sales,
marketing activities and business development for the
Europe, Middle East, India and Africa education markets.

Vinay Gupta . . . . . . . . . . . . . . . . . . • Mr Vinay Gupta joined GEMS Education in 2006 and is
Director – Internal Audit currently Director-Internal Audit for the Group. In his

current role, he reports directly to the Chairman through a
formally established Audit Committee.

• He has previously held a senior management position in the
Assurance division of PwC, Dubai.

• He is a Fellow Chartered Accountant from the Institute of
Chartered Accountants of India and has over 23 years’
post-qualification experience in audit and business advisory
services having worked in India, Fiji and the United Arab
Emirates.
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Title Experience

Ravi Ramani . . . . . . . . . . . . . . . . . . • Mr Ravi Ramani joined GEMS Education in 2005 and is
Director – Operational Finance currently heading the Operational Finance team for the

Group.

• He is an Associate of the Institute of Chartered
Accountants of India and is an alumnus of the London
Business School.

• He is responsible for evaluating business models of all new
schools and existing school expansions in line with broad
investment thresholds.

• He previously worked at the Executive Office of His
Highness in Dubai and Reliance Industries in India, and has
experience in financial planning and analysis.

Management Committees

The Board has delegated powers to the Group’s management committees, which comprise the:

• Executive Committee (Excom): Excom supports the COO and the senior management in decision
making, reviewing developments within the businesses, managing the day-to-day operations of the
Group, discussing strategic matters and formulating recommendations for the Board and the Audit
Committee. Excom is led by Mr Dino Varkey. The other members of Excom from the Board are
Mr Jay Varkey, Mr C.N. Radhakrishnan and the senior management team together with selected
departmental staff, as appropriate; and

• Investment Committee (IC): IC determines and sets the parameters for risk and approves investment
decision making in accordance with the approval authorities delegated by the Board or the Audit
Committee. The members of the IC are Mr Dino Varkey, Mr Nick Guest, Mr Jay Varkey, Mr C.N.
Radhakrishnan, Mr Ravi Ramani, Ms Margaret Atack and Ms Alison Arnold.

EMPLOYEES

As at 31 March 2013, the Group had 9,595 staff, of whom 5,232 were teaching staff, 4,108 were school
administration and support staff, 210 were group head office support staff and 45 were education
professionals in the EdSol business unit.

The table below shows the number of employees employed in certain units of the Group as at 31 March
2013:

Unit Employees

GEMS Schools . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 7,887
GEMS Integrated Services . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 1,453
EdSol . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 45
Corporate . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 210

Total . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 9,595

The success of the Group depends upon its ability to attract, develop and retain skilled education
professionals and managerial staff. The Group uses a range of strategies to identify, select and employ its
staff and to facilitate its international growth. The Group has a dedicated recruitment team, utilises
leading social media networks and receives a substantial number of applications (over 50,000 applications
in the 12 months to 31 March 2013) from potential employees enquiring about job opportunities. In March
2013, GEMS Education, in association with The Varkey GEMS foundation, the philanthropic division of
GEMS Education, organised the Global Education and Skills Forum which was attended by 500 delegates
from 50 countries to discuss the global demand for better education. The Group has successfully recruited
skilled specialised education professionals from different parts of the world through a rigorous selection
procedure.

The Group is the employer of the largest number of British and Indian teachers outside of their respective
home countries. Education professionals are attracted to the Group due to its high quality schools and the
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provision of superior professional development, career progression and job security compared to ‘stand-
alone’ schools.

The human resources (HR) function is centralised at the Group and HR policies are uniform across all
schools. HR policies are developed through the identification of needs and based on feedback from
different stakeholders across the business. Before being implemented, any new employment policies are
reviewed by the Group Human Resources Director and the compensation and benefits team for suitability,
legal compliance and relevance to the business.

Employee Development and Performance Management Programmes

The Group’s performance management and employee development programmes provide a foundation for
all employees to discuss and align their objectives to the Group’s goals, develop individual development
plans and seek on-going training and feedback. The Group provides a comprehensive range of
development programmes, led by its in-house professional development department.

All employees participate in a performance management process with their immediate line manager,
including a mid-year and end-of-year review.

Employee Compensation and Reward Scheme

The Group provides competitive compensation packages to its employees with salary reviews conducted
annually to ensure alignment with market trends and practices. In addition, the Group offers attractive
packages to expatriate employees, including accommodation and various other benefits which compare
favourably with teacher salaries in their home countries. The success of GEMS Schools is dependent on
the calibre of the Group’s teachers. In order to reward high performing teachers, the Group has several
reward schemes in place for all employees.

Each employee, depending on his or her position, is eligible for a combination of fixed and variable
benefits relevant to their position. The fixed elements include items such as housing allowance, private
medical coverage, flight allowances, subsidised school placements for dependants and end of service
benefits. Certain of these benefits are prescribed by the relevant laws of the countries in which the GEMS
Schools are located and others are reviewed in line with the advice of internal and external compensation
and benefits experts.

Employee Retention

Employee morale and engagement is an integral part of the Group’s culture and value system which
supports the retention of its employees. The Group’s engagement with its employees is gauged through
feedback which frequently results in actions for improvement. Currently, the annual teacher turnover rate
for teachers that teach all curricula other than Indian curricula at GEMS Schools is approximately 20 per
cent. and for teachers teaching Indian curricula is approximately 15 per cent.

112



REGULATION

The regulatory frameworks that apply in each of the markets within which the Group currently operates,
and each of its target markets, differ in both scope and approach. In certain markets, regulators are
authorised to influence and/or determine key inputs of GEMS Schools (such as school fees). GEMS
Schools are subject to regular inspections and in some cases inspection reports are published on the
relevant regulator’s website.

Below is a summary of the regulatory regimes prevailing in the key markets in which the Group operates or
which it has identified as key target markets for growth.

UNITED ARAB EMIRATES

The UAE Federal Ministry of Education (the UAE Ministry of Education) was established in 1971 and is
responsible for all aspects of education in the UAE. It is also responsible for planning, implementing,
supervising and harmonising the education system. The education sector is regulated separately in each of
the seven Emirates of the UAE, namely: Abu Dhabi, Dubai, Sharjah, Ajman, Umm Al Quwain, Ras Al
Khaimah and Fujairah.

DUBAI

Regulator and Laws

The principal regulator of education in Dubai is the Knowledge and Human Development Authority (the
KHDA) of the government of Dubai. The KHDA was established to develop all knowledge and human
resource sectors and align them with international standards and best practices. The KHDA’s aims and
objectives are to ensure the continuous development of the education sector and to improve the quality
and outcomes of education at all stages.

Quality Assurance and Inspection

The Dubai School Inspections Bureau (the DSIB) was established by the Executive Council of the
Government of Dubai in 2007 to produce a comprehensive assessment of educational standards and school
performance for both public and private sector schools in Dubai. The DSIB’s mandate includes:

• setting educational quality standards, helping schools develop such standards and setting performance
indicators to evaluate these standards;

• publishing separate reports about each school in Dubai to achieve transparency and access to high
quality education;

• monitoring the schools that do not meet the standards for quality education; and

• suggesting agreements with international educational authorities and organisations to facilitate
inspection and monitoring processes.

The inspection of every school is based on certain key criteria that are used to judge the overall
performance of a school. Such criteria include, but are not limited to, how well the students are
progressing in key subjects, how well the students are developing on a personal and social level, the
standard of teaching, learning and assessment at the relevant school, how closely the curriculum meets the
educational needs of the student, the views of parents, teachers and students and the standard of
leadership and management of the school.

In order to provide a rating for each school, inspectors use the following four-point scale to express
judgements on the overall performance of a school:

• Outstanding: exceptionally high quality of performance or practice;

• Good: the expected level for every school in Dubai;

• Acceptable: the minimum level of acceptability required for Dubai. All key aspects of performance
and practice that each school in Dubai is expected to meet or exceed; and

• Unsatisfactory: quality not yet at the level acceptable for schools in Dubai. Schools are expected to
take urgent measures to improve the quality of any aspect of their performance or practice that is
judged at this level.
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In the academic year 2011-2012, 52 schools in Dubai operated a British curriculum. In order to identify
schools that are also ‘British’ in character amongst those that offer a British or international curriculum,
the KHDA and the Department for Education of England and Wales (DfE) have agreed to provide
combined DSIB and BSO inspections. These will be carried out concurrently by DSIB and CfBT
Education Trust (the DfE’s approved provider of BSO inspections), which will consequently minimise
disruptions to teachers Education Trust and classes.

The combined inspections are available to all schools in Dubai that consider themselves to be British in
character. Schools that wish to be licensed as ‘British’ schools with the KHDA are required to apply for
combined DSIB and BSO inspection. Successful schools will be accredited as British Schools Overseas for
a period of three years. Where appropriate, schools within the network of GEMS Schools intend to apply
for the British Schools Overseas (BSO) status.

Fee Framework

In March 2012, the KHDA announced the ‘‘School Fees Framework’’ which applies to all private schools
that have been operating in Dubai for more than three years. The framework applies to all tuition fees and
to any fees or costs related to services that are provided directly by the schools. New private schools are not
allowed to increase their tuition fees in the three years following the date of commencement of their
educational activity.

Ordinarily, private schools that are eligible to increase fees can only do so at a rate based on: (a) a multiple
of between one and two times the annual Education Cost Index (ECI) published by the Dubai Statistics
Centre (DSC); and (b) the individual school inspection ratings awarded by the DSIB. For the academic
year 2013-2014, the ECI has been announced by the KHDA as being �1 per cent. and no fee increases
have been permitted. By comparison, for the academic year 2012-2013, the ECI was fixed at 3 per cent. and
fee increases were applied accordingly. The KHDA will consider applications for exceptions to the general
framework for fee increases (subject to certain conditions laid out in the framework). See ‘‘Financial
Review – Principal components of the Group’s results of Operations – Income’’.

ABU DHABI (INCLUDING AL AIN)

Regulator and Laws

The principal regulator of education in Abu Dhabi is the Abu Dhabi Education Council (ADEC) of the
Government of Abu Dhabi. The ADEC seeks to: (a) develop education and educational institutions in
Abu Dhabi; (b) implement innovative educational policies, plans and programmes that aim to improve
education; and (c) support educational institutions and staff to achieve the objectives of national
development in accordance with the highest international standards.

