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Important notices

Offer of CDIs
The Offer contained in this
Prospectus is an invitation to acquire
CHESS Depositary Interests (CDIs)
over shares of common stock
(Shares) in Keypath Education
International, Inc. a Delaware
corporation (ARBN 649 711 026)
(Company or Keypath) (the Offer).
This Prospectus is issued by Keypath
for the purposes of Chapter 6D of
the Corporations Act 2001 (Cth)
(Corporations Act). Refer to Section 7
for further information on the Offer.
Lodgement and Listing
This Prospectus is dated 11 May
2021 (Prospectus Date) and
a copy of this Prospectus was
lodged with the Australian
Securities and Investments
Commission (ASIC) on that date.
Keypath will apply within seven
days of the Prospectus Date to the
Australian Securities Exchange (ASX)
for admission of Keypath to the
official list of the ASX (Official List)
and quotation of Shares on the ASX.
None of ASIC, the ASX or their
respective officers take any
responsibility for the contents
of this Prospectus or for the
merits of the investment to
which this Prospectus relates.
As set out in Section 7, it is expected
that the CDIs will be quoted on
the ASX. Keypath, its directors and
officers, the Registry, and Macquarie
Capital (Australia) Limited (the
Lead Manager) disclaim all liability,
whether in negligence or otherwise,
to persons who trade CDIs before
receiving their holding statement.
Expiry Date
This Prospectus expires on the date
that is 13 months after the date of the
Prospectus (Expiry Date). No CDIs
will be issued on the basis of this
Prospectus after the Expiry Date.
Exposure Period
The Corporations Act prohibits
Keypath from processing
applications to acquire CDIs
under the Offer in the seven day
period after the Prospectus Date
(Exposure Period). The Exposure
Period may be extended by ASIC
by up to a further seven days.
The Exposure Period enables the
Prospectus to be examined by
market participants and ASIC prior
to the raising of funds under the
Offer. This Prospectus will be made
generally available to Australian
residents during the Exposure
Period without the application form
by being posted on the following
website: https://keypathedu.com/ipo.

does not take into account your
investment objectives, financial
situation, tax position or particular
needs. This Prospectus should
not be construed as financial,
taxation, legal or other advice.
Keypath is not licenced to
provide financial product advice
in respect of Keypath’s securities
or any other financial products.
It is important that you read
this Prospectus carefully and
in its entirety before deciding
whether to invest in Keypath.
In particular, you should consider the
assumptions underlying the Financial
Information (refer to Section 4) and
the risk factors (refer to Section 5) that
could affect the financial condition,
performance and prospects of
Keypath. You should carefully
consider these risks in light of your
personal circumstances, investment
objectives, financial situation, tax
position and particular needs, and
seek professional guidance from
your stockbroker, accountant,
lawyer, financial advisor or other
independent professional advisor
before deciding whether to invest
in CDIs. There may be risk factors
in addition to those in Section 5
that should be considered in light
of your personal circumstances.
Except as required by law, and
only to the extent required, no
person named in the Prospectus,
nor any other person, guarantees
the performance of Keypath, the
repayment of capital by Keypath or
any return on investment in CDIs
made pursuant to this Prospectus.
No person is authorised to give
any information or make any
representation in connection with
the Offer which is not contained in
this Prospectus. Any information
or representation not so contained
may not be relied on as having
been authorised by Keypath, any of
its Directors, officers, employees,
advisors, agents, partners,
consultants, representatives, the
Lead Manager, any other Lead
Manager Parties (defined below)
or any other person in connection
with the Offer. You should rely only
on information in this Prospectus.
No cooling-off rights
Cooling-off rights do not apply
to an investment in CDIs offered
under this Prospectus. This means
that, in most circumstances, you
cannot withdraw your application
once it has been accepted.

Applications received during
the Exposure Period will not be
processed until after the expiry of
the Exposure Period. No preference
will be conferred on any applications
received during the Exposure Period.

Obtaining a copy of this Prospectus
During the Exposure Period, an
electronic version of this Prospectus
without an Application Form will be
available at https://keypathedu.com/
ipo to persons who are Australian
residents only. Application Forms
will not be made available until after
the Exposure Period has expired.

Note to applicants
The information contained in this
Prospectus is not investment
or financial product advice and

During the Offer Period, this
Prospectus is available to Australian
investors in electronic form at https://
keypathedu.com/ipo.. The Offer

constituted by this Prospectus in
electronic form is only available to
persons downloading or printing
it within Australia and is not
available to persons in any other
jurisdiction (including the United
States) without the prior approval
of Keypath and the Lead Manager.
Persons who access the electronic
version of this Prospectus must
ensure that they download and
read the entire Prospectus.
You may, before the close of the
Offer, obtain a paper copy of
this Prospectus (free of charge)
by calling the Keypath Offer
Information Line on 1300 034 139
(within Australia) or +61 3 9415 4686
(outside Australia) from 8:30am to
5:00pm (Sydney time) Monday to
Friday (excluding public holidays).
Applications for CDIs can be made
only during the Offer Period, on
an Application Form attached to,
or accompanying, this Prospectus.
By making an application, you
represent and warrant that you were
given access to this Prospectus,
together with an Application Form.
The Corporations Act prohibits any
person from passing on to another
person any Application Form unless
it is attached to, or accompanied
by, the complete and unaltered
version of this Prospectus. Refer to
Section 7 for further information.
Statements of past performance
This Prospectus includes information
regarding the past performance
of Keypath. Past performance
information given in this Prospectus
is given for illustrative purposes
only. Investors should be aware
that past performance does not
represent, and should not be
relied upon as being indicative
of, future performance. Actual
results could differ materially from
the past performance information
contained in this Prospectus.
Financial Information presentation
Section 4 sets out in detail the
Financial Information referred to
in this Prospectus. The basis of
preparation of that information is set
out in Section 4. All references to
FY18, FY19 and FY20 appearing in
this Prospectus are references to the
financial years ended 30 June 2018,
30 June 2019 and 30 June 2020,
respectively, and all references
to FY21 or FY22 appearing in this
Prospectus are to the financial
years ending 30 June 2021 and
30 June 2022 respectively,
unless otherwise indicated.
The Financial Information included
in Section 4 has been prepared
and presented in accordance
with US Generally Accepted
Accounting Principles (US GAAP)
except where otherwise stated.
This Prospectus also includes
Forecast Financial Information for
FY21 and FY22 based on general
and specific assumptions including
those set out in Section 4.9.
The basis of preparation and
presentation of the Forecast

Financial Information, to the
extent applicable, is consistent
with the basis of preparation and
presentation of the Historical
Financial Information. The Forecast
Financial Information presented
in this Prospectus is presented on
both a statutory basis and a pro
forma basis and is unaudited.
Keypath uses certain measures to
manage and report on its business
that are not recognised under US
GAAP (or AAS). These measures
are collectively referred to in this
Section 4 as ‘non-US GAAP financial
measures’ based on the guidance
given in ASIC’s Regulatory Guide
230 Disclosing non-IFRS financial
information. Keypath believes
that these non-GAAP (or nonIFRS) measures provide useful
information about its financial and
operating performance because
they provide management with an
ability to analyse and understand
key underlying drivers of financial
performance and trends therein
relative to budgets and Keypath’s
strategic objectives. However,
they should be considered as
supplements to the statutory
consolidated income statements
and consolidated statements of
cash flows measures that have been
presented in accordance with US
GAAP and not as a replacement
for them. Investors should note
that these non-US GAAP measures
are not defined by US GAAP (or
AAS or IFRS), and the way that
Keypath calculates them may
differ from the same or similarly
titled measures used by other
companies. Accordingly, investors
should not place undue reliance on
these non-US GAAP measures.
All financial amounts contained
in this Prospectus are expressed
in United States dollars (USD or
US$), unless otherwise stated. Any
discrepancies between totals and
the sum of components in tables and
figures contained in this Prospectus
are due to rounding. The Financial
Information in this Prospectus
should be read in conjunction
with, and is qualified by reference
to, the information contained
in Section 4 and Section 5.
Rounding
A number of figures, amounts,
percentages, estimates, calculations
of value and fractions in this
Prospectus are subject to the effect
of rounding. Accordingly, the actual
calculation of these figures may
differ from the figures set out in this
Prospectus. References to minimum
application amounts, and similar
amounts may vary slightly compared
to actual amounts due to rounding.
Forward-looking statements
This Prospectus includes Forecast
Financial Information based on
an assessment of present market,
economic and operating conditions,
and on a number of general and
specific assumptions set out in
Section 4.9, regarding future
events and actions that, as at the
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Prospectus Date, Keypath expects to
take place. The basis of preparation
and presentation of the Forecast
Financial Information is consistent
with the basis of preparation and
presentation for the Pro Forma
Historical Financial Information.
This Prospectus also contains
forward-looking statements which
are subject to various risks and
uncertainties. Forward-looking
statements can be identified by the
use of ‘forward-looking’ terminology,
including, without limitation,
the terms ‘believes’, ‘estimates’,
‘anticipates’, ‘expects’, ‘predicts’,
‘intends’, ‘plans’, ‘proposes’, ‘goals’,
‘targets’, ‘aims’, ‘outlook’, ‘guidance’,
‘forecasts’, ‘may’, ‘will’, ‘would’,
‘could’ or ‘should’ or, in each case,
their negative or other variations
or comparable terminology. The
Forecast Financial Information is
an example of forward-looking
statements. These forward-looking
statements are not guarantees of
future performance and involve
known and unknown risks,
uncertainties, assumptions and
other important factors, and speak
only as of the Prospectus Date.
Any forward-looking statements
are subject to various risks that
could cause Keypath’s actual
results to differ materially from the
results expressed or anticipated
in these statements. Forwardlooking statements should be
read in conjunction with, and are
qualified by reference to, risks
as set out in Section 5, general
assumptions, specific assumptions
and the sensitivity analysis as
set out in Section 4, and other
information in this Prospectus. Such
forward-looking statements are not
guarantees of future performance
and involve known and unknown
risks, uncertainties, assumptions
and other important factors, many of
which are beyond Keypath’s control.
None of Keypath, or the Lead
Manager or the other Lead Manager
Parties (defined below), or any other
person guarantees that the results,
performance or achievements
expressed or implied by the forwardlooking statements contained in
this Prospectus will actually occur
and investors are cautioned not
to place undue reliance on these
forward-looking statements. Keypath
does not have any obligation
(or intention) to update or revise
forward-looking statements
contained in this Prospectus,
or publish any prospective
financial information in the future,
regardless of whether new
information, future events or any
other factors affect the information
contained in this Prospectus,
except where required by law.
Industry and third party
market data
This Prospectus, including the
overviews of the industry in which
Keypath operates in Section 2 and
Section 3, uses market data and
third party estimates and other

information (including industry
forecasts and projections). The
Company has obtained portions
of this information from databases
and research prepared by third
parties, including those listed in
Section 9.17. Certain information
contained in the Prospectus has
been extracted by the Company
from these reports and based on
the Company’s analysis of such
information. None of the authors of
the reports noted in this paragraph
have authorised or approved the
publication of the Prospectus.
The market and industry data has
not been independently prepared or
verified and neither Keypath nor the
Lead Manager nor the other Lead
Manager Parties (defined below)
can assure you as to its accuracy
or the accuracy of the underlying
assumptions used to estimate
such data. Industry assumptions,
estimates and forecasts involve risk
and uncertainties and are subject
to change based on various factors,
including those described in the
risk factors set out in Section 5.
There is no assurance that any
of the third party estimates or
projections contained in this
Prospectus will be achieved.
Market data and statistics are
inherently subject to a range of
limitations and possible errors,
including errors in data collection
and the possibility that relevant data
has been omitted. As a result, this
data is subject to uncertainty and
not necessarily reflective of actual
market conditions. Moreover, in
choosing what third party sources
to reference in the Prospectus,
Keypath has given due regard to
the latest available industry sources
that are publicly available, including
those that assess the impact of the
coronavirus pandemic (COVID-19)
on market sizes and growth rates. It
should be noted, however, that such
information is produced at a point in
time, and may not reflect the longerterm impact of COVID-19 on each of
the markets discussed in Section 2
of the Prospectus. As such, investors
are cautioned not to place undue
reliance on such information. A third
party is not obliged to, and will not,
update or revise any content of their
reports, other than where required
by law, irrespective of any changes,
events, conditions, availability of
new information or other factors
which may occur subsequent to the
date of their report. These reports
do not represent investment advice
nor do they provide an opinion
regarding the merits of the Offer.
No offering where offering
would be illegal
This Prospectus does not constitute
an offer or invitation to apply for
CDIs in any place in which, or to
any person to whom, it would not
be lawful to make such an offer
or invitation. No action has been
taken to register or qualify the
CDIs or the Offer, or to otherwise
permit a public offering of CDIs, in

any jurisdiction outside Australia.
The distribution of this Prospectus
(including in electronic form) outside
Australia may be restricted by law
and any person who comes into
possession of this Prospectus
outside Australia should seek advice
and observe any such restrictions.
Any failure to comply with such
restrictions may constitute a violation
of applicable securities laws.
For selling restrictions in
relation to an offer of CDIs in
certain jurisdictions outside
Australia, refer to Appendix B.
The Offer is not being extended
to any investor outside Australia,
other than to certain Institutional
Investors as part of the Institutional
Offer in certain jurisdictions
as described in Section 7.
None of Keypath or any of their
related bodies corporate accepts
any liability or responsibility for
determining whether a person is
able to participate in the Offer.
Notice to United States residents
The CDIs being offered pursuant
to this Prospectus have not been
registered under the United States
Securities Act of 1933, as amended
(US Securities Act) or any US state
securities laws and may not be
offered or sold in the United States
absent registration or an applicable
exemption from registration
under the US Securities Act and
applicable state securities laws. This
Prospectus does not constitute an
offer to sell, or the solicitation of
an offer to buy, nor shall there be
any sale of the CDIs or distribution
of this Prospectus or other offering
material or advertisement in
connection with the Offer in any
state or other jurisdiction in which
such offer, solicitation, distribution
or sale would be unlawful under
applicable law, including the US
Securities Act and applicable state
securities laws. In addition, any
hedging transactions involving the
CDIs or any Shares into which the
CDIs may be converted may not be
conducted unless in compliance
with the US Securities Act.
FOR US Restrictions
The CDIs are being made available
to investors in reliance on the
exclusion from registration contained
in Regulation S of the US Securities
Act for offers which are made
outside of the United States to
persons that are not, and are not
acting for the account or benefit of,
US Persons. As a result of relying on
the Regulation S exclusion, the CDIs
which are issued under Regulation
S and the Offer will be “restricted
securities” under Rule 144 of the
US Securities Act. This means
that investors in the Offer will not
be able to sell the CDIs issued
to them under the Offer into the
United States or to a US Person for
a Distribution Compliance Period
of 12 months from the date of issue
of the CDIs under the Offer, unless
the resale of the CDIs is registered

under the US Securities Act or an
exemption is available (including
resales to Qualified Institutional
Buyers (QIBs) under Rule 144A).
The Distribution Compliance Period
may be extended. Please refer to
Section 9.11.9 for further information.
To enforce the above transfer
restrictions, Keypath has requested
that all CDIs issued under the
Offer, or any Shares into which the
CDIs have been converted prior to
the end of the restriction period,
contain a legend to the effect that
transfer is prohibited except in
accordance with Regulation S of
the US Securities Act, or pursuant
to an available exemption from
registration (including resales to
QIBs under Rule 144A) and that
hedging transactions involving
the CDIs, or any Shares into which
CDIs may be converted, may not
be conducted unless in compliance
with the US Securities Act.
In addition, Keypath has requested
that all CDIs issued under the Offer
bear a designation on ASX that
prevents any CDIs from being sold
on the ASX to, or to the account
or benefit of, US Persons (that are
not QIBs). Please refer to Section
9.11 for further information on the
“FOR US” restrictions which will be
placed on Keypath’s CDIs. Finally,
all investors subscribing for CDIs
under the Offer will be required to
make certain representations and
warranties regarding their non-US
status in their application for CDIs
under the Offer. Please refer to
Section 7.6 for further information.
Disclaimer
The Lead Manager has acted as
lead manager and underwriter to the
Offer. The Lead Manager, together
with its related bodies corporate,
shareholders and affiliates and
their respective officers, directors,
employees, partners, affiliates,
agents and advisors (each a Lead
Manager Party) have not authorised,
permitted or caused the issue or
lodgement, submission, dispatch
or provision of this Prospectus, and
do not make or purport to make
any statement in this Prospectus,
and there is no statement in this
Prospectus which is based on
any statement made by a Lead
Manager Party. To the maximum
extent permitted by law, each
Lead Manager Party expressly
disclaims any and all liabilities
(including, without limitation,
any liability arising out of fault or
negligence for any direct, indirect,
consequential or contingent loss or
damage) in respect of, and makes
no representations or warranties
(express or implied) regarding, and
takes no responsibility for, and has
not independently verified, any
part of this Prospectus or the Offer
(other than in the case of the Lead
Manager, references to its name)
and makes no representation
or warranty as to the currency,
accuracy, reliability, completeness
or fairness of this Prospectus.
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The Lead Manager Parties make no
recommendations as to whether
you or your related parties should
participate in the Offer nor do
they make any representations or
warranties to you concerning the
Offer, and you represent, warrant
and agree that you have not relied
on any statements made by a Lead
Manager Party in relation to the
Offer and you further expressly
disclaim that you are in a fiduciary
relationship with any of them.
The Lead Manager Parties are
involved in, or in the provision of,
a wide range of financial services
and businesses including (without
limitation) securities trading and
brokerage activities and providing
retail, private banking, commercial
and investment banking, investment
management, corporate finance,
securities issuing, credit and
derivative, trading and research
products and services, including
(without limitation) to, or in
connection with, persons directly
or indirectly involved with the Offer
(such as existing securityholders and
members of the Board) or interests
associated with such persons, out
of which conflicting interests or
duties may arise. In the ordinary
course of these activities, each of
the Lead Manager Parties may at
any time hold long or short positions,
and may trade or otherwise effect
transactions, for its own account
or the accounts of customers,
including (without limitation) in
debt or equity securities, loans,
financing arrangements, or
other financial accommodation,
financial products or services, in
connection with, or which rely on
the performance of obligations
by, interests associated with the
existing securityholders, members
of the Board or other persons that
may be involved in the Offer.
Consent not sought for certain
statements
Unless specifically noted in
Section 9.17, statements made by,
attributed to or based on statements
by third parties have not been
consented to for the purpose of
section 729 of the Corporations
Act and are included in this
Prospectus by us on the basis of
ASIC Corporations (Consents to
Statements) Instrument 2016/72
relief from the Corporations Act
for statements used from books,
journals or comparable publications.
Privacy
By filling out an Application
Form, you are providing personal
information to Keypath and the
Registry. Keypath and the Registry
may collect, hold and use that
personal information in order to
process your application, service
your needs as a CDI holder,
provide facilities and services
that you request and/or carry out
appropriate administration.
Some of this personal information
is collected as required or
authorised by certain laws including

the Income Tax Assessment
Act 1997 (Commonwealth)
and the Corporations Act.
If you do not provide the information
requested in an Application Form,
your application may not be able
to be processed or accepted.
Your personal information may also
be provided to agents and service
providers of Keypath on the basis
that they deal with such information
in accordance with the privacy policy
of Keypath and applicable laws.
These agents and service providers
may be located outside Australia
where your personal information
may not receive the same level of
protection as that afforded under
Australian law. The types of agents
and service providers that may
be provided with your personal
information and the circumstances
in which your personal information
may be shared include:
•

the Registry for ongoing
administration of the register of
members;

•

printers and other companies for
the purposes of preparation and
distribution of statements and for
handling mail;

•

market research companies for
the purposes of analysing the
CDI holder base and for product
development and planning; and

•

legal and accounting firms,
auditors, contractors or
consultants and other
advisors for the purposes of
administering, and advising on,
the Shares and for associated
actions.

Under the Corporations Act some
of this information must be included
in Keypath’s securities register,
which will be accessible by the
public (including name, address and
details of the securities held) in its
public register of members. If you
do not provide all the information
requested, your Application Form
may not be able to be processed.
The information contained in the
Keypath register of members must
remain there even if a person ceases
to be a CDI holder. Information
contained in the Keypath register of
members is also used to facilitate
dividend payments and corporate
communications (including financial
results, annual reports and other
information that Keypath may wish to
communicate to its CDI holders) and
compliance by Keypath with legal
and regulatory requirements. A CDI
holder has a right to gain access to
the information that Keypath and the
Registry may hold about that person,
subject to certain exemptions under
law. A fee may be charged for
access. Access requests must be
made in writing or by telephone call
to Keypath’s registered office or the
Registry’s office, details of which are
disclosed in the Corporate directory
on the inside back cover of this
Prospectus. Applicants can obtain
a copy of Keypath’s privacy policy

by visiting the Keypath website,
www.keypathedu.com/privacypolicy.
The privacy policy contains
further details regarding access,
correction and complaint
rights and procedures.
By submitting an application,
you agree that Keypath and the
Registry may communicate with
you in electronic form or contact
you by telephone in relation to
the Offer. You may be required to
pay a reasonable charge to the
Registry in order to access your
personal information. You can
request access to your personal
information by writing to or
emailing the Registry as follows:
•

email: privacy@computershare.
com.au; and

•

address: GPO Box 2975,
Melbourne VIC 3001 Australia.

Keypath’s website
Any references to documents
or information included on the
Keypath website, www.keypathedu.
com, are for convenience only,
and none of the documents or
other information available on
Keypath’s website form part of this
Prospectus and are not interpreted
as part of this Prospectus, or
incorporated herein by reference.
Photographs and diagrams
Photographs used in this Prospectus
that do not have descriptions are
for illustration only and should
not be interpreted to mean that
any person shown endorses this
Prospectus or its contents or that
the assets shown in them are
owned by Keypath. Diagrams used
in this Prospectus are illustrative
only and may not be drawn to
scale. Unless otherwise stated, all
data contained in charts, graphs
and tables is based on information
available at the Prospectus Date.
Defined terms, times and dates
All defined terms and abbreviations
used in this Prospectus have
the meanings defined in the
Glossary or are defined in the
context in which they appear.
Unless otherwise indicated,
all references to times and
dates in this Prospectus are
to Sydney, Australia time.
References to Securities (Shares
and CDIs) and Options
Securities refers to CDIs or Shares.
When referring to a number or
percentage of Securities, a CDI
and its underlying Share are only
counted once to avoid double
counting. For simplicity, this
Prospectus is drafted on the basis
that all Shares at Completion will
be deposited with CDN and a CDI
issued in respect of that Share.
While this is expected to be the
case, it may not ultimately occur
in all cases. Final numbers of CDIs
(and Shares) will be advised to
ASX on or about admission of the
Company to the Official List.

Logos
This Prospectus may contain
trademarks and trade names of
third parties, which are the property
of their respective owners. Third
party trademarks and trade names
used in this Prospectus belong to
the relevant owners and use is not
intended to represent sponsorship,
approval or association by or with
Keypath or the Lead Manager or
the other Lead Manager Parties.
Regulation of Keypath
As a Delaware corporation,
Keypath must ensure continued
compliance with the Delaware
General Corporation Law (DGCL)
and other applicable US law, and,
as the CDIs will be listed on the
ASX and Keypath will be registered
as a foreign company in Australia,
Keypath will also need to ensure
continuous compliance with relevant
Australian laws and regulations,
including the ASX Listing Rules
and the Corporations Act.
Independent Limited Assurance
Reports and financial services
guides
The provider of the Independent
Limited Assurance Reports on
Historical Financial Information and
on Forecast Financial Information is
required to provide Australian retail
clients with a financial services guide
in relation to the review under the
Corporations Act. The Independent
Limited Assurance Reports and
accompanying financial services
guides are provided in Section 8.
Questions
Instructions on how to apply for
CDIs are set out in Section 7 and
on the Application Form. If you
have any questions about how to
apply for Shares, please call your
Broker (in relation to the Broker
Firm Offer). Alternatively, you can
call the Keypath Offer Information
Line on 1300 034 139 (within
Australia) or +61 3 9415 4686
(outside Australia) from 8:30am to
5:00pm (Sydney time) Monday to
Friday (excluding public holidays).
If you have any questions about
whether to invest in Keypath,
you should seek professional
advice from your stockbroker,
accountant, lawyer, financial
advisor or other independent
professional advisor before deciding
whether to invest in Shares.
This document is important and
should be read in its entirety.
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Key Offer Details
Important Dates
Lodgement of Prospectus with ASIC

Tuesday, 11 May 2021

Offer opens (Broker Firm Offer and Priority Offer)

Wednesday, 19 May 2021

Offer closes (Broker Firm Offer and Priority Offer)

Wednesday, 26 May 2021

Settlement of the Offer

Friday, 28 May 2021

Completion. Issue of CDIs and expected admission
of Keypath to the official list of ASX
Expected quotation date of CDIs and commencement

Monday, 31 May 2021

Wednesday, 2 June 2021

of trading on ASX on a normal settlement basis
Expected dispatch of holding statements

Wednesday, 2 June 2021

Note:
This timetable is indicative only and may change. Unless otherwise indicated, all times are stated in AEST. The
Company and the Lead Manager, reserves the right to vary any and all of the above dates and times without notice
(including, subject to ASX Listing Rules and the Corporations Act, to close the Offer early, to extend the Closing Date,
to accept late Applications or bids, either generally or in particular cases, or to cancel or withdraw the Offer before
settlement, in each case without notifying any recipient of this Prospectus or any applicants). If the Offer is cancelled
or withdrawn before the allocation of CDIs, then all application monies will be refunded in full (without interest) as soon
as possible in accordance with the requirements of the Corporations Act. Investors are encouraged to submit their
Applications as early as possible after the Offer opens.

Currency in this
Prospectus

All financial amounts
contained in this Prospectus
are expressed in United
States dollars (USD or
US$) unless indicated
by “A$”, being Australian
dollars. Where necessary,
an exchange rate of
AUD1:USD0.725 has been
used to convert the Offer
Price and related metrics
(eg Offer proceeds and use of
funds) from Australian dollars
to United States dollars.

How to invest

Applications for CDIs
can only be made by
completing and lodging the
application form attached
to or accompanying this
Prospectus.
Instructions on how to
apply for CDIs are set out in
Section 7 of this Prospectus
and on the back of the
application form.

Questions

Please call the Keypath
Offer Information Line on
1300 034 139 (toll free within
Australia) or +61 3 9415 4686
(outside Australia) from
8:30am until 5:00pm (AEST)
Monday to Friday. If you are
unclear about any matter or
are uncertain as to whether
Keypath is a suitable
investment for you, you
should seek professional
guidance from your solicitor,
stockbroker, accountant
or other independent and
qualified professional
advisor before deciding
whether to invest.
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Key Offer Statistics
Ratio of CDIs1 per Share

1 for 1

Total number of CDIs available under the Offer

57.2 million

Offer Price

A$3.71 per CDI

Gross proceeds from the Offer

A$212.1 million

Total number of CDIs to be held by existing investors at Completion

151.1 million

Total number of CDIs on issue at Completion

208.2 million

Total number of Convertible Securities (each over 1 CDI) at Completion2

15.2 million

Indicative market capitalisation at Completion3

A$772.5 million

Indicative market capitalisation at Completion (including the value of
Convertible Securities)3

A$816.2 million

Pro forma net cash (as at 31 December 2020)4

A$94.3 million

Enterprise value5

A$721.9 million

Enterprise value / FY21 forecast revenue5,6

5.7x

Enterprise value / FY22 forecast revenue5,6

4.5x

Notes:
1. CDIs are CHESS Depository Interests over underlying Shares. Refer to Section 9.8 for further information on CDIs. All investors under the Offer will
receive CDIs. Existing investors who will retain an investment in Keypath on Completion will hold CDIs on Completion. Consequently, this Prospectus
is drafted on the basis that all Shares at Completion will be deposited with CDN and a CDI issued in respect of each Share. Final numbers of CDIs
(and Shares) will be advised to ASX on or about admission of the Company to the Official List.
2. Total number of Convertible Securities comprises 9,235,539 CDI Rights plus 5,996,151 New Options. Refer to Section 6.4.4 for further information on
these securities.
3. Indicative market capitalisation equals the Offer Price multiplied by the total number of CDIs on issue at Completion. Indicative market capitalisation
(including the value of Convertible Securities) equals the Offer Price multiplied by the total number of CDIs, plus the value of the Convertible
Securities, on issue at Completion. The value of the Convertible Securities is the number of CDI Rights on issue at the Offer Price (A$34.3 million)
together with the value of the New Options determined by the Company using the Black-Scholes option pricing model (A$9.4 million).
4. Pro forma net cash as at 31 December 2020 is calculated as actual net cash as at 31 December 2020, plus the cash proceeds raised under the
Offer, less the costs of the Offer, redemption of Non-Controlling Interests and the repayment of the Existing Loan. Refer to Section 4.5.2.2 for further
information. US dollar values in this note 4 and note 5 have been converted into Australian dollars at the exchange rate of AUD1:USD0.725.
5. Enterprise value at the Offer Price is defined as indicative market capitalisation at the Offer Price (including the value of Convertible Securities), less
pro forma net cash of A$94.3 million as at 31 December 2020. There is no difference between pro forma and statutory revenue for FY21 and FY22.
6. This table contains Forecast Financial Information and information derived from the Forecast Financial Information. The Forecast Financial Information
is based on assumptions and accounting policies set out in Section 4 and Appendix A and is subject to the key risks set out in Section 5. There is no
guarantee that the forecasts will be achieved. Certain financial information in this Prospectus is described as pro forma for the reasons described in
Section 4. Forecasts have been included in this Prospectus for FY21 and FY22. The Forecast Financial Information is based on the Offer described in
Section 7.1

6

KEYPATH EDUCATION PROSPECTUS

Dear investor,
On behalf of the Directors, I am pleased
to offer you the opportunity to become
an investor in Keypath Education
(Keypath).
Keypath was founded in 2014 with the
vision to design and deliver careerrelevant online programs with world
class universities. Since then, Keypath
has grown to become a market-leading
education technology company in the
online program management (OPM)
market that partners with universities
globally to deliver career-relevant,
technology-enabled online higher
education programs to students, with
the goal of preparing them for the
future of work.