Private schools in Abu Dhabi are governed by the ADEC under the following three parameters:

• quality assurance and inspections;

• licence applications; and

• the villa schools initiative.

The Group currently operates one school in a villa in Abu Dhabi under the ‘Our Own English High
School’ brand. As part of the ADEC villa schools initiative the Group has been allocated land to relocate
its villa school students to a purpose built facility by April 2014.

Operators wishing to open a new school must apply to the ADEC for a provisional licence. New schools
are inspected after they have obtained their provisional licences and have started operation. If the
inspection confirms that the school is operating at least satisfactorily in relation to the ADEC’s inspection
standards, the ADEC will issue the school with a full licence. In addition, the ADEC has laid out specific
guidelines for the opening of new schools and evaluates all new school applications based on this set of
guidelines.

Quality Assurance and Inspection

In August 2010, the ADEC released a framework for the inspection of private schools in Abu Dhabi. All
private schools are required by law to register with the ADEC and be inspected. Currently, schools are
inspected approximately once every two years but it is the ADEC’s stated intention that the most
successful schools will be inspected less frequently.
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The ADEC oversees an inspection and school improvement programme that ensures that all schools are
meeting safety, well-being, and educational quality standards. The inspection process involves a
self-evaluation process completed by the schools, followed by a review of the schools by an independent
and experienced inspection team. The inspection teams spend approximately one week in each school
under review, measuring the school’s performance against its self-evaluation and the ADEC’s standard
framework. All schools are expected to have school improvement plans in place, regardless of their initial
evaluation results.

The inspection framework is based on nine standards: overall school effectiveness; student achievement
and progress; personal development of students; teaching quality; curriculum; the protection, care,
guidance, and support of students; quality of facilities; school resources; and leadership and management.
Each standard is judged against detailed criteria by the ADEC inspectors on an eight-point scale ranging
from ‘‘Outstanding’’ to ‘‘Poor’’.

Fee Framework

The ADEC has also implemented procedures for schools to follow when applying for fee increases. These
procedures include the provision of financial statements (covering the last two years) audited by external
auditors, the financial plan for the new academic year and subsequent years and a form provided by the
ADEC supported with the required financial documents.

The schools are also required to present their plan for educational development for the next two years
along with the associated estimated costs, the date of the last approved increase for the school’s fees and
the extent of balance between: (a) the current or projected fee level with the capacity of parents to afford
the tuition fees; and (b) the assessment of the school’s performance level. The ADEC then studies the
applications and appoints two committees to consider the financial and educational situation of the school
prior to issuing a decision with regards to the increase, taking into account a reasonable profit level to be
made by the school, as measured against the investment made by the owners of the school.

While examining applications for fee increases, the ADEC also compares the fee level of the school
applying for the increase with the fee levels in similar schools providing an equivalent educational service.
This comparison uses a checklist of global standards prepared by a panel of experts from the ADEC.

SHARJAH

Regulator and Laws

Education in Sharjah is regulated by the Sharjah Education Zone (SEZ) which is an administrative body
under the UAE Ministry of Education. The SEZ aims to establish national minimum standards for the
quality of private school education, promote the effective operation of private schools and attain stated
objectives which include:

• advancing the national educational objectives and participating in the development of a national
educational system for the benefit of the whole society;

• providing appropriate educational opportunities for the children of non-citizens who live in the UAE;

• providing a quality alternative to the public school system; and

• encouraging competition among private schools that will lead to improved educational quality.

Quality Assurance and Inspection

Private schools are required to obtain the UAE Ministry of Education’s approval of their curriculum,
through the SEZ, and to file annual comprehensive reports with the SEZ. The SEZ conducts periodic
reviews and inspections of all licensed private schools to ensure compliance with the UAE Ministry of
Education’s by-laws and rules.

Fee Framework

Private schools are required to submit details of their tuition fees, as well as any proposed fee increases, to
the UAE Ministry of Education, for approval. Fee increases are subject to the operational rules of the
UAE Ministry of Education which allow a maximum increase of 10 per cent. one year after the last
increase, 20 per cent. two years after the last increase and 30 per cent. three-years after the last increase. In
2010, the UAE Ministry of Education approved a three-year fee increase plan for the GEMS Schools
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operating the Indian curricula. As a result two GEMS Schools in Sharjah received a 10 per cent. annual fee
increase for three years from April 2010.

FUJAIRAH AND RAS AL KHAIMAH

Education in Fujairah is regulated by the Fujairah Education Zone and in Ras Al Khaimah by the Ras Al
Khaimah Education Zone which are administrative bodies of the UAE Ministry of Education. The quality
assurance and inspection and fee framework regimes in Fujairah and Ras Al Khaimah follow the
guidelines set by the UAE Ministry of Education as described above in relation to the rules and regulations
in operation in Sharjah.

UAE REGULATIONS ON TRANSFERS OF FOREIGN EXCHANGE

Neither the federal government of the UAE nor the individual Emirates impose foreign exchange controls.

SAUDI ARABIA

Regulator and Laws

The Ministry of Education in Saudi Arabia (the Saudi Arabian Ministry of Education) regulates the
country’s education sector under the supervision of the Supreme Committee for Educational Policy. The
Saudi Arabian Ministry of Education aims to:

• provide opportunities for education to all citizens of learning age, according to their abilities and
inclinations, and to facilitate these opportunities by providing the appropriate infrastructure and
services; and

• improve the curriculum and constantly upgrade the general education system so that it is in
accordance with contemporary societal and industry requirements.

Saudi nationals, Saudi entities, and GCC entities can obtain licences from the Saudi Arabian Ministry of
Education to establish private schools. This complicates the direct entry of any non-GCC company into the
Saudi Arabian private education sector, requiring convoluted legal structures to be put in place. See
‘‘Description of the Group – The Group’s Business Structure – GEMS Educational Solutions (EDSOL)’’.

At present, the Group only operates managed schools through EdSol in Saudi Arabia and the school
owner is therefore responsible for obtaining the required licensing, fee and other operational approvals.

Quality Assurance and Inspection

Although the large majority of schooling in Saudi Arabia is provided by the public sector, private education
is considered one of the key elements in supporting the government’s education initiatives. For example,
the Saudi Arabian Ministry of Education has proposed an ‘education voucher’ system pursuant to which
the Saudi Arabian Ministry of Education will issue education vouchers to students which will entitle Saudi
students at public schools to transfer to private schools. The transfer process will be undertaken in phases
so as to ensure that the transfer of students from public schools to private schools does not adversely affect
the operation of the relevant public schools. The education voucher system is intended to drive the gradual
transition in Saudi Arabia towards the privatisation of the education system. The regulation governing the
education voucher system is expected to be implemented once the inspection regime for the assessment of
private schools has been finalised.

Currently, the General Department for Private and International Education at the Saudi Arabian Ministry
of Education is mandated to ‘‘support, assist, supervise and guide private education in order to achieve the
pursued goals’’. The government provides private schools with free textbooks and annual financial aid and
also appoints and pays for a qualified director in every school. However, schools that do not deliver Saudi
curricula receive less support from the government.

The new Accreditation Commission aims to improve the outcomes of the general education system, and
raise its efficiency. Amongst its duties, it shall set the standards for curricula, teachers and the school
environment. The Accreditation Commission will assess the general performance of schools and prepare
and implement national tests.
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Fee Framework

Private schools in Saudi Arabia are subject to fee regulation and all schools planning to raise their fees
must submit their fee increase plans to the General Department for Private and International Education at
the Saudi Arabian Ministry of Education before the end of December in each year to get the approval for
the next school year.

Regulations on Transfers of Foreign Exchange

Saudi Arabia does not impose foreign exchange controls.

QATAR

Regulator and Laws

The education sector in Qatar is controlled jointly by the Ministry of Education (the Qatari Ministry of
Education) and the Supreme Education Council (SEC). The SEC directs Qatar’s education policy and
plays an integral role in the development and implementation of education reform, including the work of
the institutes described below:

• the Education Institute, which oversees the registration of new schools and supports independent
schools;

• the Evaluation Institute, which develops and conducts testing of students, monitors student learning,
evaluates school performance and oversees the teacher accreditation board;

• the Higher Education Institute, which advises individual schools about career options and
opportunities for higher education in Qatar and abroad and administers scholarships and grants; and

• the Private Schools Office (PSO), which is responsible for administering private school licences and
approving private school fees.

Quality Assurance and Inspection

Private school standards are based on Ministerial Decision No. (8) of 2009. The regulations of the SEC
and the Qatari Ministry of Education on the operations of private schools govern areas such as curriculum,
staffing policies, facilities, fee structure and performance standards.

Fee Framework

Fees are approved and regulated by the SEC both on commencement of a school and on an on-going basis.
The GEMS School in Qatar is currently still under construction and as such the Group does not have any
experience with fee increases or fee setting trends.

Regulations on Transfers of Foreign Exchange

Qatar does not impose foreign exchange controls. Equity capital, loan capital, interest, dividends, branch
profits, royalties and management fees can be freely remitted.

KENYA

Regulator and Laws

The Ministry of Education in Kenya (the Kenyan Ministry of Education) is responsible for regulating the
country’s education sector. The Kenyan Ministry of Education’s stated mission is:

• to provide, promote and co-ordinate lifelong education, training and research for Kenya’s sustainable
development; and

• to focus on priority areas within overall education goals, notably towards attaining ‘universal primary
education’, within the context of the wider objective of ‘Education for All’ by 2015.

In fulfilling its mission the Kenyan Ministry of Education’s overall objectives are to ensure equitable
access, attendance, retention, attainment and achievement in education, science, research and technology
by ensuring affordability of education for students and parents. The Kenyan Ministry of Education seeks to
mobilise resources for sustainable and efficient delivery of relevant educational research, technological and
other educational services. The Kenyan Ministry of Education seeks to ensure co-ordination between the
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government, donors, NGOs and communities to provide sufficient financing to support the delivery of
education and training and promote and popularise a science and technology culture for the current
generation.

The Kenyan Ministry of Education has set frameworks and guidelines for different levels of education
including: ‘‘Basic Education including Early Childhood Development’’, ‘‘Secondary Education’’ and
‘‘Quality Assurance and Standards’’.