Chair’s
letter

Keypath provides a suite of services
to its university partners, including
the design, development, launch,
marketing and management of
online programs, as well as market
research, student recruitment and
student support. This is supported
by KeypathEDGE, its integrated
technology and data platform that
provides end-to-end support for online
programs. Keypath is proud to now be
a trusted partner to 32 universities in
Australia, the U.S., Canada, the U.K. and
Malaysia. Australia is a key market for
Keypath, with 45% of FY20 revenue
generated from its Australian partner
universities. Globally, Keypath delivers
134 active programs and has partnered
with universities to deliver online
education to approximately 30,000
students.
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Keypath has demonstrated strong
historical revenue growth. Its revenue
is earned from a share of tuition fees
paid by students undertaking the
online programs offered by Keypath’s
university partners. Keypath’s
business model provides it with a
high degree of visibility of revenue
through the existence of long-term
contracts with an average length of
approximately 8.8 years, and with
93% of FY20 revenue from programs
launched in prior years. Keypath
plans to grow revenue through both
expanding its offering through its
existing partnerships and building new
programs for new partners.
Behind Keypath’s success is a highly
qualified and experienced executive
leadership team led by CEO and
founder, Steve Fireng. Steve brings
a deep understanding of the higher
education industry and the OPM market
and has successfully led and grown
previous businesses in this industry.
Upon listing on ASX, Steve and the
other members of the executive
leadership team will hold 8.9% of
Keypath on a fully diluted basis. Steve’s
equity will be escrowed in 3 tranches
until the release of Keypath’s
preliminary financial results for FY22,
FY23 and FY24.
Keypath remains focused on growing
and achieving further penetration within
the global online higher education
market. HolonIQ estimated that spend
in the global OPM market was valued at
approximately $5.7 billion in 2020 and
is expected to grow to approximately
$13.3 billion by 2025, representing
a CAGR of 19%1. The outlook for the

“Keypath has grown to
become a market-leading
education technology
company in the online
program management
market that partners with
universities globally to
deliver career-relevant,
technology-enabled online
higher education programs
to students”
OPM market has been upgraded by
HolonIQ following COVID-19, with an
increase in the number of universities
and students undertaking online
education2. This, coupled with other
key factors impacting the global higher
education industry, including a need
for large-scale upskilling and reskilling
of many workforces and changing
university operating models, represents
an exciting opportunity for Keypath.
The purpose of the Offer and listing
on the ASX is to enable Keypath to
pursue opportunities to drive growth.
This includes growing enrolments
and improving retention in current
programs, expanding program offerings
with its existing university partners,
new partner acquisition, expanding into
new markets, and potential mergers
and acquisitions. The listing may also
provide a liquid market for Keypath’s
quoted CDIs, which are issued over the
common stock of the Company.

Notes
1. “Global OPX/OPM Market to reach $13.3B by 2025”, HolonIQ, March 2021.
2. “Global OPX/OPM Market to reach $13.3B by 2025”, HolonIQ, March 2021.

This Prospectus contains detailed
information about the Offer, the
industry, the historical and forecast
financial position, the operations,
executive leadership team, the Board,
and future plans of Keypath. An
investment in Keypath is subject to
a range of risks, which include risks
associated with retaining existing
university partners, attracting new
university partners and executing
and managing growth effectively. In
addition Keypath’s success is reliant
on being able to recruit qualified
potential students and retain students
through graduation, and to retain and
attract key personnel. We also expect
competition to intensify and believe
that regulatory risks may feature in
the education sector. I encourage you
to read this document carefully in its
entirety before making an investment
decision.
On behalf of the Directors, I look
forward to welcoming you along this
exciting journey with us as an investor
in Keypath.
Sincerely,

Diana Eilert
Chair, Keypath
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Dear investor,
I am proud to introduce you to Keypath
Education.
My colleagues and I believe in
“transform education, transform
the world” - to change the lives of
individuals, communities, and the
world. We also believe that leading
universities are central to solving
some of the world’s most significant
challenges, and the need for that
impact has never been greater.
Our purpose at Keypath is to transform
education by delivering programs that
meet the needs of the future-of-work
and help solve our global social and
economic challenges. We achieve
this by partnering with world-leading
universities to design and deliver
career-relevant online programs.
Together, we can unlock greatness.

The growth of online education

Founder
and CEO
letter
Notes
1. Australian Government Department of Education, Skills and Employment.
2. “Global OPX/OPM Market to reach $13.3B by 2025”, HolonIQ, March 2021.

Millions of jobs will be disrupted by
technology in the next five years.
Life-long learning - the demand for
working professionals to upskill and
reskill throughout their careers – is
now more relevant to many working
professionals. However, with busy lives,
family and personal commitments,
how do professionals find the time
to study? Even if their local university
offers a career-relevant course, do
working professionals have time to
attend campus? And what if a university
in another state or province offers
the most career-relevant course? Our
modern lives and the future-of-work
demand modern, scalable education
solutions.
Online education surpassed on-campus
education as the preferred study-mode
of postgraduate students in Australia
in 20181, with many universities shifting
online as a means of providing access
to education. The online higher
education market is expected to
grow from US$36 billion in 2019 to
US$97 billion by 2025 and it currently
represents just 2% of the global higher
education industry.2
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By partnering with leading universities,
we seek to meet the growing demands
of this market opportunity, designing
industry-relevant online programs,
which deliver on student experience
and quality outcomes.

What we do?
Keypath provides bundled online
program management (OPM) services
and technology to its university
partners, including the design,
development, launch, and management
of online programs. This includes
services such as product design,
market research, student recruitment
and student support. Keypath’s
university partners own and are
responsible for the academic content of
their programs, with Keypath assisting
the university to design the delivery
and presentation of that content
through an online format.
University partners are also responsible
for the appointment and coordination
of faculty, determining the student
capacity of each program, accessing
and granting credits and degrees, and
making all decisions regarding student
admission and registration criteria.

Why do universities partner
with us?
Universities partner with us because
we bring global experience, backed by
data, driven by technology, and with
a commitment to quality. A key part of
our delivery capability is our data and
tech-enabled platform, KeypathEDGE.
This platform is agile and scalable,
assisting Keypath to identify market
opportunities to design, deliver and
enhance student-centred programs.
KeypathEDGE is powered by predictive
analytics to support our services within
course design and development,
marketing, recruitment and clinical
placement. This helps us address
key education pain-points, driving
benefits to partners, industry and most
importantly, students.
But while technology is important, we
believe that our university partners also
value our people and culture. We are
an international team of experienced

“Our purpose at Keypath
is to transform education
by delivering programs
that meet the needs of the
future-of-work and help
solve our global social and
economic challenges”
education experts with a commitment
to pursuing success for our partners
and their students. We have built a
dedicated and high-performance team
that is driven to improve the student
experience and design programs
that deliver real-world skills that solve
global and social challenges. Key to this
is our culture – the embodiment of our
values, diversity, inclusion, and care for
our community.

What benefit do universities receive
through our partnership?
First, while leading universities have
many strengths within their programs,
faculty, and services, our role is to
amplify those strengths into an online
experience. With our global scope and
insights into the online student, we can
help to extend the university’s services,
brand presence and reach.
Second, our partnership assists
universities expand student access
and inclusion. Online education serves
more students for who campusbased education is not feasible or
desirable. Students from a wide range
of backgrounds and perspectives can
access an online program and can
enrich the online learning experience.
Finally, our partnerships aim to
drive social and financial impact
for universities and their students,
positively influencing student economic
and social mobility and generating
diverse and additional university
revenue streams through increased
student enrolments.

Our future
In 2014, we started with the belief that
education transforms lives and drives
global social and economic change.
We also knew that to have long-term
success, we needed to focus on quality
experience, outcomes and accessibility.
Today, we have over 550 employees
with offices and partners in Australia,
the United States, Canada, the UK, and

expanding into Malaysia. We have been
recognised as a leading place to work,
winning numerous workplace awards.
We have demonstrated a track record
of growth, launching 134 programs with
32 university partners as of the date of
this prospectus since our first partner
signing in early 2015.
To fulfil our long-term mission, we have
several strategies to accelerate our
growth, including;
• grow enrolments and improve
student retention in current
programs;
• expand market share through a
broader portfolio of offerings;
• add new programs with existing
university partners;
• sign new university partners in
existing markets and expand into
new markets; and
• if the right opportunities presents
itself, execute targeted mergers and
acquisitions.
Our employees at Keypath are
proud to lead the growing adoption
and development of EdTech and
support the growth of the global
OPM market. We are so honoured to
work with many leading universities
worldwide, supporting their growth with
online education. Together with our
32 partners, we will support the mission
of educating professionals to transform
their lives by delivering the most
career-relevant online programs.
We are excited by the opportunities
ahead of us and hope you will be too
after taking the time to evaluate this
prospectus.
Thank you for your time and
consideration.
Sincerely,

Steve Fireng
Global CEO, Keypath
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1.1 Introduction
Who is Keypath?
Keypath is a leading education technology (EdTech)1 company that partners with universities globally, to deliver market-led,
technology-enabled online higher education programs (online programs).
Supported by Keypath’s end-to-end technology and data platform KeypathEDGE, Keypath partners with universities to
design, develop, launch and grow online programs which aim to deliver career-relevant education to individuals seeking to
up-skill or re-skill in an increasingly knowledge-based economy and to prepare them for the future of work.
Keypath is a trusted partner to 32 universities currently delivering 134 active programs2 to approximately 30,000 students
globally.
Keypath has over 550 employees around the world operating in cities including Chicago, Melbourne, Sydney, Coventry and
Toronto.
Please refer to Section 3.1 for further information.

What is Keypath’s history?
Keypath was founded in 2014 by Steve Fireng, who remains CEO today, transforming PlattForm Advertising (PlattForm), a
university enrolment solutions company of which he was CEO, into a full-service OPM business.
In 2015, Keypath launched its first partnership in both the U.S., with Spring Arbor University, and in Australia, with Southern
Cross University. Since then, Keypath has expanded its Australian partnership footprint to 9 universities, including signing
its first program term sheets with UNSW in 2018, one of the leading universities by world ranking and member of the
prestigious Group of Eight universities in Australia.
In 2016, Keypath announced Wilfrid Laurier University as its first university partner in Canada and in 2017 Keypath
announced Aston University as its first university partner in the U.K.
In 2020, Keypath signed its first partnership with a Malaysian university, Sunway University, the first OPM partnership for the
Southeast Asian region, thus commencing its drive to become a market leader in that region.
Please refer to Section 3.1.2 for further information.

What industry does Keypath operate in?
Keypath operates in the large and growing global online higher education market through an online program management
(OPM) offering to its university partners3. This is one of the fastest growing segments of the global higher education industry,
which was valued at approximately $2.2 trillion in 2019 and expected to grow to approximately $2.3 trillion in 2025.4 The
online higher education market represented only 2% of the global higher education industry in 2019 and is expected to
represent 4% in 2025 at these growth rates.5
OPM providers such as Keypath offer a set of services and commercial model to assist universities to build and launch
online programs in a faster and more effective manner than it may take universities to develop them in-house.
Global spend in the global OPM market was valued at approximately $5.7 billion in 2020 and is expected to grow to
approximately $13.3 billion by 2025, representing a CAGR of 19%.6
Please refer to Section 2 for further information.

Notes
1. Education technology (EdTech) refers to companies offering products or services using technology in: (1) Platforms for administration, student management,
content management and learning management within the education sector; (2) Digital learning content or services used by learners, education providers
or corporations connected to education and learning; or (3) Consultants and advisors with specialist EdTech domain knowledge that support the education
sector with expertise on product design, learning design or organisational development.
2. Active programs refers to degree-granting programs currently delivered by Keypath and excludes discontinued programs. Discontinued programs are
programs that the university partner and/or Keypath have elected not to recruit new students to (for example if the program is too small or demand is not as
high as expected) and have a termination date for the end of the program. As the programs can run off over varying periods of time, revenue will continue to
be earned from the discontinued programs until they expire.
3. This Prospectus refers to university partners as Keypath predominantly provides its programs to universities, but it may also contract with other types of
higher education providers or institutions, including colleges and institutes. References to “partners” or “partnerships” are references in a commercial sense
to a contractual alliance under a master services agreement between Keypath and universities, rather than to partnerships in the legal sense. Refer to
Section 3.4.7 for further information on these arrangements.
4. “Online Degree and Micro-Credential Market to reach $117B by 2025”, HolonIQ, March 2021.
5. “Online Degree and Micro-Credential Market to reach $117B by 2025”, HolonIQ, March 2021.
6. “Global OPX/OPM Market to reach $13.3B by 2025”, HolonIQ, March 2021.
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Who are the key competitors of Keypath?
Keypath competes with other OPM providers in a fragmented, competitive global OPM market comprising more than 80
players serving more than 500 higher education institutions.7 In 2019, the top 10 players made up approximately 60% of
spend in the global OPM market,8 however, the competitive dynamics vary between geographies.
In addition to the various business models (tuition share, fee for service and hybrid discussed in Section 2.5), some OPM
providers offer selected program capabilities, while a few, including Keypath, provide a broad spectrum of program
capabilities, such as undergraduate and postgraduate. Additionally, OPM providers can be grouped according to:
• Larger customer bases, such as Keypath, that typically have 30+ partners operating across multiple jurisdictions;
• Smaller customer bases, sometimes more targeted at specific disciplines or degree levels;
• For-profit conversions refers to certain U.S. for-profit universities that have separated their academic programs into a
not-for-profit university from the for-profit services entity which provides OPM services; and
• MOOC providers are massive online open course (MOOC) providers that offer online single courses and specialisations
available to anyone to enrol, sometimes free of charge, who are moving into the OPM market with offering full degrees in
partnership with universities.
Please refer to Section 2.5 for further information.

Why do universities select Keypath?
There are broadly two ways in which universities can deliver their online programs. The first is through in-house delivery,
where universities build the capability to deliver online education themselves. The second is where universities, to some
extent, partner with an OPM provider to design, develop and deliver online programs.
Keypath provide the following value proposition to customers (universities):
• Expertise and experience in identifying, developing, and launching high-quality, online programs;
• Growing the capacity for enrolments and improving access to education;
• Opportunity to extend the university’s reach through efficient student marketing and recruitment;
• Upfront time and capital investment provided by Keypath to launch and develop programs;
• End-to-end integrated data, technology and services solution; and
• Faculty recruitment services.
Please refer to Section 3.3.4.1 for further information.

Where does Keypath operate in?
Keypath has offices in the U.S., Australia and Canada and has over 550 employees around the world.
Keypath’s 32 university partners are in 5 countries including the U.S., Australia, Canada, the U.K. and Malaysia.
Please refer to Sections 3.1.1 and 3.3.1 for further information.

Notes
7. “OPM, meet OPX”, HolonIQ, 2021.
8. “Anatomy of an OPM”, HolonIQ, February 2019.
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1.2 Key features of the Keypath Education business model
What is Keypath’s business model and how does Keypath generate its revenue?
Keypath provides bundled OPM services to its university partners, including the design, development, launch, and
management of online programs. This includes services such as program design, market research, student recruitment and
student support. At the core of its services is Keypath’s integrated technology and data platform, KeypathEDGE.
Keypath earns revenue from a share of tuition fees paid to its university partners by students undertaking the online
programs delivered by Keypath. Tuition shares are agreed by Keypath and its university partners for each program prior to
launch, with Keypath’s share typically ranging from 40% to 60% of tuition fees.
Revenue is underpinned by long-term university partner contracts (which have a length of between 7 to 10 years with
a current weighted-average contract length of 8.8 years9) and a strong student retention rate (78% to 80% on average
depending on the program).
Please refer to Section 3.1.3 and Section 3.4 for further information.

What is KeypathEDGE?
KeypathEDGE is Keypath’s integrated technology and data platform with proprietary technology at its core that underpins
Keypath’s ability to acquire and retain university partners and students. Drawing from the data Keypath has accumulated
from launching 134 online programs, educating approximately 30,000 students and information from over one million
leads,10 the business has developed a data-driven, end-to-end, scalable technology platform.
KeypathEDGE supports all of Keypath’s services, including market research, program design, marketing, student
recruitment, retention and support, and clinical and field placement. It also assists Keypath with the launch and management
of high-quality online programs that target superior education and financial outcomes for its university partners.
KeypathEDGE delivers to Keypath:
• Knowledge: the technology platform captures data from over one million leads and approximately 30,000 students
globally through Keypath’s marketing and digital interactions with the student;
• Technical capacity: KeypathEDGE is an agile and scalable technology platform assisting Keypath to deliver quality online
programs in a cost-effective manner; and
• Global scale: KeypathEDGE’s data and insights gained from university partners and programs can be applied globally at
scale.
Please refer to Section 3.1.4 and Section 3.2 for further information.

Who are Keypath’s customers?
Keypath partners with 32 universities in 5 countries. Of Keypath’s university partners, there are:
• 18 in the U.S.;
• 9 in Australia;
• 2 in Canada;
• 2 in the U.K.; and
• 1 in Malaysia.
Keypath currently has 17 US News globally ranked university partners including 9 Australian partners ranked by Times
Higher Education and 8 ranked Young University partners.11
Please refer to Section 3.3.1 for further information.

Notes
9. Weighted by FY20 revenue.
10. A lead is a record of an individual who has voluntarily provided their information (name and email at minimum) to indicate interest in one of the programs
Keypath markets.
11. References to U.S. News globally ranked university partners or equivalent in this Prospectus are references to the 2021 Global University Rankings published
by U.S. News & World Report L.P. in October 2020. References to Young University partners or equivalent in this Prospectus are references to The Times
Higher Education Young University Rankings 2020 from Times Higher Education World University Rankings published by THE World Universities Insights
Limited in June 2020. References to Times Higher Education ranked partners or equivalent in this Prospectus are references to The Times Higher Education
University Rankings 2021 from Times Higher Education World University Rankings published by THE World Universities Insights Limited in June 2020.
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What does Keypath offer its customers?
Keypath provides bundled OPM services to its university partners, including the design, development, launch, and
management of online programs. This includes services such as program design, market research, student recruitment
and student support. Keypath’s partners own and are responsible for the academic content of their programs, with Keypath
assisting the university to design the delivery and presentation of that content through an online format. Each program
design is bespoke to the university partner, including the branding of their programs.
Keypath offers the following suite of OPM services across the life cycle of a program:
• Capital investment;
• Market research;
• Program selection and design*;
• Course development*;
• Program marketing;
• Recruitment and enrolment services;
• Student services and clinical placement; and
• Faculty and academic services*.
* Denotes services which its university partner typically has shared responsibility for.

Enabling Keypath to offer these services is Keypath’s end-to-end technology and data platform KeypathEDGE.
Please refer to Section 3.1.3 for further information.

What aspects of programs do Keypath’s university partners remain responsible for?
Keypath’s partners own and are responsible for the academic content of their programs, with Keypath assisting the
university to design the delivery and presentation of that content through an online format. Each program design is bespoke
to the university partner, including the branding of their programs.
Keypath’s university partners are also responsible for the appointment and coordination of faculty, determining the student
capacity of each program, accessing and granting credits and degrees, and making all decisions regarding student
admission and registration criteria.
Please refer to Section 3.1.3 for further information.

How does Keypath sell its services?
Keypath’s sales cycle starts with the development of attractive education programs with university partners, such as
professional accredited programs (e.g. nursing, psychology etc.) based on its insights into high-demand markets, relative
competition and industry trends.
Keypath uses its data and insights to refine its strategy in approaching prospective partner universities and to inform the
framework of its initial discussions with potential partners.
This enables Keypath to identify and target appropriate universities in each jurisdiction in which it operates that are
considered suitable based on a number of considerations including the university’s existing faculty, reputation and expertise
in a certain discipline.
Discussions with prospective university partners include an assessment of the capabilities of the university, which explores
contingencies within the structure, staffing and policies. Keypath also analyses the profile of the ideal and likely prospective
students and how they align with the university’s brand, mission and values.
This information is captured by KeypathEDGE, and Keypath brings these insights together into a comprehensive program
recommendation to be presented to potential new university partners. This may include a proposed launch structure and
timeframe and a detailed pro forma financial model to project program viability. Following these discussions and addressing
any issues that may impede a proposed program’s viability, Keypath and the university partners move to contract
negotiations.
Please refer to Section 3.4.2 for further information.
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What are Keypath’s key competitive strengths that it believes assist it to differentiate itself from its
competitors?
Keypath has grown quickly into a market-leading position as a global OPM provider which Keypath attributes to its
combination of people, process, and technology.
• Global: Keypath was built with a global presence in mind. Keypath’s data, technology and experience from expanding its
business across five countries can be applied and scaled efficiently and effectively across different jurisdictions;
• Full service offering: Keypath’s functional expertise in market analysis, growth strategies, educational technology,
student recruitment, retention and support, and clinical and field placement services provides university partners with full
service and end-to-end support for its online programs;
• KeypathEDGE platform: Keypath’s data-driven and tech-enabled KeypathEDGE platform is agile and scalable in any
geographic market, enabling Keypath to identify market opportunities to design, deliver and optimise student-centred
online programs;
• Program design and development: Using Keypath’s proprietary market data collected during the course of its program
development and program management processes, as well as other third-party data sources, Keypath generate insights
that are used to help determine in-demand skills and occupations, identify future growth characteristics and the initial goto-market approach for new programs and in potentially new disciplines;
• Student placement: Keypath has an extensive network and database of healthcare providers in the U.S. which require
student clinical placement and in the process of expanding its healthcare provider network similarly in Australia;
• Accelerated course development: Keypath’s proprietary rapid-development tool allows for the design and development
of interactive online programs in a relatively short time frame; and
• Sourcing qualified faculty: Keypath can support expansion of an online program by working with universities to recruit
academics to support the program through proprietary data that Keypath has accumulated using KeypathEDGE.
Please refer to Section 3.3.6 for further information.

What is Keypath’s growth strategy?
Key strategies that Keypath intends to deploy to drive growth in the future include:
• Grow enrolments and improve retention in current programs;
• Expand market share through broader portfolio of offerings;
• Add new programs with existing university partners;
• Sign new university partners in existing markets;
• Expand into new markets; and
• Execute targeted mergers and acquisitions.
As noted above, one of Keypath’s competitive strengths is its data-driven business model and its ability through
KeypathEDGE to collate and use information and experiences accumulated over the course of developing and delivering
134 online programs with university partners in multiple jurisdictions. The insights obtained from KeypathEDGE underpin a
large part of Keypath’s various growth strategies.
Please refer to Section 3.5 for further information.
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1.3 Business highlights and key strengths
Large and growing market underscored by favourable industry trends
Keypath operates in a large and growing market with significant potential for further growth and market penetration.
The global online higher education market was valued at approximately $36 billion in 2019 and is expected to grow to
approximately $97 billion by 2025, representing a CAGR of 18%.12
OPM providers such as Keypath compete in the global online higher education market, seeking universities who are attracted
to the benefits that OPM providers can provide in the development and management of online programs rather than, for
example, undertaking those activities themselves. Global spend in the global OPM market was valued at approximately
$5.7 billion in 2020 and is expected to grow to approximately $13.3 billion by 2025, representing a CAGR of 19%.13
Keypath believes that the following factors will have an impact on the global online higher education market and OPM
providers in that market:
• Increasing skills imbalance: even before the COVID-19 pandemic, the rise of automation and new technologies was
transforming the world of work, resulting in a need for large-scale upskilling and reskilling of many workforces14;
• University operating models: development of new online programs requires significant lead time and upfront capital
investment, which may not be available to universities. OPM providers who are primarily responsible for the upfront
capital investment required to develop and launch an online program may help mitigate the financial and operational risk
that universities would otherwise bear if the program did not perform as anticipated;
• Financial position of universities: universities have faced revenue pressures due to various reasons, including
constrained or flat government funding (in Australia and the U.S. respectively) over recent years. Additionally, the funding
lost from the loss of international students due to travel restrictions as a result of the COVID-19 pandemic has led to
significant reductions in revenue of universities. Universities may look to online programs and partnering with OPM
providers as a way to grow student enrolments and generate revenue in a cost-effective manner;
• Increasing adoption of online education by students: there are clear trends showing the increasing migration of higher
education students to online modes of education, away from “on-campus” education indicating the acceptance of online
education by students. An increasing interest from students in flexible working and studying arrangements, along with
improved access to internet and digital devices, will continue to drive this growth. More and improved online programs
from universities and increasing acceptance of online education by employers may also assist to drive interest in online
higher education;
• Acceptance of online education by industry: early higher education industry concerns around the learning outcomes,
student engagement and university acceptance of online education have largely been eliminated, fueling broader
acceptance of online education and the growth in the OPM market15 ;
• Competition for digital marketing space: expenditure on digital marketing channels to advertise and recruit students for
online programs can be substantial, particularly where the digital marketing expenditure is not effectively allocated to the
right channels. Enlisting the services of an OPM provider with digital marketing expertise can potentially be more cost
effective and also assist the university to focus on its faculty, curriculum and course content; and
• Limited on-campus capacity: universities will need to adopt scalable learning models to help absorb the costs of
supporting the approximately 280 million people estimated to graduate with a higher education qualification over the
next decade.16 The online delivery of education provides a scalable method to deliver programs to additional students
beyond the limitations of on-campus capacities, such as classrooms and facilities, allowing universities to potentially
increase their total enrolments and generate additional revenue from tuition fees.
Please refer to Section 2.3 and 2.4 for further information.

Notes
12. “Online Degree and Micro-Credential Market to reach $117B by 2025”, HolonIQ, March 2021.
13. “Global OPX/OPM Market to reach $13.3B by 2025”, HolonIQ, March 2021.
14. World Economic Forum, Future of Jobs Report 2020 <http://www3.weforum.org/docs/WEF_Upskilling_for_Shared_Prosperity_2021.pdf>.
15. HolonIQ, 2019.
16. “Online Degree and Micro-Credential Market to reach $117B by 2025”, HolonIQ, March 2021.
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End-to-end, scalable technology platform
KeypathEDGE is Keypath’s integrated technology and data platform that consists of a set of proprietary and third-party
technologies that function together to provide an “end-to-end” platform supporting the entire process relating to an online
program. This includes the initial design, development and marketing of a program, to the ongoing delivery and student
support provided during the life of any online program.
The platform draws from the data Keypath has accumulated from launching 134 online programs, educating approximately
30,000 students and information from over one million leads.17
KeypathEDGE is scalable in that when a new program is launched and managed in one market through KeypathEDGE, data
and insights gained from that program can be used to launch the same or similar program in another market, or potentially
discipline. For example, if Keypath launches a Master of Data Science program with one partner, it can apply the insights
and learnings from that program and launch a similar program with another partner in the same market, or in another
country, with potentially limited need for changes to the core product.
As a result, this allows Keypath to apply the insights gained from prior programs to assist Keypath to rapidly deliver
high-quality online programs in a cost-effective manner around the globe.
Please refer to Section 3.1.4 and 3.2 for further information.