Quality Assurance and Inspection

The Kenyan Ministry of Education’s policy framework on early childhood development (ECD) is intended
to regulate the provision of services for infants and children. The ECD policy framework is based on
principles that are universally accepted as forming the cornerstone of quality early childhood development
services and programmes including:

• ensuring that the holistic needs of young children are met to maximise the realisation of their full
potential;

• safeguarding the rights and welfare of the child as per the Children Act of 2001;

• addressing the issues of vulnerable and marginalised children, especially children with special needs,
and provide affirmative action for them; and

• ensuring non-discrimination of children and families on the basis of gender, race, colour, religion,
economic status, disability and health status.

Fee Framework

Private schools in Kenya are not subject to fee regulation and can set their own fees without restrictions
from the Kenya Ministry of Education.

Regulations on Transfers of Foreign Exchange

Companies are free to repatriate income out of Kenya, subject to the payment of any taxes applicable. At
present the Proceeds of Crime and Anti-Money Laundering Act of Kenya provides that any transaction
which involves the movement of U.S.$10,000 or more from Kenya to another country must be supported by
documentary proof of the reason for such a transfer.

UGANDA

Regulator and Laws

The education sector in Uganda is regulated by Ministry of Education and Sports (MoES) predominantly
under the Education Act 2008. The MoES regulates all public and private schools in Uganda. The GEMS
School which opened in Kampala in September 2013, will be regulated by the MoES’s Directorate of Basic
and Secondary Education under the Private Secondary Schools department.

International schools, such as the GEMS School opened in Kampala, do not fall directly under MoES’s
mandate and are primarily governed under municipality regulations, although as stated above the MoES
has overall regulatory responsibility for such schools. In the capital, Kampala, the Kampala Capital City
Authority is the main regulator for the education sector. In the medium to long-term this is expected to
change as MoES is currently in the process of developing guidelines for international school operations.

Under the existing regulations, no person may teach in any public or private school unless they are either
registered as a teacher with the Director of Education, after completion of a teaching course, or licensed to
teach the national curriculum through a statement of eligibility made by the Director of Education.
However, there are currently no licensing requirements under the Kampala Capital City Authority
regulations for teachers teaching international curricula.

Quality Assurance and Inspection

MoES has the right to review the activities of an education institution, including international schools, and
produce an inspection report.
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Fee Framework

Currently, no formalised fee framework exists in Uganda. Notwithstanding this, in practice proposed fee
increases are usually approved following discussions with and in consultation with MoES.

Regulations on Transfers of Foreign Exchange

Ugandan law imposes no restrictions on capital transfers in and out of Uganda. Companies can obtain
foreign exchange and make transfers at commercial banks without approval from the Central Bank of
Uganda in order to repatriate profits, dividends, and make payments for imports and services. The Central
Bank of Uganda prefers that companies make large transfers through the Central Bank of Uganda itself in
order to help it monitor and maintain the stability of the Ugandan shilling, though this is not a
requirement. There have been no reported problems with the ability to perform currency related
transactions in Uganda.
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INDUSTRY OVERVIEW

THE GROUP’S MARKET

The Group is among the MEA region’s largest providers of high quality private education and related
services to children in K-12 schools. The Group also provides educational consulting services to
governments and third party private schools in the MEA region through its EdSol brand. The Group
operates in high-growth markets characterised by strong wealth creation, significant foreign direct
investment and economic growth. In the MEA region there has been a shift in the education industry
towards parents placing a greater emphasis on providing a high standard of quality education for their
children which has resulted in greater demand for private education.

The Group considers the following to be the main drivers of its business:

• school age population growth: in each of the locations where the Group operates, there is a steadily
increasing demand for new private schools due to the general population growth and the growth in the
K-12 school age population;

• high per capita income in the Gulf Cooperation Council (GCC) region: high income levels among GCC
nationals and expatriates has led to an increase in living standards, an increase in disposable incomes
and a growing willingness of parents to provide high quality private school education to their children;

• globalisation and migration of citizens: rapid globalisation and the high number of expatriates in each of
the Group’s markets have led to greater demand for quality international private school education;

• aspirations and rapid urbanisation: the MEA region has recently experienced a high rate of population
growth in urban areas and a shift from families living in suburban areas to living in large cities, as
individuals seek improved job opportunities. This has also resulted in higher aspirations for parents
moving to urban areas and cities to provide high standards of quality private education to their
children;

• better quality of education: private schools have been proven to provide a better quality of education than
public schools in most of the countries that the Group operates in. As a result, parents are increasingly
willing to provide private school education for their children, despite having to pay considerable fees
while having the option to send their children to public schools that either charge far lower fees (in the
case of foreign nationals) or are free of any charge (in the case of nationals); and

• government role: there has been an increased emphasis by governments on strengthening their education
systems by allowing private schools to operate in a profitable manner, thereby improving the current
quality of education.

Despite the large number of private schools in the MEA region, the market is highly fragmented,
consisting primarily of standalone schools owned by individual operators. The Group believes that the vast
majority of schools in the MEA region are either operated on a not-for-profit basis, are family-owned or
are operated by foundations, where operating performance and increasing profitability are not
emphasised. In addition, many school operators have historically been reluctant to add capacity to their
schools, as a result of which they may be unable or unwilling to capitalise on economic opportunities when
demand in their markets exceeds supply. New entrants to the market face considerable barriers to entry
including significant time taken to build brand recognition and reputation, securing government licences
and concessions, scarcity of real estate in desirable areas with landlords only offering leases to tenants with
a proven track record and the tendency for students to stay enrolled at the same school until graduation.

THE PRIVATE EDUCATION MARKET IN THE MEA REGION

A continued focus, by the educational regulators in the MEA region, on increasing the availability of high
quality education by private schools and positive demographic trends are indicators of future growth
opportunities for the provision of private education.

According to a report entitled ‘‘MENA: Education Sector Report’’ conducted by Al Masah Capital, in
2011 (the Al Masah Report), in recent years, regulators have implemented various initiatives aimed at
improving the quality and availability of education in the Middle East and North Africa (MENA) region, as
part of which public expenditure on the education sector has increased significantly. According to data
from the World Bank as set out in the Al Masah Report, public expenditure on education in the MENA
region stands at 18.6 per cent. of total government spending compared to the world average of 14.2 per
cent.
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According to the Al Masah Report, the total population in the MENA region is approximately 214 million
and has been growing faster than the global average of 2 per cent. per annum from 2003 to 2013. The
Population Reference Bureau has stated that it expects the MENA region’s population to increase by an
additional 58 million by 2025. This growth, coupled with increased rates of private school enrolment,
creates a favourable demand environment for private schools.

Furthermore, the demand for private school education is enhanced in the MENA region, as many public
school systems lack accountability, resulting in inefficiencies, outdated educational technology and inflated
administrative bureaucracies. Therefore, the prevalence of inadequate public sector education is resulting
in increased demand for private sector education providers across several income groups and across both
urban and rural populations. In addition, demand for private and international schools has increased in
recent years due to the higher standards of quality education offered at these schools, which is
demonstrated by the academic performance of these schools as compared to government-run schools.

Focusing on the GCC region, according to a recent report by Alpen Capital dated 20 June 2012 (the Alpen
Report), the GCC private school market is amongst the largest in the world, with annual tuition fees of
approximately U.S.$5.2 billion in 2010. However, in terms of spending, private school education represents
only 14 per cent. of the U.S.$36 billion school education market in the region.

According to the Alpen Report, the population in the GCC region was expected to increase at a CAGR of
2.5 per cent. between 2011 and 2013. The share of the expatriate population was also likely to increase
from 47.8 per cent. to 48.4 per cent. during the same period. The increasing population and expanding
expatriate population is expected to result in increased demand for private schools across the region.

Moreover, according to the Alpen Report, the total number of schools in the GCC region will grow at a
CAGR of 1.6 per cent. between 2011 and 2016 mainly due to an increase in students in the region. Total
private school enrolment in the GCC region will grow at a CAGR of 10.2 per cent. between 2011 and 2016
mainly due to favourable demographics and the desire of parents to send their children to schools with
higher standards of quality education. This will result in growth in the percentage of students in private
schools from 21.1 per cent. in 2011 to 30.4 per cent. in 2016.

A market study entitled ‘‘A Decade of Opportunity, The Coming Expansion of the Private School Market
in the GCC’’ conducted by the global management consulting firm, Booz & Company, in 2011 and
prepared by Chadi N. Moujaes, Leila Hoteit and Jussi Hiltunen each of Booz & Company (the Booz &
Company Study) has forecast that in the GCC region:

• Spending in the K-12 education market (including private schools and public schools) will increase
from U.S.$36 billion to U.S.$90 billion and enrolment will increase from 6.35 million students to
8.25 million students in the ten years between 2010 and 2020.

• Spending in the K-12 private-school market will increase to between U.S.$11 billion and
U.S.$17 billion and enrolment will increase to 2.6 million by 2020.

As a result of a growing population, a desire for quality schools, and increased willingness to pay for
education (especially among GCC nationals) the private schools’ market share will increase to almost
20 per cent., or nearly U.S.$17 billion of the overall education market. Furthermore, the Booz & Company
Study has concluded that a balanced approach by providers of private school education taking into account
parents’ preferred school models and curricula could accelerate the migration of GCC nationals to private
schools.

GEMS Schools are located in the UAE, Kenya and Uganda. In addition GEMS intends to open new
schools in Saudi Arabia and Qatar. Set out below is an overview of the education industry in each of these
countries.

UAE

In the UAE, positive macro-economic trends (including increasing per capita income), an increase in
school age population and the effects of growth in urban population, are indicators of future growth
opportunities in the private education sector.

According to the IMF, growth in the gross domestic product (GDP) in the UAE was 2.4 per cent. in 2012.
The IMF estimated that the UAE’s per capita GDP in 2010 was U.S.$48,157 and as at April 2012, in terms
of per capita GDP, the UAE was the eighth richest country in the world.
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The UAE’s urban population has been growing at more than 8 per cent. per annum for the last five years.
The UAE’s population density doubled from 49 per sq. metre in 2005 to 90 per sq. meter in 2010.
According to the World Bank, rapid urbanisation in any city leads to higher private school participation
and higher aspirations among nationals for quality private school education. This is a trend that the Group
has observed in its operations in the UAE.

Between 2005 and 2010, in the primary and secondary school age group there was an increase of
0.53 million students to 1.62 million students. Primary school students comprised 79 per cent. and
secondary school students comprised 21 per cent. of these students. During this period, primary school
student numbers were growing at a faster rate of CAGR of 10 per cent. compared with CAGR of 3.1 per
cent. for secondary school students. In the last decade there has been significant growth in the private
school education market in the UAE, where the Group derives a significant amount of its revenues.
Between 2005 and 2010, the total number of primary school students in private schools has increased at a
CAGR of 8 per cent. to 234,000 students and the total number of students in secondary education has
increased at a CAGR of 9.5 per cent. to 190,000 students. However, public school enrolments have
declined during the same period at a CAGR of 2 per cent. in primary and secondary schools.