Broad program portfolio and global customer base, with an extensive Australian presence
Keypath partners with 32 universities around the world, delivering 134 online programs across multiple education disciplines
and various types of programs.
Keypath focuses on offering programs in disciplines it considers high-demand, high-growth or which address skill shortages,
particularly where specialisation in complex areas can generate competitive advantages. Its program disciplines include
business, nursing, STEM, health and social services, education and others.
While Keypath offers a variety of programs types, including postgraduate, doctorate, undergraduate, diplomas and
certificates, there is a focus on postgraduate students with 94% of FY20 revenue being from postgraduate programs (such
as master’s programs, postgraduate certificates and diplomas), of which 4% is doctorate programs.
Keypath’s top 5 partners contributed 54% of revenue in FY20, down from the top 5 accounting for 78% of FY18 revenue.
Keypath’s customer concentration has lessened over time as new partners and programs have been added and Keypath
has gained scale.
Keypath has a strong track record of building partner relationships and adding new programs with existing partners over
time. From FY18 (June 2018) to Prospectus Date, the number of university partners grew from 12 to 32 while the number of
active programs grew from 55 to 134 over the same period.
Since launching its first program in 2015, Keypath has grown to become a trusted partner to 32 universities in Australia,
the U.S., Canada, the U.K. and Malaysia. Keypath currently has 17 US News globally ranked university partners, including 9
Australian partners ranked by Times Higher Education, and 8 ranked Young University partners.
Keypath opened its first Australian office in Melbourne in 2014 and has since developed a market leading position in the
country, launching programs with 9 university partners, as many partnerships as all of Keypath’s competitors in Australia.19 In
FY20, 45% of Keypath’s revenue was generated in Australia.
Please refer to Sections 3.1 and 3.3.

Notes
17. A lead is a record of an individual who has voluntarily provided their information (name and email at minimum) to indicate interest in one of the programs
Keypath markets.
18. References to U.S. News globally ranked university partners or equivalent in this Prospectus are references to the 2021 Global University Rankings published
by U.S. News & World Report L.P. in October 2020. References to Young University partners or equivalent in this Prospectus are references to The Times
Higher Education Young University Rankings 2020 from Times Higher Education World University Rankings published by THE World Universities Insights
Limited in June 2020. References to Times Higher Education ranked partners or equivalent in this Prospectus are references to The Times Higher Education
University Rankings 2021 from Times Higher Education World University Rankings published by THE World Universities Insights Limited in June 2020.
19. HolonIQ Education Market Intelligence Platform, accessed 1 March 2021. Further information in relation to Keypath’s competitors is outlined in Section 2.5.1.
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High degree of revenue visibility underpinned by long-term contracts
Keypath’s business model provides it with a high degree of visibility of revenue over the course of a program. Revenue is
underpinned by long-term university partner contracts (referred to below) and a strong student retention rate (78% to 80%
on average depending on the program)20.
To highlight the high visibility of revenue provided by Keypath’s business model, approximately 93% of FY20 revenue was
from programs launched in prior vintage years. Keypath also has long-dated contracts with 91% of FY20 revenue attributed
to contracts contracted through to the end of calendar year 2023.
The strength of Keypath’s relationships with university partners is evidenced by:
• Strong, growing number of globally ranked university partners and market-leading position in Australia: Keypath’s
first programs were launched with Spring Arbor University and Southern Cross University in 2015 and now partners with
32 universities around the world. In particular, Keypath has grown to become the leader in the number of partnerships
launched in Australia since 2014, with 9 partnerships as at the Prospectus Date;
• Growth in offered programs within existing partner universities: Universities have grown the number of online courses
offered in partnership with Keypath. Keypath have added 63 new programs with existing partners since their original
signing and partnership, almost doubling the aggregate number of original programs with those universities;
• Renewal of existing agreements: 5 early university partners have elected to renew agreements with Keypath to date,
indicating the financial and student outcomes as main reasons they renewed;
• Long-term contracts: University partners have expressed comfort entering into long-term contracts with Keypath, with
contract terms ranging from 7 to 10 years and a current weighted-average contract length of 8.8 years21 ; and
• High Net Promotor Score (NPS®)22: The NPS® metric is one of the ways that Keypath can quantitatively gauge customer
satisfaction and advocacy. In January 2021, Keypath achieved an NPS® of 53, a “high score”,23 based on a survey of
38 university partners in January 2021.
Please refer to Section 3.3.3 and 3.4.4 for further information.

Highly experienced management team and award-winning culture
Led by CEO and founder Steve Fireng, the Keypath Executive Leadership Team bring substantial online education and
technology industry expertise along with a deep understanding of the Keypath business and its services and customers.
Since its launch in 2014, Keypath has grown into a company with a global presence that generated $55m revenue in FY20
and has over 550 employees worldwide. The Executive Leadership Team is supported by Keypath’s highly qualified and
experienced Board.
Keypath has high employee engagement, evidenced by its 2020 Gallup Employee Engagement Survey result of an
“engagement mean” of 4.37 out of 5, placing it in the 72nd percentile. This was a marked improvement from the 2019
survey which placed Keypath in the 53rd percentile.
Keypath has been recognised as a leading place to work and has received numerous workplace awards, most recently
including:
• Chicago Top Workplaces 2019-2020 by The Chicago Tribune;
• Crain’s 2021 Best Places to Work in Chicago; and
• Certified as a Great Place To Work® in Canada for 2019-2020.
Please refer to Section 3.6.2, 6.1 and 6.2 for further information.

Notes
20. Retention is based on total students withdrawn divided by total new students over FY18 to FY20. Range represents retention for degree programs and for
postgraduate and doctorate programs, respectively.
21. Weighted by FY20 revenue.
22. NPS is a metric developed by Fred Reichheld, Bain & Company and Satmetrix. The NPS is calculated based on responses to a single question: How likely
is it that you would recommend Keypath to a friend or colleague? Respondents are asked to score this answer on a scale from 0 to 10. Those who respond
with a score of 9 to 10 are called Promoters and are considered likely to exhibit value-creating behaviours, such as buying more, remaining customers for
longer, and making more positive referrals to other potential customers. Those who respond with a score of 0 to 6 are labelled Detractors, and they are
believed to be less likely to exhibit the value-creating behaviours. Responses of 7 and 8 are labelled Passives, and their behaviour falls between Promoters
and Detractors. The NPS is calculated by subtracting the percentage of customers who are Detractors from the percentage of customers who are Promoters.
For purposes of calculating a NPS, Passives count toward the total number of respondents, thus decreasing the percentage of detractors and promoters and
pushing the net score toward 0.
23. According to Delight by Qualtrics NPS Benchmark Tool. NPS benchmark includes software companies Adobe, Microsoft, Google, Intuit, Sony, McAfee,
Activision, Apple, Symantec and Blackboard.
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1.4 Key financial information
What is Keypath’s pro forma and statutory historical and forecast performance?
A condensed version of the pro forma historical and forecast income statements and the statutory income statements of
Keypath is set out below. The information presented below contains measures which are not recognised under US GAAP,
IFRS or Australian Accounting Standards and should be read in conjunction with the more detailed financial overview set
out in Section 4, including the assumptions, management discussion and analysis and sensitivity analysis, as well as the key
risks set out in Section 5.
The financial information included in this Prospectus has been prepared on the basis described in Section 4 of this
Prospectus.
Detail on the reconciliation of the pro forma historical and forecast income statements to the statutory historical and forecast
income statements is provided in Section 4.4.3.

$’000, Year ended 30 June

Pro Forma Historical

Pro Forma
Forecast

Statutory
Forecast

FY18

FY19

FY20

FY21

FY22

Revenue

23,858

37,242

55,484

91,054

116,367

EBITDA

(29,593)

(22,200)

(14,702)

(7,956)

(22,969)

EBIT

(31,555)

(25,550)

(18,036)

(12,569)

(28,611)

Loss before income taxes

(31,555)

(25,550)

(18,036)

(12,569)

(28,611)

Net loss for the year

(31,555)

(25,856)

(16,744)

(16,174)

(32,210)

Note: FY22 statutory forecast shown above as there are no adjustments to this forecast which would require the creation of a FY22 pro forma forecast.

$’000, Year ended 30 June

Statutory Historical

Statutory Forecast

FY18

FY19

FY20

FY21

FY22

Revenue

23,858

37,242

55,484

91,054

116,367

EBITDA

(22,635)

(14,931)

(7,433)

(48,011)

(22,969)

EBIT

(24,416)

(18,281)

(10,767)

(52,624)

(28,611)

Loss before income taxes

(24,416)

(18,281)

(11,095)

(84,385)

(28,611)

Net loss for the year

(24,416)

(18,587)

(9,803)

(87,990)

(32,210)

Please refer to Section 4 for further information.

What is Keypath’s dividend policy?
Payment of dividends by the Company is at the discretion of the Directors and the Directors do not provide any assurance
of the future amount of dividends. Keypath plans to invest all cash flow into the business in order to maximise growth.
Accordingly, no dividends are expected to be paid in the foreseeable future following Keypath’s listing on ASX.
In determining whether to declare future dividends, the Directors will consider the general business environment, the
operating results and the financial condition of the Company, future funding requirements, capital management initiatives,
taxation considerations, any contractual, legal or regulatory restrictions on the payment of dividends by the Company and
any other factors the Directors may consider relevant.
Please refer to Section 4.12 for further information.
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1.5 Key risks
Failure to retain existing university partners and attract new university partners
The current and forecast financial performance of Keypath depends on the ability to retain existing university partners, drive
enrolment growth with existing university partners, attract further business from existing university partners and attract new
university partners.
The ability of Keypath to retain existing university partners, drive enrolment growth with existing university partners, and
attract new university partners and new business from existing university partners depends on many factors including the
quality of its services and products, pricing, and its ability to demonstrate superior value when compared to competing
products and services.
If Keypath is unable to retain or attract customers, it may negatively impact the business’ operating and financial
performance, position and prospects.
Please refer to Section 5.1.1 for further information.

Inability to execute on a successful growth strategy
The future financial performance of Keypath is largely contingent upon its ability to execute its proposed growth strategy.
Failure of part or all of the growth strategy may cause Keypath to fail to achieve its financial forecasts and jeopardise its
financial position or prospects.
Please refer to Section 5.1.2 for further information.

Failure to manage Keypath’s growth effectively
Keypath has experienced rapid growth in a relatively short period of time, which has placed, and will continue to place, a
significant strain on its administrative and operational infrastructure and other resources. Keypath’s ability to manage any
significant growth of its business effectively will depend on a number of factors and these activities will require significant
investments and allocation of valuable management and employee resources and Keypath’s growth will continue to place
significant demands on its management and its operational, information technology and financial infrastructure.
Keypath may not be able to effectively manage future growth in an efficient, cost-effective or timely manner. In particular,
any failure to implement systems enhancements and improvements successfully will likely negatively impact Keypath’s
ability to manage its growth strategies, ensure uninterrupted operation of key business and information technology systems
and comply with the rules and regulations that are applicable to public companies.
Please refer to Section 5.1.3 for further information.

Reliance on and ability to retain or attract key personnel
Keypath is reliant on the talent, effort, expertise, industry experience and contacts, and leadership of its Executive
Leadership Team. The retention of members of the Executive Leadership Team cannot be guaranteed, and the loss of any
senior members of management and the inability to recruit suitable replacements represents a material risk to Keypath,
which may negatively impact its business, financial performance and operations.
Further, a large proportion of Keypath’s employees reside in the US and are therefore employed “at will” (or with only short
notice periods). This means that any such employees can terminate their employment at any time without notice (or in the
case of certain members of the Executive Leadership Team with only short periods of notice, e.g. 60 days for the Global
CEO and Global CFO).
As Keypath continues to grow, there is a risk that it will not be able to attract and retain suitable personnel for
non-management positions which would restrict its ability to grow and scale in a manner consistent with its aspirations. An
inability to attract and retain top talent in a number of positions critical to the growth of Keypath may have an adverse impact
on Keypath’s business, financial performance, growth and operations.
Please refer to Section 5.1.4 for further information.
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Ability to recruit qualified potential students
Building awareness of the program offerings of Keypath’s university partners is critical to Keypath’s ability to recruit
prospective students for these program offerings and generate revenue. A substantial portion of Keypath’s expenses is
attributable to marketing and enrolment efforts dedicated to attracting potential students. Because Keypath generates
revenue based on a portion of the tuition and fees that students pay, it is critical to Keypath’s success that qualified
prospective students are identified for its university partners’ offerings in a cost-effective manner, and that enrolled students
remain active in Keypath’s university partner offerings until graduation or completion.
Please refer to Section 5.1.5 for further information.

Ability to retain students
Once a student is enrolled in a program, Keypath and its university partner aims to retain the student over the life of the
program to generate ongoing tuition fees. Keypath’s strategy to support student retention involves program support to
students enrolled in these programs to encourage students to continue with the program and by developing interactive and
engaging programs with its university partners. If Keypath and its university partners are unable to help students resolve any
educational, technological or logistical issues they encounter, or otherwise provide effective ongoing support to students or
deliver the type of interactive, engaging educational content that students expect, students may withdraw from the online
program, which would negatively impact Keypath’s revenue.
Please refer to Section 5.1.6 for further information.

Significant upfront expense in technology and course development
Keypath provides the initial investment in developing a program with a university partner in respect of program design,
development and the initial marketing and student recruitment process. Keypath invests significant resources into new
online programs with its university partners and there is no guarantee that Keypath will recover these expenses during the
term of the program or relationship with the university partner.
Keypath only generates revenue from a program when its university partner begins to receive tuition fees from the students
enrolled in the program, of which Keypath receives a share. The time that it takes for Keypath to recover its investment
in a new online program depends on a variety of factors, including the level of Keypath’s course development costs,
student recruitment costs, the rate of growth in student enrolment in the program, and the level of tuition fees charged
by the university partner under the program. A longer period of time required by Keypath to recover its initial investment
in developing a program increases the possibility of circumstances outside of the control of Keypath that may cause the
university partner to suspend or terminate a program. As a result, Keypath may ultimately be unable to recover the full
investment that it makes in developing a new online program or achieve its expected level of profitability for the program.
Please refer to Section 5.1.7 for further information.

Reliance on the KeypathEDGE software platform
There is a risk that Keypath may fail to adequately maintain the KeypathEDGE platform, or that updates may introduce errors
and performance issues. This may cause university partner satisfaction with KeypathEDGE, or student satisfaction with the
online programs, to fall. University partner and student satisfaction may also fall as a result of real or perceived reductions
in functionality, integration capability, product quality, reliability, cost-effectiveness, or a failure to accommodate and reflect
changes and developments in technology or in the commercial and regulatory environments in which Keypath operates.
Any of these factors may result in damage to reputation, an inability to attract new university partners and potential claims
for breach of contract. The future revenue and growth of Keypath also depends on its ability to develop enhancements and
new features and products for the Keypath platform and solutions so that its university partners’ needs continue to be met,
and so that Keypath continues to attract new university partners and generate additional revenue from existing university
partners. Keypath also depends on its ability to ensure that its platform scales effectively and remains agile going forward,
so that Keypath can continue to leverage the benefits of the data it gathers and adapt to the demands of new university
partners or new online programs in existing or new disciplines. There is a risk that the development and introduction of new
features, modules and products, or its efforts to ensure that the platform scales effectively and remains agile, do not result
in a successful outcome for Keypath for various reasons. These reasons may include insufficient investment, unforeseen
costs, poor performance and reliability, low university party acceptance, existing competition and economic and market
conditions. The failure to successfully develop new solutions, products or features or to scale effectively and remain agile
may materially adversely impact the future operations and financial performance, position and prospects of Keypath.
Please refer to Section 5.2.1 for further information.
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Disruption or failure of technology systems and data security breaches
There is a risk that the Keypath platform and solutions may become the subject of a system failure of one of its cloud
vendors, virus, cyber-attack or other negative event which could render them unavailable for a period of time or result in
the loss, theft or corruption of sensitive data. The effects of any such event could extend to reputational damage, regulatory
scrutiny and claims from affected university partners and their students. Such circumstances could materially negatively
impact Keypath’s financial and operational performance positions or prospects.
Keypath delivers its online programs through the third party LMS used by its university partner. Extended disruptions or
failures to the LMS used by any university partner (or an inability to interact effectively with the LMS of a university partner)
could limit Keypath’s ability to develop, provide and facilitate aspects of its university partners’ online programs. This may
adversely affect Keypath’s financial performance and ability to generate revenue from a share of a student’s tuition fees.
In addition, the solutions provided by Keypath and its third-party providers depends on Keypath storing, analysing,
processing, handling and transmitting information that is confidential, proprietary and commercially sensitive. Keypath’s
university partners also store confidential, proprietary and commercially sensitive information in relation to their programs
and courses contracted with Keypath. There is a risk that the measures Keypath or its university partners take to protect
such information will not be sufficient to prevent unauthorised access or disclosure of such information which could cause
adverse publicity, government or regulatory enforcement actions or private civil litigation which involve Keypath, and which
could have a material adverse impact on the reputation of Keypath and its financial performance, position and prospects.
Please refer to Section 5.2.2 for further information.

U.S. Department of Education (DOE) “dear colleague” letter validation is not codified by statute
or regulation
All of Keypath’s university partners in the United States participate in Title IV federal student financial assistance programs
under the Higher Education Act of 1965, as amended, or HEA, and are subject to extensive regulation by the U.S.
Department of Education (DOE), as well as various state agencies, licensing boards and accrediting commissions. Each U.S.
higher education institution that participates in Title IV Programs agrees that it will not “provide any commission, bonus,
or other incentive payment based in any part, directly or indirectly, upon success in securing enrolments or the award of
financial aid, to any person or entity who is engaged in any student recruitment or admission activity, or in making decisions
regarding the award of Title IV, HEA program funds” (“incentive compensation rule”). All of Keypath’s U.S. university
partners participate in Title IV Programs.
Although the incentive compensation rule generally prohibits entities or individuals from receiving incentive-based
compensation payments for the successful recruitment, admission or enrolment of students, the DOE provided guidance in
a March 17, 2011 “dear colleague” letter (DCL) setting out at Example 2-B and permitting certain tuition sharing arrangements
between higher education institutions and “unaffiliated” third parties providing a “bundle of services” that include
recruitment and non-recruitment services. This is known as the “bundled services exception.” Keypath’s current tuition share
business model (in the U.S.) relies primarily on the bundled services exception to enter into tuition sharing agreements with
its U.S. university partners.
The DCL is a form of policy guidance issued by the DOE and as it is not codified by statute or regulation, there is risk that
the rule could be reinterpreted, altered or removed without prior notice, public comment period or other administrative
procedural requirements that accompany formal agency rulemaking. Although the DCL represents the current policy of
the DOE, the bundled services rule could be reviewed, altered or vacated in the future. In addition, the legal weight the
DCL would carry in litigation over the propriety of any specific compensation arrangements under the HEA or the incentive
compensation rule is uncertain. Keypath can offer no assurances as to how the DCL would be interpreted by a court. The
revision, removal or invalidation of the bundled services rule by U.S. Congress, the DOE or a court, whether in an action
involving Keypath or its university partners, or in action that does not directly or indirectly involve Keypath or its university
partners, could require Keypath to change its business model in the U.S. and renegotiate the terms of its U.S. university
partner contracts and could compromise its ability to generate revenue.
Please refer to Section 5.3.4 for further information.
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Incentive compensation rule
Even though the DCL provides that tuition sharing arrangements with university partners in the U.S. are permissible so long
as it meets the bundled services exception, meeting that exception requires that Keypath comply with other provisions of
the incentive compensation rule that prohibit Keypath from offering employees who are involved with, or responsible, for
recruiting or admissions activities and any bonus or incentive-based compensation based on the successful identification,
admission or enrolment of students into any university partner in the U.S. Failure to comply with this provision could cause
any applicable university partner to be out of compliance with the rule. If Keypath or its subcontractors or agents violate
the incentive compensation rule or any state-level equivalent rules, Keypath could be in breach of its contracts with U.S.
university partners and liable to such university partners through an indemnification provision for substantial fines, sanctions
or other liabilities, including liabilities related to “whistleblower” claims under the federal US False Claims Act. Any such
claims, even if without merit, could require Keypath to incur significant costs to defend the claim, distract management’s
attention and damage the Company’s reputation and future business prospects.
Please refer to Section 5.3.5 for further information.
Other risks
There are a number of other risks that may impact an investment in Keypath, set out in Section 5 and summarised below:
• Ability to secure clinical and field placements (refer to Section 5.1.8);
• Adoption of online delivery by universities (refer to Section 5.1.9);
• Competition risk (refer to Section 5.1.10);
• Loss making history (refer to Section 5.1.11);
• Revenue concentration (refer to Section 5.1.12);
• Launch and adoption of new programs (refer to Section 5.1.13);
• Litigation, claims, disputes and regulatory investigations (refer to Section 5.1.14);
• Reputation (refer to Section 5.1.15);
• Insurance (refer to Section 5.1.16);
• Foreign exchange and currency risks (refer to Section 5.1.17);
• Access to capital (refer to Section 5.1.18);
• Open source software (refer to Section 5.2.3);
• University partners complying with accreditation and federal, provincial, state and local laws, requirements and
regulations (refer to Section 5.3.1);
• Compliance with applicable laws and regulations (refer to Section 5.3.2);
• Compliance with applicable education laws and regulations and other requirements (refer to Section 5.3.3);
• Data privacy, data protection and information security (refer to Section 5.3.6);
• Costs involved with compliance and applicable securities and corporate law (refer to Section 5.3.7);
• Anti-takeover provisions in provisions in Keypath’s constituent documents and under Delaware law (refer to
Section 5.3.8);
• The Court of Chancery of the State of Delaware will be the sole and exclusive forum for certain disputes (refer to
Section 5.3.9);
• Limitations on liability and indemnification of Keypath officers and Directors (refer to Section 5.3.10);
• Reliance on Intellectual Property and Breach of Intellectual Property (refer to Section 5.4.1); and
• Breach of third-party IP rights (refer to Section 5.4.2).
In addition, Section 5.5 outlines some general investment risks. Investors should review all these risks carefully before
making an investment decision.
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1.6 Board and management
Who are the Directors of Keypath?
The Directors of the Company are:
• Diana Eilert (Independent, non-executive Chair);
• Steve Fireng (Non-independent, executive Director and CEO);
• Melanie Laing (Independent, non-executive Director);
• Robert Bazzani (Independent, non-executive Director);
• Susan Wolford (Independent, non-executive Director);
• R. Christopher Hoehn-Saric (Non-independent, non-executive Director); and
• M. Avi Epstein (Non-independent, non-executive Director).
Please refer to Section 6.1 for further information.

Who are the Executive Leadership Team of Keypath?
The members of the Executive Leadership Team of the Company are:
• Steve Fireng (Global CEO);
• Peter Vlerick (CFO);
• Ryan O’Hare (CEO, Australia Asia-Pacific);
• Jon Gaunt (COO);
• Paul Gleason (Chief Development Officer);
• Ofa Stead (Chief People Officer);
• Eric Israel (General Counsel and Secretary); and
• Ed Baughman (Chief Technology Officer).
Please refer to Section 6.2 for further information.
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1.7 Significant interests of key people and related party transactions
Who are the existing securityholders and what will be their interest in Keypath post Completion?
Details of interests in CDI equivalents in Keypath as at the Prospectus Date and interests in CDIs and other Convertible
Securities in Keypath on Completion are set out in the table below.
Prospectus Date

Completion

Interests below expressed in equivalent number of
CDIs at the Offer Price

Shares1
Shareholder

Number

Existing
Existing Employee
CEO RUs2 Options2
Number

Number

CDIs

Realised for cash
as part of the
Restructure
Number

Sterling Funds6

141.7

—

—

—

Non-participating
Securityholders7

27.9

—

—

Steve Fireng

0.7

9.4

Other Board

—

Peter Vlerick

A$

Number

Convertible
Securities
New
Options3

CDI
Rights4

Number

Number

Fully
diluted5

%

—

141.7

—

—

63.4%

27.9

103.4

—

—

—

-

—

0.7

2.7

9.4

1.4

—

4.8%

—

—

—

—

0.2

0.4

—

0.2%

—

—

1.8

—

—

—

0.6

1.8

1.1%

Other Executive
Leadership Team
members

—

—

3.8

—

—

—

2.8

3.8

3.0%

Other employees

—

—

3.6

—

—

—

0.8

3.6

1.9%

Investors in the
Offer

—

—

—

—

—

57.0

—

—

25.5%

170.3

9.4

9.2

28.6

A$106.1

208.2

6.0

9.2

100.0%

Total

8

8

2
9

Notes:
1. Shares represent the value (in equivalent number of CDIs at the Offer Price) of indirect equity interests held in Keypath International, the holding entity for
the Group at the Prospectus Date, at that time and prior to the Restructure described in Section 9.2. Retained interests in Shares on Completion will be held
as CDIs.
2. Existing CEO RUs will be replaced on Completion with CDIs as described in Section 6.4.5.2. Existing Employee Options will be replaced with CDI Rights on
Completion as described in Section 6.4.4.5. These columns illustrate the value of these securities (in equivalent number of CDIs at the Offer Price) as at the
Prospectus Date as if they had converted into CDIs.
3. Details of New Options to be granted on Completion are described in Section 6.4.2.1 (for Steve Fireng), Section 6.4.2.2 (for Peter Vlerick), Section 6.4.2.3
(for other members of the Executive Leadership Team) and Section 6.4.4.3 (for independent non-executive Directors).
4. Details of CDI Rights to be granted to employees (including Peter Vlerick) are described in Section 6.4.4.5.
5. Fully diluted refers to the number of CDIs and Convertible Securities (each over one Share) on issue on Completion.
6. Sterling Funds hold indirect interests in Keypath International via AVI Holdings, L.P. which holds all class A units in AVI Mezz (the sole shareholder of
Keypath International as at the Prospectus Date).
7. Non-participating Securityholders hold indirect interests in Keypath International via AVI Mezz and its class A unitholder AVI Holdings, LP as at the
Prospectus Date. All interests held by Non-participating Securityholders in these entities will be redeemed on Completion in return for cash from proceeds
of the Offer as part of the Restructure. Excludes interest held by Steve Fireng referred to in Note 8 below.
8. Steve Fireng holds on the Prospectus Date (and will realise for cash on Completion) indirect interests in Keypath International via AVI Holdings, LP.
9. CDIs expected to be held by Directors (other than Steve Fireng) on Completion as described in Section 6.4.3.5.

Please refer to Section 6.5 for further information.
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What significant benefits are payable to Directors and other persons connected with the Company or
the Offer and what significant interests will they hold on Completion?
The Directors are expected to hold the following interest in securities or awards in Keypath on Completion:
CDIs

New
Options[1]

Legacy LTIP
Cash Award

80,863[2]

128,070

-

9,362,419

1,424,561

$2,500,000

Melanie Laing

30,997

83,246

-

Robert Bazzani

30,997

83,246

-

Susan Wolford

30,997

83,246

-

Christopher Hoehn-Saric

-

-

-

Avi Epstein

-

-

-

Director
Diana Eilert, Chair
Steve Fireng, Global CEO[3]

[2]
[2]
[2]

[4]

[4]

Notes:
1. New Options to be granted on Completion. Refer to Section 6.4.4.3 for details of New Options to be granted to non-executive Directors on Completion and
to Section 6.4.4.4 for details of New Options to be granted to Steve Fireng on Completion.
2. Includes CDIs expected to be applied for under the Offer at the Offer Price per CDI (and in the case of Melanie, includes CDIs applied for at the Offer Price
using cash paid by Keypath for pre-Completion Services as described in Section 6.4.3.2). CDIs held by non-executive Directors are not subject to escrow
arrangements.
3. Steve Fireng’s CDIs and New Options in the table above represent 4.8% of Keypath on a fully diluted basis on Completion. His CDIs will be granted to him
on Completion in consideration for the cancellation of his Existing CEO RUs (refer to Section 6.4.5.2). These CDIs will be subject to escrow arrangements
outlined in Section 6.6. Steve’s Legacy LTIP Cash Award (to be granted to him on Completion in consideration for the cancellation of his Existing Employee
Performance Awards) is described in Section 6.4.2.1. Steve will also receive approximately $2.0 million on Completion from Keypath (for the realisation of
indirect interests he holds in Keypath as one of the Non-participating Securityholders.)
4. Refer to Section 6.8.3 for interests in the Sterling Funds and associated entities of Christopher Hoehn-Saric and Avi Epstein.

Non-executive Directors are entitled to fees as disclosed in Sections 6.4.3.2.
In addition to Steve’s interests described above, he is entitled to the remuneration as described in Section 6.4.2.1. Other
members of the Executive Leadership Team are entitled to remuneration as described in Section 6.4.2, and on Completion
will be granted CDI Rights (in place of Existing Employee Options) as described in Section 6.4.4.5, Legacy LTIP Cash Awards
(in place of Existing Employee Performance Awards) as described in Section 6.4.4.6, and New Options, as described in
Section 6.4.4.
Advisors and other service providers are entitled to fees for services and have other interests as disclosed in Section 6.4.1.
Please refer to Section 6.4.3.5 for further information.
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Will any Shares be subject to restrictions on disposal following Completion?
Yes. Subject to certain customary exceptions referred to in Section 6.6, the CDIs referred to below will be subject to
voluntary escrow arrangements on Completion.
Escrow arrangements on Completion
(fully diluted1)

Securityholder

Number of
CDIs

Sterling Funds2
Steve Fireng

Percentage
Percentage
of CDIs
of CDIs (fully diluted1)

141.7m

68.0%

63.4%

9.4m

4.5%

4.8%

Escrow end: 4.15pm
Sydney time on
FY22 Results Release Date –
100% released
• FY22 Results Release Date
– 50% released
• FY23 Results Release Date
– 25% released; and
• FY24 Results Release Date
– 25% released.