Saudi Arabia

Saudi Arabia is the largest market for education services in the GCC region and accounts for
approximately 75 per cent. of total students in the GCC region’s education system. However, Saudi Arabia
is also the least developed private school market in the GCC region. According to the Booz & Company
Study, in 2011 there were a total of 4.4 million students enrolled in public schools and only 0.7 million
students enrolled in private schools in Saudi Arabia.

Saudi Arabia’s population has grown at a CAGR of 3 per cent. between 2003 and 2010 to 27.5 million.
However, the number of students grew at a lower rate of 0.5 per cent. during this period to 5.1 million
students which was primarily due to the high number of local people migrating to other Arab countries and
the number of new expatriates in Saudi Arabia compared to earlier levels.

As a result of the government’s efforts, enrolment rates in primary and secondary education in Saudi
Arabia are very high at 90 per cent. and 81 per cent., respectively, in 2010. However, current enrolment in
private schools is still very low at 9.2 per cent. and 12.6 per cent. for primary and secondary education,
respectively, in 2010. The government’s decision in 2011 to allow Saudi children to enrol into schools
offering an international curriculum has fuelled demand for private schools offering international
curricula. This has resulted in private school operators entering the Saudi Arabian schools market. The
number of private schools eligible to offer the international curriculum to students in Saudi Arabia
increased from 12 in 2007 to 32 in 2011 and enrolment in private schools increased at a CAGR of 12 per
cent. between 2008 and 2011. Approximately 75 per cent. of private school enrolment in Saudi Arabia is
concentrated in the urban cities of Riyadh, Jeddah and Dammam. As at 31 March 2013, according to the
Saudi Arabian Ministry of Education records, private schools constitute 11 per cent. of the total number of
schools, cater for 12 per cent. of the total student population and employ 11 per cent. of the total teacher
workforce.

An independent market study conducted by a leading research and consultancy firm in the UAE has
predicted that the total number of students, both in public and private schools, in Saudi Arabia is
estimated to reach approximately 5.9 million by 2015, of which approximately 1 million students will be
new entrants into the country.

By 2015 it has been estimated that the private school sector will account for over 15 per cent. of total
student enrolments across Saudi Arabia. The size of the private school market is expected to grow from
U.S.$2.2 billion in 2010 to between U.S.$5.7 billion and U.S.$8.8 billion in 2020 and it is estimated that
private schools will add around 367,000 students to total enrolment by 2018. It is expected that growth of
enrolment into private schools will be highest in the pre-school segment, with an estimated increase in
CAGR of 19 per cent. The primary schools segment of private schools is estimated to grow at a CAGR of
10 per cent. and the secondary segment is estimated to grow at a CAGR of 14 per cent. from 2013 to 2018.

Qatar

Qatar is among the richest countries in the world, with a per capita GDP of U.S.$102,800 in 2013, due in
part to its very high gas reserves. The country has witnessed GDP growth rates in excess of 10 per cent. per
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annum over the last five years and is expected to witness similar growth rates due to significant
infrastructure improvement being planned over the next 10 years.

Qatar’s population has grown at a CAGR of 15 per cent. between 2003 and 2010 from 0.65 million to
1.75 million, primarily due to an increase in the expatriate population and migration of people to Qatar.
However, the school age population grew only modestly by 4 per cent. during the same period, to
0.15 million students across 437 schools in 2010. According to the Booz & Company Study, in 2011,
158,000 students were enrolled in 437 schools in Qatar, of which more than 76,000 students were enrolled
in 237 existing private schools.

Primary school enrolments in private schools in Qatar have increased at a CAGR of 9.2 per cent.,
compared to public school enrolment growth at a CAGR of 0.6 per cent. indicating a trend towards private
school enrolments in Qatar. As a consequence of this, the size of the private school market in Qatar is
estimated by the Booz & Company Study to increase from U.S.$430 million in 2010 to between
U.S.$1.1 billion and U.S.$1.5 billion in 2020.

Kenya

Kenya’s population grew at a CAGR of 2.6 per cent. from 35.6 million in 2005 to 40.5 million in 2010.
Approximately 30 per cent. of the total population is currently enrolled in schools. The primary school
student enrolment grew at CAGR of 3 per cent. to 6.5 million students between 2005 and 2010 and the
secondary school population grew marginally by 1 per cent. to 5.4 million students during the same period.

Kenya is attractive to students from wealthy neighbouring countries because of the high quality education
offered at its private schools. Moreover, the significant number of expatriates in Kenya send their children
to Kenya’s leading private schools. Therefore, the Group believes that Nairobi offers excellent
opportunities for establishing private schools and estimates that there will be significant further demand
for high quality private schools in Nairobi.

Uganda

In recent years, there has been a significant increase in foreign and local investment into the Ugandan
economy and the overall economic performance of the economy (as measured by GDP) in 2011 reflected a
growth rate of 6.7 per cent. compared to 5.8 per cent. in 2010.

The government of Uganda is in the process of redesigning the current curricula and methods of training
so that schools are able to offer their students programmes that focus on innovation, creativity and
entrepreneurial skills. As a result, Uganda has made notable progress in increasing literacy and access to
education at all levels. The success in Uganda in expanding its primary education sector by increasing
enrolment from approximately 3.5 million students in 1997 to over 8 million students by the end of 2010
has created significant opportunities for opening private schools in the secondary education sector.
Primary school enrolment has grown by 3.5 per cent. per annum from 2009 to 2013 with a year-on-year
increase of 268,250 students per year. Secondary school enrolment has grown by 13.2 per cent. per annum
with a year-on-year increase of 116,500 students per year during the same period.

There are currently approximately 3,149 secondary schools in Uganda. From 2010 to 2013, 3,551 new
primary schools and 1,188 new secondary schools opened resulting in an increase of the total number of
students of 38 per cent.
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SUMMARY OF THE PRINCIPAL TRANSACTION DOCUMENTS

The following is a summary of certain provisions of the principal Transaction Documents and is qualified in its
entirety by reference to the detailed provisions of the principal Transaction Documents. Physical copies of the
Transaction Documents will be available for inspection at the offices of the Principal Paying Agent.

The Declaration of Trust

The Declaration of Trust will be entered into on the Issue Date between GEMS, the Issuer, the Trustee
and the Delegate and will be governed by English law.

The Declaration of Trust shall provide that, on or after any Dissolution Date, the rights of recourse in
respect of Certificates shall be limited to the amounts from time to time available and comprising the Trust
Assets, subject to the priority of payments set out in the Declaration of Trust, the Certificates and the
Conditions. The Certificateholders have no claim or recourse against the Issuer, the Trustee or the
Delegate in respect of any amount which is or remains unsatisfied and any such amounts will be
extinguished.

Pursuant to the Declaration of Trust, the Trustee will, inter alia:

(a) hold the Trust Assets on trust absolutely for the Certificateholders pro rata according to the face
amount of Certificates held by each Certificateholder; and

(b) act as trustee in respect of the Trust Assets, distribute the income from such Trust Assets and
perform its duties in accordance with the provisions of the Declaration of Trust and the Conditions.

In the Declaration of Trust, the Trustee shall irrevocably and unconditionally delegate to the Delegate the
performance of certain present and future duties, powers, authorities and discretions vested in the Trustee
by the relevant provisions of the Declaration of Trust (including but not limited to the authority to request
instructions from any Certificateholders and the power to make any determinations to be made under the
Declaration of Trust) and any of the other Transaction Documents (provided that no obligations, duties or
covenants of the Trustee pursuant to the Declaration of Trust or any other Transaction Documents shall be
imposed on the Delegate by virtue of such delegation) and make such distributions from the Trust Assets
as the Trustee is bound to make in accordance with the Declaration of Trust. The appointment of such
Delegate by the Trustee is intended to be in the interests of the Certificateholders and does not affect the
Trustee’s continuing role and obligations as trustee.

Pursuant to the Declaration of Trust upon the occurrence of a Dissolution Event and the delivery of a
Dissolution Notice by the Delegate to the Trustee, to the extent that the amounts payable in respect of the
Certificates have not been paid in full pursuant to Condition 13.1, the Trustee or the Delegate may at its
discretion and the Delegate shall if so requested in writing by Certificateholders holding at least one fifth
of the then aggregate face amount of the Certificates outstanding (subject in either case to being
indemnified and/or secured and/or pre-funded to its satisfaction): (i) institute any steps, actions or
proceedings for the winding-up, bankruptcy, dissolution or liquidation (or analogous event) of GEMS;
and/or (ii) prove or claim in the winding-up, bankruptcy, dissolution or liquidation (or analogous event) of
GEMS (in each case for, subject as set out below, all amounts of Mudaraba Capital, Rab-al-Maal
Mudaraba Profit, Rab-al-Maal Final Mudaraba Profit, Additional Mudaraba Capital, Indemnity Payments
and/or other amounts due to the Trustee on termination of the Mudaraba Agreement in accordance with
its terms and the terms of the other Transaction Documents); and/or (iii) take such other steps, actions or
proceedings which, under the laws of the Cayman Islands, have an analogous effect to the actions referred
to in (i) or (ii) above, provided, however, that the Trustee or the Delegate may only take any such steps,
actions or proceedings as described in this paragraph, but may take no further or other steps, actions or
proceedings to enforce, prove or claim for any payment.

Pursuant to the Declaration of Trust, GEMS will pay certain fees and expenses of, and indemnify against
certain losses of, the Delegate.

The Mudaraba Agreement

The Mudaraba Agreement will be entered into on the Issue Date between the Mudareb and the
Rab-al-Maal and will be governed by English law, save that Clause 2.4(a), (b) and (d), relating to the
subordinated status of the obligations under the Mudaraba Agreement, shall be governed and construed in
accordance with the laws of the Cayman Islands.
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The Mudaraba will commence on the date of payment of the Mudaraba Capital and will end on the date
on which the Certificates are redeemed in whole but not in part in accordance with the Conditions (the
Mudaraba End Date). Pursuant to the Mudaraba Agreement the proceeds of the issue of the Certificates
will be contributed by the Rab-al-Maal, which shall as a result form the Mudaraba Capital.

The Mudaraba Capital and the Additional Mudaraba Capital (if any) shall be invested by the Mudareb in
accordance with the business plan prepared by the Mudareb and scheduled to the Mudaraba Agreement
(the Mudaraba Business Plan). The Mudareb will acknowledge and agree that the Mudaraba Business
Plan was prepared by it with due skill, care and attention, and acknowledge that the Trustee has entered
into the Mudaraba in reliance on the Mudaraba Business Plan.

The Mudaraba Agreement provides that the profit (if any) generated by the Mudaraba will be distributed
by the Mudareb on each Mudaraba Profit Distribution Date (other than the Mudaraba End Date) on the
basis of a constructive liquidation of the Mudaraba by the Mudareb in accordance with the following profit
sharing ratio:

(a) the Trustee 99 per cent.; and

(b) the Mudareb 1 per cent.

Where (A) the Trustee’s share of the Mudaraba Profit (the Rab-al-Maal Mudaraba Profit) or the Trustee’s
share of the Final Mudaraba Profit (the Rab-al-Maal Final Mudaraba Profit) (as applicable) payable to
the Trustee on any Mudaraba Profit Distribution Date or the Mudaraba End Date, as the case may be, is
greater than the corresponding Periodic Distribution Amount (together with, if applicable, any Initial
Equity Offering Profit Amount or Accounting Event Profit Amount payable under the Certificates); or
(B) the Additional Mudaraba Capital is greater than the then applicable Optionally Outstanding
Payments, in each case, the amount of any excess shall be retained by the Mudareb and credited to a
reserve account (the Mudaraba Reserve) and the Rab-al-Maal Mudaraba Profit, the Rab-al-Maal Final
Mudaraba Profit or the Additional Mudaraba Capital (as applicable) payable to the Trustee will be
reduced accordingly. The Mudareb shall be entitled to deduct amounts standing to the credit of the
Mudaraba Reserve (at its sole discretion) at any time prior to the Mudaraba End Date, and to use them
for its own purposes, provided that such amounts shall be repaid by it to the Mudaraba Reserve if so
required to fund a shortfall.

If the Mudareb makes a Deferral Election, then the Mudareb shall give notice to the Trustee, the Delegate
and the Certificateholders, in each case providing details of such Deferral Election and such Deferral
Election shall not constitute a Dissolution Event. If, pursuant to a Deferral Election, all or any part of the
Rab-al-Maal Mudaraba Profit is not paid to the Rab-al-Maal, such deferred amount shall be reinvested in
the Mudaraba from (and including) the relevant Mudaraba Profit Distribution Date on the terms of the
Mudaraba Agreement and therefore shall form part of the Mudaraba Assets. Accordingly, such deferred
amount (if any) shall accrue further profit thereon.

The Mudareb has undertaken in the Mudaraba Agreement that, if any amount of Rab-al-Maal Mudaraba
Profit is not paid as a consequence of a Deferral Election pursuant to the terms of the Mudaraba
Agreement then, from the Deferral Date, the Mudareb will not, so long as any of the Certificates are
outstanding, take any action that constitutes a Restricted Event unless, on or before the date on which such
Restricted Event occurs:

(a) all amounts comprising the Additional Mudaraba Capital have been generated in accordance with
the Mudaraba Business Plan and have been paid to the Trustee in full; and

(b) sufficient Mudaraba Profit has been earned, generated and set aside in the Mudaraba Reserve so as
to allow the Mudareb to pay the Rab-al-Maal Mudaraba Profit due on the Mudaraba Profit
Distribution Date immediately following the date on which the Restricted Event occurs.

Subject to certain conditions as set out in the Mudaraba Agreement, the Mudareb may (in its sole and
absolute discretion) elect to liquidate the Mudaraba in whole, but not in part, on the basis of a constructive
liquidation of the Mudaraba in the following circumstances:

(a) on the First Call Date or any Periodic Distribution Date thereafter;

(b) if a Tax Event occurs;
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(c) if GEMS or any Subsidiary of GEMS has, severally or jointly, purchased and cancelled more than
80 per cent. of the initial aggregate face amount of the Certificates;

(d) if a Change of Control Event occurs;

(e) if an Initial Equity Offering Call Event occurs; or

(f) if an Accounting Event occurs.

Any liquidation pursuant to the occurrence of the circumstances described in paragraph (b), (c) or
(f) above may be made on any date on or after the Issue Date (whether or not a Periodic Distribution
Date).

Any liquidation pursuant to the occurrence of the circumstances described in paragraph (d) above may be
made on any date on or after the Issue Date (whether or not a Periodic Distribution Date), provided that it
falls within the relevant Change of Control Redemption Period.

Any liquidation pursuant to the occurrence of the circumstances described in paragraph (e) above may be
made on any date from and including the third anniversary of the Issue Date to but excluding the First Call
Date (whether or not a Periodic Distribution Date).

If the Mudareb proposes to exercise its right to liquidate the Mudaraba in accordance with paragraphs (a)
to (b) above, then if the liquidation proceeds which would be generated on such liquidation are:

(i) equal to or greater than the relevant Required Liquidation Amount (as defined in the Mudaraba
Agreement), the Mudareb shall liquidate the Mudaraba and pay the relevant Required Liquidation
Amount to the Trustee on the Mudaraba End Date and any liquidation proceeds remaining after
such payment shall be paid to the Mudareb; or

(ii) less than the relevant Required Liquidation Amount, the Mudareb shall acknowledge that the
Trustee will have suffered a loss in an amount equal to the difference between the liquidation
proceeds and the Required Liquidation Amount (the Shortfall) and either (i) continue investing the
Mudaraba Capital and the Additional Mudaraba Capital (if any) in the Mudaraba, and accordingly
shall not proceed with the final liquidation of the Mudaraba; or (ii) proceed with the final
liquidation of the Mudaraba and indemnify the Trustee in respect of the Shortfall and accordingly
transfer funds into the Transaction Account in an amount sufficient to ensure the liquidation
proceeds, together with the amount so transferred, are equal to the relevant Required Liquidation
Amount.

Any final liquidation of the Mudaraba is subject to the Mudareb giving not less than 45 nor more than
75 days’ prior notice to the Trustee and the liquidation proceeds being at least equal to the Required
Liquidation Amount.

Under the terms of the Mudaraba Agreement, the Mudaraba will automatically be liquidated in whole but
not in part if a Dissolution Event occurs and a Dissolution Notice is delivered pursuant to Condition 13.
The Mudareb acknowledges under the Mudaraba Agreement that the Trustee shall in such case be entitled
to claim for all amounts of Mudaraba Capital, Rab-al-Maal Mudaraba Profit, Rab-al-Maal Final
Mudaraba Profit, Additional Mudaraba Capital, Indemnity Payments (as defined in the Mudaraba
Agreement) and any other payments due in accordance with the terms of the Mudaraba Agreement in a
winding-up, bankruptcy, dissolution or liquidation (or analogous event) of the Mudareb.

The Mudareb and the Trustee will undertake in the Mudaraba Agreement, in circumstances where the
Certificates are required by GEMS to be varied upon the occurrence of a Tax Event or an Accounting
Event, to make such variations as are necessary to ensure that the Certificates become or, as appropriate,
remain Qualifying Certificates, subject to, and in accordance with, the terms of the Mudaraba Agreement
including that any such variation will be subject to all amounts comprising the Additional Mudaraba
Capital (if any) having been generated and paid to the Trustee in full.

The Mudareb shall be responsible for all losses to the Mudaraba Capital and the Additional Mudaraba
Capital suffered by the Trustee except to the extent that such losses were not caused by (i) the Mudareb’s
breach of the Mudaraba Agreement or (ii) the Mudareb’s negligence, wilful misconduct or fraud.

The Mudareb shall exercise its rights, powers and discretions under the Mudaraba Agreement and shall
take such action as it deems appropriate in accordance with material applicable laws, with the degree of
skill and care that it would exercise in respect of its own assets and in a manner that is not repugnant to
Shari’a.
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Other than its share of profit from the Mudaraba and any incentive fee payable in accordance with the
Mudaraba Agreement, the Mudareb shall not be entitled to receive any remuneration from the Mudaraba.

The Mudareb will agree in the Mudaraba Agreement that all payments by it under the Mudaraba
Agreement will be made without withholding or deduction for, or on account of Taxes, unless the
withholding or deduction of the Taxes is required by law. In such event, GEMS will pay such additional
amounts so that the full amount which otherwise would have been due and payable to the Trustee is
received by the Trustee. Any taxes incurred in connection with the operation of the Mudaraba (including in
connection with any transfer, sale or disposal of any Mudaraba Asset) will be borne by the Mudaraba itself.
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TAXATION

The following is a general description of certain tax considerations relating to the Certificates. It does not
purport to be a complete analysis of all tax considerations relating to the Certificates. Prospective purchasers of
Certificates should consult their tax advisers as to the consequences under the tax laws of the countries of their
respective citizenship, residence or domicile of acquiring, holding and disposing of Certificates and receiving
payments of profit, principal and/or other amounts under the Certificates. This summary is based upon the law
as in effect on the date of this Prospectus and is subject to any change in law that may take effect after such
date.

Cayman Islands

Under existing Cayman Islands laws, payments by the Issuer on the Certificates and payments by GEMS
under the Transactions Documents will not be subject to taxation in the Cayman Islands and no
withholding will be required on the payments to any holder of the Certificates, nor will gains derived from
the disposal of the Certificates be subject to Cayman Islands income or corporation tax. The Cayman
Islands currently have no income, corporation or capital gains tax and no estate duty, inheritance or gift
tax.

The Issuer and GEMS have each obtained an undertaking dated 1 October 2013 from the
Governor-in-Cabinet of the Cayman Islands, pursuant to the Tax Concessions Law (as amended) of the
Cayman Islands, that for a period of 20 years from the grant of that undertaking no law which is enacted in
the Cayman Islands imposing any tax to be levied on profit, income, gains or appreciation shall apply to the
Issuer, GEMS or their operations and, in addition, that no tax to be levied on profits, income, gains or
appreciations or which is in the nature of estate duty or inheritance tax shall be payable on or in respect of
the shares, debentures or other obligations (which would include the Certificates) of the Issuer or GEMS
or by way of the withholding in whole or part of any relevant payment (as defined in the Tax Concessions
Law (as amended)). No capital or stamp duties are levied in the Cayman Islands on the issue or
redemption of Certificates. An instrument of transfer in respect of a Certificate will be stampable if
executed in or brought to the Cayman Islands. An annual registration fee is payable by the Issuer to the
Cayman Islands Registry of Companies which is calculated by reference to the nominal amount of its
authorised capital. At current rates, this annual registration fee is approximately U.S.$854. The foregoing
is based on current law and practice in the Cayman Islands and this is subject to change therein.