Total

151.1m

72.5%

68.2%

Notes:
1. Fully diluted refers to the number of CDIs and Convertible Securities (each over one Share) on issue on Completion.
2. Sterling Funds hold indirect interests in Keypath International via AVI Holdings, L.P. which holds all class A units in AVI Mezz (the sole shareholder of
Keypath International as at the Prospectus Date).

Please refer to Section 6.6 for further information.

Do any related parties have any interests in relation to Keypath or the Offer?
On Completion, the Sterling Funds will, in aggregate, retain an interest in Keypath through CDIs of 63.4% (on a fully diluted
basis).

Termination of advisory services agreement
On 1 July 2017, KEH entered into an advisory services agreement with Sterling Fund Management, LLC (an entity associated
with Sterling Capital Partners IV, the general partner of the Sterling Funds) for the provision of certain management,
consulting and financial services to Keypath. Payment of fees under that agreement by Keypath has been deferred since
1 July 2017. The parties desire to terminate that agreement on Completion and Keypath (through its Board with Sterling
nominee Directors abstaining) and Sterling Fund Management, LLC have mutually agreed that Keypath will pay $3,250,000
to Sterling Fund Management, LLC on Completion in respect of services provided by Sterling Fund Management, LLC to the
Company and its affiliates.

Relationship Deed
Keypath entered into a Relationship Deed on or about the Prospectus Date with Sterling Capital Partners IV as general
partner of the Sterling Funds that governs their relationship while the Sterling Funds retain at least 5% of issued Shares in
Keypath.

Interests of nominee Directors in the Sterling Funds and Sterling Partners
Christopher Hoehn-Saric and Avi Epstein have certain interests in the Sterling Funds and Sterling Partners, for example as
minority holders in the Sterling Funds with carry interests in those funds, in Christopher’s case as an equity owner of Sterling
Partners and in Avi’s case an an employee of an associated entity of Sterling Partners.
Christopher and Avi, along with other Directors, are party to indemnification agreements as described in Section 6.4.3.4.
Please refer to Section 6.8 for further information.
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1.8 Proposed use of funds and key terms and conditions of the Offer
Who is the issuer of the Prospectus?
Keypath Education International, Inc.

What is the Offer?
The Offer comprises an offer of approximately 57.2 million CDIs over new Shares to be issued by Keypath Education
International, Inc. through the Broker Firm Offer, Institutional Offer, and Priority Offer at the Offer Price of A$3.71 per CDI.
The Offer is expected to raise A$212.1 million.
The CDIs to be issued under the Offer will represent approximately 27.5% of the CDIs on issue at Completion and 25.6% of
the CDIs on a fully diluted basis.

What is the purpose of the Offer and the proposed use of funds raised under the Offer?
The Offer is being conducted to:
• fund investment to drive growth and expand market share through a broader portfolio of offerings, expanding its
program offerings with its existing university partners and acquiring new partners;
• fund Keypath’s growth and presence in its current markets and expansion into new markets;
• strengthen Keypath’s balance sheet by repaying the Existing Loan and increasing cash and cash equivalents;
• fund the redemption of the Non-Controlling Interests and provide an opportunity for the Non-participating
Securityholders investors to realise their investment in the Company;
• provide access to capital markets which will afford the business additional financial flexibility to pursue further growth
opportunities;
• provide Keypath with the benefits of an increased brand profile that arises from being a listed entity; and
• provide a liquid market for CDIs and an opportunity for others to invest in the Company.
Funds raised from the issue of CDIs under the Offer (totaling approximately $212.1 million) will be applied as follows:
Sources

US$m1

A$m

Uses

US$m

A$m

Offer proceeds from the
issue of CDIs

153.8

212.1

Payment of proceeds to
Non-participating Securityholders

18.3

25.3

Payment of proceeds to holders of
Non-Controlling Interests

58.6

80.8

Repayment of borrowings under the
Existing Loan

10.6

14.7

General corporate purposes, including
flexibility to support Keypath’s growth
strategy2

51.4

70.8

Payment of transaction costs associated
with the Offer3

14.9

20.5

Total uses

153.8

212.1

Total sources

153.8

212.1

Notes:
1. US dollar values in the above table are converted from Australian dollars at the exchange rate of AUD1:USD0.725.
2. This amount includes proceeds used to support the Company’s working capital requirements; maintain a strong balance sheet and for general corporate
purposes, including executing the Company’s growth strategy (refer to Section 3.5). This represents a statement of the Company’s current intentions as
at the Prospectus Date. Investors should note that this may change depending on a number of factors, including changes in the competitive environment,
business performance, strategic and operational considerations, regulatory developments, and market and general economic conditions. The Board
reserves the right to alter the way these funds are applied, acting in the best interests of CDI holders and as circumstances require.
3. This amount includes a fee payable to Sterling Fund Management, LLC of $3,250,000 in respect of services provided by Sterling Fund Management, LLC to
the Company and its affiliates as described in Section 6.8.

Please refer to Section 7.1.3 for further information.
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What is the consideration payable for CDIs?
The price payable under the Offer is A$3.71 per CDI.

Will the CDIs be quoted on the ASX?
Keypath will apply within seven days of the Prospectus Date to the ASX for admission to the Official List and quotation of
CDIs on the ASX under the code KED.
Completion is conditional on the ASX approving this application. If approval is not given within three months after such
application is made (or any longer period permitted by law), the Offer will be withdrawn, and all application monies received
will be refunded (without interest) as soon as practicable in accordance with the requirements of the Corporations Act.
Please refer to Section 7.2 for further information.

How is the Offer structured?
The Offer comprises the following components:
• the Broker Firm Offer, which is open to Australian retail clients of Brokers who have received a firm allocation from their
Broker; and
• the Priority Offer, which is only open to investors nominated by Keypath; and the Institutional Offer, which consists of an
invitation to Institutional Investors in Australia and a number of other authorised jurisdictions.
Please refer to Sections 7.3, 7.4 and 7.5 for further information.

Is the Offer underwritten?
Yes. The Offer is fully underwritten by the Lead Manager.
Please refer to Section 7.1.2 for further information.

What is the allocation policy?
The allocation of CDIs between the Broker Firm Offer, the Institutional Offer, and the Priority Offer was determined
by agreement of the Company and the Lead Manager having regard to the allocation policies outlined in
Sections 7.3, 7.4, and 7.5. The allocation of CDIs to applicants under the Institutional Offer has been determined by
agreement of the Company and the Lead Manager.
For Broker Firm Offer applicants, the relevant Broker will decide how they allocate CDIs among their retail clients. Keypath
will determine applications under the Priority Offer in its absolute discretion.
The Lead Manager and/or Keypath as applicable have absolute discretion regarding the allocation of CDIs to applicants
under the Offer and may reject an application or allocate a lesser number of CDIs than applied for. The Lead Manager and
Keypath also reserve the right to aggregate any applications that they believe may be multiple applications from the same
person.
Please refer to Sections 7.3, 7.4 and 7.5 for further information.

Is there any brokerage, commission or stamp duty payable by applicants?
No brokerage, commission or stamp duty is payable by applicants on acquisitions of CDIs under the Offer.
Please refer to Section 7.2 and 9.12.6 for further information.
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What are the tax implications of investing in the CDIs?
The taxation consequences of any investment in the CDIs will depend on your particular circumstances. It is your
responsibility to make your own enquiries concerning the taxation consequences of an investment in Keypath.
A general overview of the Australian taxation implications of investing in Keypath is set out in Section 9.12 and is based on
current tax law and ATO tax rulings. The information in Section 9.12 is not intended as a substitute for investors obtaining
independent tax advice in relation to their personal circumstances.
Please refer to Section 9.12 for further information.

What is the minimum and maximum application size under the offer?
The minimum application under the Broker Firm Offer and the Priority Offer is 540 CDIs (approximately A$2,000).
There is no maximum value of CDIs that may be applied for under the Offer.
Please refer to Section 7.2 for further information.

When will I receive confirmation that my application has been successful?
It is expected that initial holding statements will be dispatched by standard post on or about 2 June 2021.
Refunds (without interest) to applicants who make an application and receive an allocation of CDIs, the value of which is
smaller than the amount of the application monies, will be made as soon as practicable after Completion of the Offer.
Please refer to Section 7.2 for further information.

How can I apply?
Broker Firm Offer: If you have received an allocation of CDIs from your Broker and wish to apply for those CDIs under the
Broker Firm Offer, you should contact your Broker for information about how to submit your Broker Firm Offer application
form and for payment instructions.
Priority Offer: If you have received a personalised invitation to apply for CDIs under the Priority Offer and you wish to apply
for CDIs, you should follow the instructions on your personalised invitation to complete and lodge your application.
To the extent permitted by law, an application under the Offer is irrevocable.
Please refer to Sections 7.3.2 and 7.4.2 for further information.

Can the Offer be withdrawn?
The Company reserves the right not to proceed with the Offer at any time before the issue of CDIs to successful applicants.
If the Offer does not proceed, application monies will be refunded to applicants. No interest will be paid on any application
monies refunded as a result of the withdrawal of the Offer.
Please refer to Section 7.2 for further information.

When can I sell my CDIs on ASX?
It is expected that the dispatch of the holding statements will occur on 2 June 2021 and trading of the CDIs on ASX will
commence on or about 2 June 2021.
It is the responsibility of each applicant to confirm their holding before trading in CDIs. Applicants who sell CDIs before they
receive an initial holding statement do so at their own risk.
Please refer to Section 7.2 for further information.

Where can I find out more information about this Prospectus or the Offer?
Please call the Keypath Offer Information Line on 1300 034 139 (toll free within Australia) or +61 3 9415 4686 (outside
Australia) from 8:30am until 5:00pm (AEST) Monday to Friday. If you are unclear about any matter or are uncertain as to
whether Keypath is a suitable investment for you, you should seek professional guidance from your solicitor, stockbroker,
accountant or other independent and qualified professional advisor before deciding whether to invest.
Please refer to Section 7.2 for further information.
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Keypath operates in the large and growing global online higher education market through an online program management
(OPM) offering to its university partners1. Keypath provides an education technology (EdTech) solution to assist its university
partners in the design, development, launch, growth and support of online higher education programs (online programs).2
In 2019, more than six million students around the world pursued a higher education degree fully online, representing an
approximately $36 billion global online higher education market,3 which is expected to grow to approximately $97 billion
by 2025 (representing a CAGR of 18%) as noted in Section 2.14 (references to the value of industries and markets in this
Section 2 are references to total industry or market revenues in any given year). While this represents under 2% of the
total global higher education industry,5 online higher education is one of the fastest growing segments and is expected to
continue to make up a larger proportion of the higher education industry over the next four years.6 This is expected to be
driven by trends including growing interest from students in the online learning format, more and better-quality offerings
from universities, increasing acceptance from employers, advancements in technology and acceleration driven by COVID-19
related impacts (such as restrictions on travel, social distancing requirements and other general macroeconomic impacts).7
Universities may seek to grow their online programs in response to changing student preferences, using technology to
increase the scale of the delivery of education and increase student enrolments beyond their existing capacities, reduce
costs and consequently be able to mitigate current or potential decreases in revenues from changes to government funding
and other types of income. OPM providers such as Keypath are focused on partnering with universities, providing the
technological experience and capabilities, as well as the upfront capital, to collaboratively develop and grow online programs.
EdTech refers to the application of technology for education purposes, which can be applied across the education value
chain: from the student enrolment process, provision of education infrastructure tools (such as learning management
systems), to the completion of education and accreditation.8 There has been a short-term surge in spending in EdTech due to
the impacts related to the COVID-19 pandemic which is expected to re-calibrate to a longer-term integration of technologies
and transition to higher adoption of online education over the coming years.9 HolonIQ expects global EdTech expenditure to
reach $404 billion by 2025, which is a $63 billion increase compared to its pre-COVID estimates, representing a CAGR of 16%
between 2019 and 2025, compared its pre-COVID estimated CAGR of 13%.10 This growth in EdTech, assisted by the potential
impacts related to the COVID-19 pandemic, was also reflected in HolonIQ’s expectations of the online higher education and
OPM markets, as discussed in Section 2.3.
This Section 2 provides an overview of the global higher education industry, the global online higher education market and
the global OPM market.

Notes
1. This Prospectus refers to university partners as Keypath predominantly provides its programs to universities, but it may also contract with other types of
higher education providers or institutions, including colleges and institutes. References to “partners” or “partnerships” are references in a commercial sense
to a contractual alliance under a master services agreement between Keypath and universities, rather than to partnerships in the legal sense. Refer to Section
3.4.7 for further information on these arrangements.
2. For the purposes of this Prospectus, online programs refers to online higher education programs which grant higher education qualifications which may
include undergraduate or postgraduate degrees, doctorates, diplomas or postgraduate certificates. An online program is made up of individual courses,
which can also be known as units, subjects or modules.
3. “Anatomy of an OPM”, HolonIQ, February 2019; “$74B Online Degree Market in 2025, up from $36B in 2019”, HolonIQ, May 2020.
4. “Global OPX/OPM Market to reach $13.3B by 2025”, HolonIQ, March 2021.
5. Calculated as US$36 billion online higher education market as a percentage of the higher education industry size of US$2.2 trillion. HolonIQ, 2020.
6. “Anatomy of an OPM”, HolonIQ, February 2019; “$74B Online Degree Market in 2025, up from $36B in 2019”, HolonIQ, May 2020.
7. “$74B Online Degree Market in 2025, up from $36B in 2019”, HolonIQ, May 2020.
8. “Australian Education Technology: Education of the future now”, Australian Trade and Investment Commission, 2016.
9. “Sizing the Global EdTech Market. Mode vs Model”, HolonIQ, February 2021.
10. “Sizing the Global EdTech Market. Mode vs Model”, HolonIQ, February 2021.
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2.1 Global market opportunity
Keypath operates in a large and growing market with significant potential for further growth and penetration. The global
online higher education market was valued at approximately $36 billion in 2019 and is expected to grow to approximately
$97 billion by 2025, representing a CAGR of 18%.11 This is one of the fastest growing segments of the global higher education
industry, which was valued at approximately $2.2 trillion in 2019 and is expected to grow to approximately $2.3 trillion
in 2025.12 The online higher education market represented only 2% of the global higher education industry in 2019 and
is expected to represent 4% in 2025 at these growth rates. Keypath believes this presents a significant global market
opportunity given the low penetration rate of the online segment into the broader global higher education industry, in
addition to the high rate of expected market growth.
OPM providers such as Keypath compete in the global online higher education market, seeking universities who are attracted
to the benefits that OPM providers can provide in the development and management of online programs rather than, for
example, undertaking those activities themselves. Global spend in the global OPM market was valued at approximately
$5.7 billion in 2020 and is expected to grow to approximately $13.3 billion by 2025, representing a CAGR of 19%.13 Further
information on the services offered by OPM providers is set out in Sections 2.3.3 and 2.3.4.
FIGURE 2.1: TOTAL GLOBAL HIGHER EDUCATION INDUSTRY, ONLINE HIGHER EDUCATION MARKET AND OPM
MARKET
0.7%
CAGR