EU Savings Directive

Under EC Council Directive 2003/48/EC on the taxation of savings income, Member States are required to
provide to the tax authorities of another Member State details of payments of interest (or similar income,
which may include Periodic Distribution Amounts) paid by a person within its jurisdiction to an individual
resident in that other Member State or to certain limited types of entities established in that other Member
State. However, for a transitional period, Austria and Luxembourg are instead required (unless during that
period they elect otherwise) to operate a withholding system in relation to such payments (the ending of
such transitional period being dependent upon the conclusion of certain other agreements relating to
information exchange with certain other countries). The Luxembourg government has announced its
intention to elect out of the withholding system in favour of an automatic exchange of information with
effect from 1 January 2015. A number of non-EU countries and territories (including Switzerland) have
agreed to adopt similar measures (a withholding system in the case of Switzerland).

The European Commission has proposed certain amendments to the Directive, which may if implemented
amend or broaden the scope of the requirements described above.

The Proposed Financial Transactions Tax

The European Commission has published a proposal for a Directive for a common financial transaction
tax (FTT) in Belgium, Germany, Estonia, Greece, Spain, France, Italy, Austria, Portugal, Slovenia and
Slovakia (the participating Member States).

The proposed FTT has very broad scope and could, if introduced in its current form, apply to certain
dealings in Certificates (including secondary market transactions) in certain circumstances. Primary market
transactions referred to in Article 5(c) of Regulation (EC) No 1287/2006 are exempt.

Under current proposals the FTT could apply in certain circumstances to persons both within and outside
of the participating Member States. Generally, it would apply to certain dealings in Certificates where at

128



least one party is a financial institution, and at least one party is established in a participating Member
State. A financial institution may be, or be deemed to be, ‘‘established’’ in a participating Member State in
a broad range of circumstances, including (a) by transacting with a person established in a participating
Member State or (b) where the financial instrument which is subject to the dealings is issued in a
participating Member State.

The FTT proposal remains subject to negotiation between the participating Member States and is the
subject of legal challenge. It may therefore be altered prior to any implementation, the timing of which
remains unclear. Additional EU Member States may decide to participate. Prospective holders of the
Certificates are advised to seek their own professional advice in relation to the FTT.

Foreign Account Tax Compliance Act

Sections 1471 through 1474 of the U.S. Internal Revenue Code of 1986 (FATCA) impose a new reporting
regime and potentially a 30 per cent. withholding tax with respect to certain payments to (i) any non-U.S.
financial institution (a foreign financial institution, or FFI (as defined by FATCA)) that does not become a
Participating FFI by entering into an agreement with the U.S. Internal Revenue Service (the IRS) to provide
the IRS with certain information in respect of its account holders and investors or is not otherwise exempt
from or in deemed compliance with FATCA and (ii) any investor (unless otherwise exempt from FATCA)
that does not provide information sufficient to determine whether the investor is a U.S. person or should
otherwise be treated as holding a ‘‘United States account’’ of the Issuer (a Recalcitrant Holder). The
Issuer may be classified as an FFI.

The new withholding regime will be phased in, beginning 1 July 2014 for payments from sources within the
United States and will apply to ‘‘foreign passthru payments’’ (a term not yet defined) no earlier than
1 January 2017. This withholding would potentially apply to payments in respect of (i) any Certificates
characterised as debt (or which are not otherwise characterised as equity and have a fixed term) for U.S.
federal tax purposes that are issued on or after the ‘‘grandfathering date’’, which is the later of (a) 1 July
2014 and (b) the date that is six months after the date on which final U.S. Treasury regulations defining the
term foreign passthru payment are filed with the Federal Register, or which are materially modified on or
after the grandfathering date and (ii) any Certificates characterised as equity or which do not have a fixed
term for U.S. federal tax purposes, whenever issued.

The United States and a number of other jurisdictions have announced their intention to negotiate
intergovernmental agreements to facilitate the implementation of FATCA (each, an IGA). Pursuant to
FATCA and the ‘‘Model 1’’ and ‘‘Model 2’’ IGAs released by the United States, an FFI in an IGA
signatory country could be treated as a ‘‘Reporting FI’’ not subject to withholding under FATCA on any
payments it receives. Further, an FFI in a Model 1 IGA jurisdiction generally would not be required to
withhold under FATCA or an IGA (or any law implementing an IGA) (any such withholding being a
FATCA Withholding) from payments it makes. The Model 2 IGA leaves open the possibility that a Reporting
FI might in the future be required to withhold as a Participating FFI on foreign passthru payments and
payments that it makes to Recalcitrant Holders. Under each Model IGA, a Reporting FI would still be
required to report certain information in respect of its account holders and investors to its home
government or to the IRS.

The United States has recently concluded several intergovernmental agreements (‘‘IGAs’’) with
jurisdictions in respect of FATCA. The Cayman Islands Government has agreed a Model 1 IGA with the
United States. The terms of such IGA have not yet been published, but are expected to be broadly similar
to those agreed with the United Kingdom and the Republic of Ireland, taking into account the nature of
the Cayman Islands’ financial services. Under such IGA (which has yet to be formally signed by both
parties), the Issuer will not be required to enter an agreement with the IRS, but may instead be required to
register with the IRS to obtain a Global Intermediary Identification Number and then comply with
Cayman Islands legislation that would be implemented to give effect to such IGA. The terms of such
legislation are at this stage still uncertain and it is not yet clear whether the Issuer will be a certified
deemed compliant entity with no reporting required or a registered deemed compliant entity which would
require the Issuer to report to the Cayman Islands Tax Information Authority, which will exchange such
information with the IRS under the terms of the IGA. It is also anticipated that, under the terms of the
IGA, withholding will not be imposed on payments made to the Issuer, or on payments made by the Issuer
to the Certificateholders, unless the IRS has specifically listed the Issuer as a non-participating financial
institution, or the Issuer has otherwise assumed responsibility for withholding under United States tax law.
The Issuer and financial institutions through which payments on the Certificates are made may be required
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to withhold FATCA Withholding if (i) any FFI through or to which payment on such Certificates is made is
not a Participating FFI, a Reporting FI, or otherwise exempt from or in deemed compliance with FATCA
or (ii) an investor is a Recalcitrant Holder.

Whilst the Certificates are in global form and held within Euroclear or Clearstream, Luxembourg
(together, the ICSDs), it is expected that FATCA will not affect the amount of any payments made under,
or in respect of, the Certificates by the Issuer, any paying agent and the Common Depositary, given that
each of the entities in the payment chain between the Issuer and the participants in the ICSDs is a major
financial institution whose business is dependent on compliance with FATCA and that any alternative
approach introduced under an IGA will be unlikely to affect the Certificates. The documentation expressly
contemplates the possibility that the Certificates may go into definitive form and therefore that they may
be taken out of the ICSDs. If this were to happen, then a non-FATCA compliant holder could be subject to
FATCA Withholding. However, definitive Certificates will only be printed in remote circumstances.

FATCA is particularly complex and its application is uncertain at this time. The above description is based
in part on regulations, official guidance and Model IGAs, all of which are subject to change or may be
implemented in a materially different form. Prospective investors should consult their tax advisers on how
these rules may apply to the Issuer and to payments they may receive in connection with the Certificates.

TO ENSURE COMPLIANCE WITH IRS CIRCULAR 230, EACH TAXPAYER IS HEREBY NOTIFIED
THAT: (A) ANY TAX DISCUSSION HEREIN IS NOT INTENDED OR WRITTEN TO BE USED, AND
CANNOT BE USED BY THE TAXPAYER FOR THE PURPOSE OF AVOIDING U.S. FEDERAL INCOME
TAX PENALTIES THAT MAY BE IMPOSED ON THE TAXPAYER; (B) ANY SUCH TAX DISCUSSION
WAS WRITTEN TO SUPPORT THE PROMOTION OR MARKETING OF THE TRANSACTIONS OR
MATTERS ADDRESSED HEREIN; AND (C) THE TAXPAYER SHOULD SEEK ADVICE BASED ON
THE TAXPAYER’S PARTICULAR CIRCUMSTANCES FROM AN INDEPENDENT TAX ADVISER.
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SUBSCRIPTION AND SALE

Under the terms and conditions contained in a Subscription Agreement (the Subscription Agreement)
dated 19 November 2013 between the Issuer, GEMS, Abu Dhabi Islamic Bank P.J.S.C., Credit Suisse
Securities (Europe) Limited, Mashreqbank psc and Morgan Stanley & Co. International plc (together, the
Joint Lead Managers), the Issuer has agreed to issue U.S.$200,000,000 in aggregate face amount of the
Certificates and, subject to certain conditions, the Joint Lead Managers have agreed to subscribe or
procure subscribers for the Certificates. The Subscription Agreement provides that the obligations of the
Joint Lead Managers to pay for and accept delivery of the Certificates are subject to certain conditions.
Pursuant to the Subscription Agreement, the Joint Lead Managers will be paid certain commissions in
respect of their services for managing the issue and sale of the Certificates. The Joint Lead Managers will
also be reimbursed in respect of certain of their expenses, and each of the Issuer and GEMS has agreed to
indemnify the Joint Lead Managers against certain liabilities incurred in connection with the issue and
offering of the Certificates. To the extent permitted by local law, the Issuer, GEMS and the Joint Lead
Managers have agreed that commissions may be offered to certain brokers, financial advisers and other
intermediaries based upon the amount of investment in the Certificates purchased by such intermediary
and/or its customers. Each such intermediary is required by law to comply with any disclosure and other
obligations related thereto, and each customer of any such intermediary is responsible for determining for
itself whether an investment in the Certificates is consistent with its investment objectives.

Selling Restrictions

United States

The Certificates have not been and will not be registered under the Securities Act and may not be offered
or sold within the United States except in accordance with Regulation S or pursuant to an exemption from
the registration requirements of the Securities Act.

Each Joint Lead Manager has represented and agreed that it has not offered and sold any Certificates, and
will not offer or sell any Certificates as part of its distribution at any time except in accordance with
Rule 903 of Regulation S.

The foregoing restrictions apply to holders of beneficial interests in the Certificates, as well as holders of
the Certificates.

Each Joint Lead Manager has represented and agreed that it, its affiliates or any persons acting on its or
their behalf have not engaged and will not engage in any directed selling efforts with respect to any
Certificates.

Until 40 days after the commencement of the offering of the Certificates, an offer or sale of the
Certificates within the United States by any dealer/manager (whether or not participating in the offering)
may violate the registration requirements of the Securities Act if such offer or sale is made otherwise than
in accordance with an available exemption from registration under the Securities Act.

United Kingdom

Each Joint Lead Manager has represented and agreed that:

(a) it has only communicated or caused to be communicated and will only communicate or cause to be
communicated any invitation or inducement to engage in investment activity (within the meaning of
section 21 of the Financial Services and Markets Act 2000 (FSMA)) received by it in connection
with the issue or sale of any Certificate in circumstances in which section 21(1) of the FSMA does
not apply to the Issuer or GEMS; and

(b) it has complied and will comply with all applicable provisions of the FSMA with respect to anything
done by it in relation to the Certificates in, from or otherwise involving the United Kingdom.

Cayman Islands

Each Joint Lead Manager has represented and agreed that it has not made and will not make any offer or
invitation (whether directly or indirectly) to any member of the public in the Cayman Islands to subscribe
for the Certificates.
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Kingdom of Bahrain

Each Joint Lead Manager has represented and agreed that it has not offered or sold, and will not offer or
sell, any Certificates except on a private placement basis to persons in the Kingdom of Bahrain who are
‘‘accredited investors’’.

For this purpose, an ‘‘accredited investor’’ means:

(a) an individual holding financial assets (either singly or jointly with a spouse) of U.S.$1,000,000 or
more;

(b) a company, partnership, trust or other commercial undertaking which has financial assets available
for investment of not less than U.S.$1,000,000; or

(c) a government, supranational organisation, central bank or other national monetary authority or a
state organisation whose main activity is to invest in financial instruments (such as a state pension
fund).

Kingdom of Saudi Arabia

Each Joint Lead Manager has represented and agreed that any offer of Certificates to an investor in the
Kingdom of Saudi Arabia or who is a Saudi person will comply with Article 10 of the ‘‘Offer of Securities
Regulations’’ as issued by the Board of the Capital Market Authority resolution number 2-11-2004 dated
4 October 2004 and amended by the Board of the Capital Market Authority resolution number 1-28-2008
dated 18 August 2008 (the KSA Regulations) through a person authorised by the Capital Market Authority
to carry on the activity of arranging (as specified in Article 12 of the KSA Regulations) and following a
notification to the Capital Market Authority under and in accordance with the KSA Regulations.

Investors are informed that Article 17 of the KSA Regulations place restrictions on secondary market
activity with respect to the Certificates, including as follows:

(a) a Saudi Investor (referred to as a ‘‘transferor’’) who has acquired Certificates pursuant to a private
placement may not offer or sell Certificates to any person (referred to as a ‘‘transferee’’) unless the
offer or sale is made through an authorised person where one of the following requirements is met:

(i) the price to be paid for the Certificates in any one transaction is equal to or exceeds Saudi
Riyals one million or an equivalent amount;

(ii) the Certificates are offered or sold to a sophisticated investor; or

(iii) the Certificates are being offered or sold in such other circumstances as the CMA may
prescribe for these purposes;

(b) if the requirement of paragraph (a)(i) above cannot be fulfilled because the price of the Certificates
being offered or sold to the transferee has declined since the date of the original private placement,
the transferor may offer or sell the Certificates to the transferee if their purchase price during the
period of the original private placement was equal to or exceeded Saudi Riyals 1 million or an
equivalent amount;

(c) if the requirement in paragraph (b) above cannot be fulfilled, the transferor may offer or sell
Certificates if he/she sells his/her entire holding of Certificates to one transferee; and

(d) the provisions of paragraphs (a), (b) and (c) (inclusive) above shall apply to all subsequent
transferees of the Certificates.

State of Qatar

Each Joint Lead Manager has represented and agreed that it has not offered or sold, and will not offer or
sell or deliver, directly or indirectly, any Certificates in the State of Qatar including the Qatar Financial
Centre, except: (i) in compliance with all applicable laws and regulations of the State of Qatar including
the Qatar Financial Centre; and (ii) through persons or corporate entities authorised and licensed to
provide investment advice and/or engage in brokerage activity and/or trade in respect of foreign securities
in the State of Qatar.
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United Arab Emirates (excluding the Dubai International Financial Centre)

Each Joint Lead Manager has represented and agreed that the Certificates have not been and will not be
offered, sold or publicly promoted or advertised by it in the United Arab Emirates other than in
compliance with any laws applicable in the United Arab Emirates governing the issue, offering and sale of
securities.

Dubai International Financial Centre

Each Joint Lead Manager has represented and agreed that it has not offered and will not offer the
Certificates to any person in the Dubai International Financial Centre unless such offer is:

(a) an ‘‘Exempt Offer’’ in accordance with the Markets Rules (MKT module) of the DFSA; and

(b) made only to persons who meet the Professional Client criteria set out in Rule 2.3.2 of the DFSA
Conduct of Business Module.

Hong Kong

Each Joint Lead Manager has represented and agreed that:

(a) it has not offered or sold and will not offer or sell in Hong Kong by means of any document, any
Certificates other than: (i) to ‘‘professional investors’’ within the meaning of the Securities and
Futures Ordinance (Cap. 571) of Hong Kong (the SFO) and any rules made under the SFO; or
(ii) in other circumstances which do not result in the document being a ‘‘prospectus’’ as defined in
the Companies Ordinance (Cap. 32) of Hong Kong or which do not constitute an offer to the public
within the meaning of that Ordinance; and

(b) it has not issued or had in its possession for the purposes of issue, and will not issue or have in its
possession for the purposes of issue, whether in Hong Kong or elsewhere, any advertisement,
invitation or document relating to the Certificates, which is directed at, or the contents of which are
likely to be accessed or read by, the public in Hong Kong (except if permitted to do so under the
securities laws of Hong Kong) other than with respect to any Certificates which are or are intended
to be disposed of only to persons outside Hong Kong or only to ‘‘professional investors’’ as defined
in the SFO and any rules made under the SFO.

Malaysia

Each Joint Lead Manager has represented and agreed that:

(a) this Prospectus has not been registered as a prospectus with the Securities Commission of Malaysia
under the Capital Markets and Services Act 2007 of Malaysia (the CMSA); and

(b) accordingly, the Certificates have not been and will not be offered or sold, and no invitation to
subscribe for or purchase the Certificates has been or will be made, directly or indirectly, nor may
any document or other material in connection therewith be distributed in Malaysia, other than to
persons falling within any one of the categories of persons specified under Schedule 6 or
Section 229(1)(b) and Schedule 7 or Section 230(1)(b) read together with Schedule 9 or
Section 257(3) of the CMSA, subject to any law, order, regulation or official directive of the Central
Bank of Malaysia, the Securities Commission of Malaysia and/or any other regulatory authority
from time to time.

Residents of Malaysia may be required to obtain relevant regulatory approvals including approval from the
Controller of Foreign Exchange to purchase the Certificates. The onus is on the Malaysian residents
concerned to obtain such regulatory approvals and none of the Joint Lead Managers is responsible for any
invitation, offer, sale or purchase of the Certificates as aforesaid without the necessary approvals being in
place.

Singapore

This Prospectus has not been registered as a prospectus with the Monetary Authority of Singapore under
the Securities and Futures Act, Chapter 289 of Singapore (the SFA). Accordingly, each Joint Lead
Manager has represented and agreed that it has not offered or sold and will not offer or sell any
Certificates or cause such Certificates to be made the subject of an invitation for subscription or purchase,
nor will it circulate or distribute this Prospectus or any other document or material in connection with the
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offer or sale or invitation for subscription or purchase of the Certificates, whether directly or indirectly, to
any person in Singapore other than: (a) to an institutional investor pursuant to Section 274 of the SFA,
(b) to a relevant person, or any person pursuant to Section 275(1A) of the SFA, and in accordance with the
conditions specified in Section 275 of the SFA, or (c) pursuant to, and in accordance with the conditions of,
any other applicable provision of the SFA.

Where the Certificates are subscribed or purchased under Section 275 of the SFA by a relevant person
which is:

(a) a corporation (which is not an accredited investor (as defined in Section 4A of the SFA)) the sole
business of which is to hold investments and the entire share capital of which is owned by one or
more individuals, each of whom is an accredited investor; or

(b) a trust (where the trustee is not an accredited investor) whose sole purpose is to hold investments
and each beneficiary of the trust is an individual who is an accredited investor,

securities (as defined in Section 239(1) of the SFA) of that corporation or the beneficiaries’ rights and
interest (howsoever described) in that trust shall not be transferred within six months after that
corporation or that trust has acquired the Certificates pursuant to an offer made under Section 275 of the
SFA except:

(i) to an institutional investor or to a relevant person defined in Section 275(2) of the SFA, or to any
person arising from an offer referred to in Section 275(1A) or Section 276(4)(i)(B) of the SFA;

(ii) where no consideration is or will be given for the transfer;

(iii) where the transfer is by operation of law; or

(iv) as specified in Section 276(7) of the SFA.

General

Each Joint Lead Manager has agreed that it will comply to the best of its knowledge and belief with all
applicable laws and regulations in force in any jurisdiction in which it acquires, offers, sells or delivers
Certificates or has in its possession or distributes this Prospectus (in preliminary, proof or final form) or
any other offering or publicity material relating to the Certificates and will obtain any consent, approval or
permission required by it for the acquisition, offer, sale or delivery by it of any Certificates under the laws
and regulations in force in any jurisdiction to which it is subject or in or from which it makes such
acquisition, offer, sale or delivery and none of the Issuer, the Trustee, the Delegate or any of the other
Joint Lead Managers shall have any responsibility therefor.

None of the Issuer, the Trustee, GEMS or any Joint Lead Manager has made any representation that any
action will be taken in any jurisdiction by the Joint Lead Managers or the Issuer, the Trustee or GEMS that
would permit a public offering of the Certificates, or possession or distribution of this Prospectus (in
preliminary, proof or final form) or any other offering or publicity material relating to the Certificates, in
any country or jurisdiction where action for that purpose is required.
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GENERAL INFORMATION

Authorisation

The issue of the Certificates has been duly authorised by a resolution of the Board of Directors of the
Issuer dated 26 September 2013. The Issuer has obtained all necessary consents, approvals and
authorisations in the Cayman Islands in connection with the issue and performance of the Certificates and
the execution and performance of the Transaction Documents. The entry into the Transaction Documents
has been duly authorised by a resolution of the Board of Directors of GEMS on 30 September 2013.

Approval of the Prospectus, Admission to Trading and Listing of Certificates

Application has been made to the Irish Stock Exchange for the Certificates to be admitted to the Official
List and to trading on the Main Securities Market.

The Main Securities Market is a regulated market for the purposes of MiFID. It is expected that the listing
of the Certificates on the Official List and admission of the Certificates to trading on the Main Securities
Market will be granted on or around 22 November 2013. The total expenses relating to the admission to
trading of the Certificates on the Main Securities Market are estimated to be A5,000.

Arthur Cox Listing Services Limited is acting solely in its capacity as listing agent for the Issuer in relation
to the Certificates and is not itself seeking admission of the Certificates to the Official List or to trading on
the Main Securities Market.

Application has also been made to the DFSA for the Certificates to be admitted to the official list of
securities maintained by the DFSA and to NASDAQ Dubai for such Certificates to be admitted to trading
on NASDAQ Dubai. The total expenses relating to the admission to trading of the Certificates on
NASDAQ Dubai are estimated to be U.S.$4,500.

Documents Available

For so long as any Certificates remain outstanding, physical copies (and English translations where the
documents in question are not in English) of the following documents will be available, during usual
business hours on any weekday (Saturdays, Sundays and public holidays excepted), for inspection and
collection at the registered office of the Issuer and the offices of the Paying Agent in London:

(a) the Transaction Documents;

(b) the Memorandum and Articles of Association of the Issuer;

(c) the Memorandum and Articles of Association of GEMS;

(d) the audited consolidated financial statements of GEMS in respect of the financial years ended
31 March 2013 and 31 March 2012, in each case together with the audit reports prepared in
connection therewith;

(e) the most recently published audited annual consolidated financial statements of GEMS, together
with the audit reports prepared in connection therewith; and

(f) a copy of this Prospectus.

Clearing Systems

The Certificates have been accepted for clearance through Euroclear and Clearstream, Luxembourg
(which are the entities in charge of keeping the records). The ISIN for the Certificates is XS0995041539.
The Common Code for the Certificates is 099504153.

The address of Euroclear is Euroclear Bank S.A./N.V., 1 Boulevard du Roi Albert II, B-1210 Brussels and
the address of Clearstream, Luxembourg is Clearstream Banking, 42 Avenue JF Kennedy, L-1855
Luxembourg.

Significant or Material Change

There has been no significant change in the financial or trading position of the Issuer and no material
adverse change in the prospects of the Issuer, in each case, since the date of its incorporation.

135



There has been no significant change in the financial or trading position of GEMS or of the Group since
31 March 2013 and there has been no material adverse change in the prospects of GEMS or of the Group
since 31 March 2013.

Litigation

The Issuer is not and has not been involved in any governmental, legal or arbitration proceedings
(including any such proceedings which are pending or threatened of which the Issuer is aware) since the
date of its incorporation which may have or, in such period, have had a significant effect on the financial
position or profitability of the Issuer.

GEMS is not and has not been involved in any governmental, legal or arbitration proceedings (including
any such proceedings which are pending or threatened of which GEMS is aware) in the 12 months
preceding the date of this document which may have or, in such period, have had a significant effect on the
financial position or profitability of GEMS.

Auditors

Since the date of its incorporation, no financial statements of the Issuer have been prepared. The Issuer
has no subsidiaries. The Issuer is not required by Cayman Islands law, and does not intend, to publish
audited financial statements or appoint any auditors.

The auditors of GEMS are Ernst & Young and their business address is 28th Floor, Al Attar Business
Tower, Sheikh Zayed Road, P.O. Box 9267, Dubai, United Arab Emirates. Ernst & Young is regulated as
an auditor in the UAE by the UAE Ministry of Economy. There is no professional institute of auditors in
the UAE and, accordingly, Ernst & Young is not a member of a professional body in the UAE. All of
Ernst & Young’s audit partners are members of the institutes from where they received their professional
qualification.

The consolidated financial statements of the Group for each of the financial years ended 31 March 2013
and 31 March 2012 have been audited in accordance with International Standards on Auditing by Ernst &
Young, independent auditors, as stated in their reports appearing herein.

GEMS does not, and is not required under Cayman Islands law to, prepare interim financial statements.

Joint Lead Managers Transacting with GEMS

Certain of the Joint Lead Managers and their affiliates have engaged, and may in the future engage, in
investment banking and/or commercial banking transactions with, and may perform services for, GEMS
and its affiliates in the ordinary course of business for which they have received, and for which they may in
the future receive, fees.

Shari’a Approvals

The transaction structure relating to the Certificates (as described in this Prospectus) has been approved
by the Executive Committee of the Fatwa & Shari’a Supervisory Committee of Abu Dhabi Islamic Bank
PJSC and the Shari’a Supervisory Board of Morgan Stanley & Co. International plc. Prospective
Certificateholders should not rely on such approvals in deciding whether to make an investment in the
Certificates and should consult their own Shari’a advisers as to whether the proposed transaction described
in such approvals is in compliance with their individual standards of compliance with Shari’a principles.

Description of the members of the Executive Committee of the Fatwa & Shari’a Supervisory Committee of
Abu Dhabi Islamic Bank PJSC and the Shari’a Supervisory Board of Morgan Stanley & Co.
International plc

The Executive Committee of the Fatwa & Shari’a Supervisory Committee of Abu Dhabi Islamic Bank PJSC

Dr Abdul Sattar Abu Ghuddah

Dr Abdul Sattar Abu Ghuddah holds a PhD in Islamic Law from Al Azhar University Cairo, Egypt. He is a
professor of Fiqh, Islamic studies and Arabic in Riyadh and an active member of the Jeddah-based Islamic
Fiqh Academy and the Accounting & Auditing Standards Board of Islamic Financial Institutions. He also
served in the Ministry of Awqaf, Kuwait. Dr Abu Ghuddah has written several books on Islamic finance.
He is a Shari’a Advisor to several international and local financial institutions worldwide.
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Professor Jassim Ali Al Shamsi

Dr Jassim holds a PhD in Civil Law from Cairo University as well as a Shari’a diploma from College of
Law, Ain Shams University. He also holds a Licentiate in Shari’a & Law from UAE University. He is
currently the Dean of Faculty of Law in UAE University. In addition to his extensive knowledge of Shari’a
law, he is a member on the board of AAOIFI, and Ajman Islamic bank and other regional Islamic Banks.
He has been instructing in UAE University for more than 20 years and has extensive knowledge of
structuring Islamic finance transactions and development of products that adhere to Shari’a.

Sheikh Nizam Yaquby

Sheikh Nizam Yaquby studied traditional Islamic studies under the guidance of eminent Islamic scholars
from different parts of the world. He has a BA in Economics & Comparative Religions from McGill
University, Canada. He has served in Bahrain Mosques from 1981 to 1990 where he taught Tafsir, Hadith
and Fiqh in Bahrain since 1976. In addition to advising Citi Islamic Investment Bank E.C. and other
Islamic finance institutions and funds, Sheikh Nizam Yaquby is a member of the Islamic Fiqh Academy
and Auditing and Accounting Organisation for Islamic Financial Institutions. He has published several
articles and books on various Islamic subjects including banking and finance.

The Shari’a Supervisory Board of Morgan Stanley & Co. International plc

Sheikh Nizam Yaquby

Please see the description of Sheikh Nizam Yaquby set out above.

Dr Mohd Daud Bakar

Dr Mohd Daud Bakar received his first degree in Shari’a from University of Kuwait and PhD from
University of St. Andrews. In 2002, he completed his external Bachelor of Jurisprudence at the University
of Malaya. He is currently Group Chairman of Amanie Advisors, a global Islamic finance consulting firm.
He is also currently the Chairman of the Shari’a Advisory Council at the Central Bank of Malaysia, and the
Securities Commission of Malaysia and the Labuan Financial Services Authorities. He is also a member of
the Shariah board of many Islamic financial institutions around the world. He was previously Deputy
Vice-Chancellor at the International Islamic University Malaysia.

Dr Mohammed Ali Elgari

Dr Mohammed Ali Elgari holds a PhD from the University of California. Dr Mohamed Ali Elgari is a
former director of the Center for Research in Islamic Economics at King Abdulaziz University in Saudi
Arabia, where he also served as a Professor of Islamic Economics. He is an Expert at the Islamic
Jurisprudence Academy of the OIC and the Islamic Jurisprudence Academy of the Islamic World League.
He has published numerous articles and books on Islamic banking and finance and is the editor of the
Review of Islamic Economics and a member of the Academic Committee of Islamic Development Bank.

Shari’a Adviser in relation to the Mudaraba Business Plan

GEMS has engaged the services of a Shari’a adviser pursuant to an agreement dated 19 November 2013,
who will advise GEMS on matters relating to compliance with the Mudaraba Business Plan, including
ensuring that the documentation relating to the investment of the Mudaraba Capital in accordance with
the Mudaraba Business Plan is entered into on a Shari’a-compliant basis initially and on an ongoing basis.
Under the terms of such agreement with the Shari’a adviser, GEMS will provide the Shari’a adviser with an
annual certificate certifying GEMS’ compliance with the Mudaraba Business Plan in all material respects,
together with certain pre-agreed information relating to GEMS’ business.

In the event that GEMS (i) does not provide the annual certificate within 90 days of the end of its financial
year commencing with the financial year ending 31 March 2014, is notified in writing by the Shari’a adviser
of such failure and thereafter does not provide such annual certificate within a further 90 days of such
notification; or (ii) is deemed by the Shari’a adviser not in compliance with the Mudaraba Business Plan in
any material respect, is notified in writing of such non-compliance by the Shari’a adviser, and such
non-compliance has not been rectified within 90 days of such notification, then the Shari’a adviser may at
his discretion notify the Delegate of such non-compliance. Pursuant to the terms of the Declaration of
Trust, the Delegate has agreed to notify the Certificateholders in accordance with Condition 15 if it
receives notice of such non-compliance from the Shari’a adviser.
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