Global
higher education
~$2.2 trillion

Global online
higher education
~$36 billion

$2.2T

$2.3T

2019

2025E

18%
R
CAG
$36bn

2019

Global OPM
~$5.7 billion

$97bn

2025E

19%
R
CAG $13.3bn
$5.7bn

2020

2025E

Note: Diagram is illustrative of how market segments relate to each other but the size of these markets is not drawn to scale. Source: “Global Online Degree and
Micro-Credential Market”, HolonIQ, March 2021

Notes
11. “Online Degree and Micro-Credential Market to reach $117B by 2025”, HolonIQ, March 2021.
12. “Online Degree and Micro-Credential Market to reach $117B by 2025”, HolonIQ, March 2021.
13. “Global OPX/OPM Market to reach $13.3B by 2025”, HolonIQ, March 2021.
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2.2 Global higher education industry
2.2.1 Overview
The global higher education industry involves universities, colleges, institutes and other higher education institutions that
are authorised to provide higher education qualifications, including diplomas, bachelors, master’s, doctorates and others, to
students across a wide range of disciplines. Higher education institutions design coursework and provide facilities and faculty
for students to study for and if successful, be granted qualifications.
These higher education qualifications can allow graduates to access high-skilled professions and occupations, often with
higher earnings. In the U.S., the median income of master’s degree graduates is $77,844, more than double that of high
school graduates at $38,792, as shown in Figure 2.2 below.14
FIGURE 2.2: MEDIAN SALARIES AND UNEMPLOYMENT RATES AT VARIOUS EDUCATION LEVELS IN THE U.S.
DOCTORATE DEGREE

1.1%

$97,916

PROFESSIONAL DEGREE

1.6%

$96,772

2.0%

MASTER’S DEGREE

2.2%

BACHELOR’S DEGREE
ASSOCIATE DEGREE

$77,844

HIGHER EDUCATION ABOVE THIS LINE

SOME COLLEGE
BUT NO DEGREE

2.7%

$46,124

3.3%
3.7%

HIGH SCHOOL DIPLOMA
LESS THAN
HIGH SCHOOL DIPLOMA

$64,896

5.4%

$43,316
$38,792
$30,784

UNEMPLOYMENT RATE
AVERAGE 2.75%

MEDIAN EARNINGS
AVERAGE $62,056

Source: U.S. Bureau of Labor Statistics, 2019

The demand for individuals with a broader knowledge base and more specialised skills is expected to continue to rise,
particularly as technology and automation re-shapes the needs of labour markets worldwide and creates a growing skills gap
among workers.15 Many companies are aware that they either already have a skills gap, or will have one within a few years.16
This demand for knowledge-based skills, such as complex problem-solving, critical thinking and advanced communication
has enhanced the earnings potential of individuals with higher education qualifications. As economies become more
technologically driven, higher education is becoming increasingly valued which is likely continue to help support the longterm prospects of the global higher education industry.17
In Australia, the demand for higher education has been historically countercyclical as higher unemployment rates tend to see
individuals seek to upgrade their skills and improve their employability, particularly through postgraduate degrees.18 Amongst
universities in Australia, there has been a significant increase in enrolments in postgraduate courses since the start of the
COVID-19 pandemic.19 For example, there was a 26% increase at UNSW and a 60% increase at Charles Darwin University in
postgraduate enrolments in 2020.20

Notes
14. “Learn more, earn more: Education leads to higher wages, lower unemployment,” U.S. Bureau of Labor Statistics, May 2020.
15. “The Changing Nature of Work”, World Bank World Development Report, 2019.
16. ”Mind the skills gap”, McKinsey, January 2021.
17. “The Changing Nature of Work”, World Bank World Development Report, 2019.
18. “University and Other Higher Education in Australia”, IBISWorld, April 2020.
19. “Huge increase in demand for postgraduate courses as Australians look to upskill”, The Guardian, February 2021.
20. “Huge increase in demand for postgraduate courses as Australians look to upskill”, The Guardian, February 2021.
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However, universities globally have been adversely impacted by COVID-19 in various ways, including the loss of international
students due to restrictions on global travel and mobility. This is expected to cause funding pressures as international student
fees typically contribute significantly to university revenues.21,22 Some universities may also be affected by loss of income from
on-campus food and residence halls, sporting events, conferences and reduced endowment and donation income.23

2.2.2 Size of the global higher education industry
The global higher education industry is a large, relatively mature and stable industry. As noted in Section 2.1, the global higher
education industry was valued at $2.2 trillion in 2019 and is expected to increase to $2.3 trillion by 2025, representing a
CAGR of 0.7%.24
Higher education is a particularly large and well-established market in the key countries in which Keypath currently operates Australia, the U.S., Canada and the U.K. These countries have some of the highest higher education attainment rates in the
world for 25 to 34 year old population, faring well above the OECD average of 45% higher education attainment for this
population.25 In Australia and the U.S., 53% and 50% of the 25 to 34 year old populations have attained higher education
respectively.26 Keypath also operates in Canada and the U.K., which have high education attainment rates of 63% and 52%
respectively in this population.
FIGURE 2.3: HIGHER EDUCATION ATTAINMENT AMONGST 25 TO 34 YEAR OLD POPULATION IN SELECTED
OECD COUNTRIES
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Source: Population with tertiary education (indicator), OECD, 2019 or latest available

2.2.3 Australian higher education industry
In Australia, total higher education industry revenues are expected to be an aggregate of A$34 billion in 2020-21, following
a 6.9% decline in the current year due to the decline in international students as a result of COVID-19 (discussed below).
However, Australian higher education industry revenues are expected to grow at a CAGR of 4.3% over the next five years to
A$42 billion.27
In 2019 prior to the COVID-19 pandemic, there were 1.5 million students enrolled in Australian higher education and this
number has risen consistently over the historical period shown in Figure 2.4. This has been driven by a steady population
growth over the 10 years to 2019 in Australia (CAGR of 1.4%) and a rising secondary school retention rate (from 75% in
2008 to 85% to 2018)28. Furthermore, undergraduate studies are increasingly becoming minimum requirements to enter
the workforce.29 Postgraduate degrees by coursework have also become significantly more popular in Australia over time,
growing at a pace faster than that of undergraduate enrolments, in part due to an increasingly competitive job market which
has encouraged many domestic students to pursue postgraduate studies to improve their employability.30
Notes
21. “Under pressure: COVID-19 and the funding of European higher education”, World Bank, June 2020.
22. “COVID-19 to cost universities $16 billion by 2023”, Universities Australia, June 2020.
23. “Outbreak Hurts Higher Ed Worldwide for Next Year, Moody’s Says”, Inside Higher Ed, April 2020.
24. “Online Degree and Micro-Credential Market to reach $117B by 2025”, HolonIQ, March 2021.
25. Population with tertiary education (indicator), OECD, 2019 or latest available.
26. Population with tertiary education (indicator), OECD, 2019 or latest available.
27. “University and Other Higher Education in Australia”, IBISWorld, December 2020.
28. Australian Bureau of Statistics, 2009, 2019.
29. “University and Other Higher Education in Australia”, IBISWorld, December 2020.
30. “University and Other Higher Education in Australia”, IBISWorld, December 2020.
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STUDENT ENROLMENTS (THOUSANDS)

FIGURE 2.4: ENROLMENTS IN AUSTRALIAN HIGHER EDUCATION (2000-2019)
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Source: Australian Government Department of Education, Skills and Employment, 2020

Australian universities are largely funded through the Australian federal government subsidies for domestic students,
research and teaching grants, state government funding and international student fees. Fees for eligible students are also
supported by a government-backed loan scheme. Federal government funding for higher education was approximately
A$9.9 billion in 2019-20.31 The federal government is expected to increase funding to higher education by 17% in real terms
from 2019-20 to 2020-21, reflecting a temporary increase in research funding in response to COVID-19 related challenges.
However, funding is then expected to decrease by 15% in real terms between 2020-21 and 2023-24.32
In 2017, the federal government capped the amount of funding for bachelor’s courses at 2017 levels, which constrained
the amount of funding in 2018 and 2019, with funding to be allocated according to individual university performance and
growth in 18 to 64 aged population from 2020 onwards. These measures are anticipated to constrain the revenue growth of
universities over the period leading up to 2025.33
Australian universities have been adversely affected by COVID-19 as the travel restrictions imposed by the Australian
Government in response in early 2020 have resulted in the loss of international student fees for Australian universities, who
typically pay higher fees and contribute significantly to university funding.34 Associated revenue shortfalls are expected to be
A$2 billion in 2021 and to total A$16 billion by 2023.35
Australian universities have tended to attract international students from the Asia Pacific region due to having several
world class universities in the country including 6 ranked in the top 100 according to Times Higher Education’s World
University Rankings 2021.36 In 2019 (prior to the COVID-19 pandemic), Australia was the second most popular destination
for international students in the Asia Pacific region, after China, and fifth most popular in the world.37 In 2019, 33% of higher
education enrolments in Australia were international students.38

Notes
31. Budget Review 2019-20, Parliament of Australia, 2019.
32. Budget Review 2019-20, Parliament of Australia, 2019.
33. “University and Other Higher Education in Australia”, IBISWorld, December 2020.
34. “University and Other Higher Education in Australia”, IBISWorld, December 2020.
35. “COVID-19 to cost universities $16 billion by 2023”, Universities Australia, June 2020.
36. Times Higher Education World University Rankings, 2021.
37. Project Atlas, 2019; UNESCO, 2019.
38. Australian Government Department of Education, Skills and Employment, 2020.
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2.2.4 U.S. higher education industry
Higher education in the U.S. is widespread and diverse with over 4,000 degree-granting institutions, including universities,
colleges, institutes and community colleges. In the U.S., total revenue for all higher education institutions was $671 billion for
the 2017-18 academic year.39 61% of this revenue came from public institutions and 39% from private institutions.
There were 19.6 million students in higher education in the U.S. in 2018-19 and this number was expected to rise to 19.9
million by 2025-26 (prior to the COVID-19 pandemic).40 As shown in Figure 2.5 below, total higher education enrolment
peaked in the U.S. at 21 million in 2010-11 and has since been declining at a CAGR of 0.8%. This was driven largely by the
decline in undergraduate student enrolments.41 Postgraduate enrolments in the U.S. have consistently grown during this
period since 2000-01 at a CAGR of 2.8%.
FIGURE 2.5: ENROLMENTS IN U.S. HIGHER EDUCATION (2000-2018)
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Source: National Center for Education Statistics, 2019 (latest data available). Note: enrolments as at beginning of that academic year

In the U.S. federal and state governments channel funding to universities in different ways. The federal government mainly
provides financial aid to individual students and specific research projects, while state government funds primarily pay for the
general operations of public institutions.
Most for-profit universities in the U.S. derive the vast majority of their revenues from Title IV funds (federal financial aid). While
the Title IV regulations are part of the Higher Education Act (typically reviewed and “reauthorised” by U.S. Congress every
five years), U.S. Congress and the Executive Office of the President of the U.S (the White House) determine annual funding
levels for each program each year as part of the U.S. federal budget process. The White House’s 2020 budget proposal
allocated total funding to be flat from the prior year. Federal financial aid for higher education in the U.S. peaked to date in
2011 as shown in Figure 2.6 below.
Public not-for-profit universities in the U.S. rely heavily on state and local funding. While states have been reinvesting in
higher education for the past few years, resources in 2018 were 13% lower per student than 2008 levels, adjusted for
inflation. 41 out of 50 states spent less per student in the 2018 school year than in 2008.42

Notes
39. U.S. National Center for Education Statistics, 2019.
40. U.S. National Center for Education Statistics, 2019.
41.	National Student Clearinghouse, April 2020. The authors conclude that community colleges (i.e. two-year schools) experienced dramatic increases in
enrolments after a delay of one to two years post-recession, the proportion of students enrolling full time in public four-year institutions saw virtually no
change, while four-year private not-for-profit institutions maintained their market share more effectively than was predicted.
42. “State Higher Education Funding Cuts Have Pushed Costs to Students, Worsened Inequality”, Center on Budget and Policy Priorities, October 2019.
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FIGURE 2.6: U.S. TITLE IV FUNDING
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The U.S. higher education industry is also being adversely affected by COVID-19 related impacts to its funding sources.
The loss of international students as a consequence of restricted travel and student mobility is estimated to cost the U.S.
higher education industry $3 billion in the academic year commencing in August 2020.43 State and local level funding is also
expected to be further reduced as state governments work with tightened budgets as a result of economic downturn. Other
revenue sources which contribute significantly to U.S. universities such as auxiliary revenues (on-campus food, residence
dormitories and halls, sporting events, conferences) and endowment income and donations are expected to be adversely
affected.44
Prior to the COVID-19 pandemic, the U.S. was the world’s most popular destination for international students, with its
reputation for world-class research universities and dominance of world university rankings.45 The U.S. held eight out of
the top ten universities in the Times Higher Education World University Rankings 2021.46 Additionally, 5.5% of total higher
education enrolments in the U.S. were international students in 2018-19.

2.3 Global online higher education and OPM markets
2.3.1 Overview
In 2019, more than six million students worldwide pursued higher education fully online, making up a market valued at
approximately $36 billion, which is expected to grow to approximately $97 billion by 2025 (representing a CAGR of 18%) as
noted in Section 2.1.47
Recent and continuing improvements in technology, wider internet access and improvements in the quality of the online
learning experience have made online education an increasingly viable option for higher education students. Online
education can provide students with significant flexibility when compared to many traditional “on-campus” education models,
for example by allowing full-time workers to engage in further learning at times convenient to them. Student enrolment data
discussed in Section 2.2 illustrates the clear trends of increasing adoption amongst higher education students of the online
learning format over time, particularly amongst postgraduate students for whom flexibility can be a higher priority.
Restrictions on movement imposed by many governments in response to COVID-19 has also accelerated the exposure of
many students to the online education model. Government imposed social distancing measures have restricted campus
access and forced universities to quickly adopt online education delivery.48

Notes
43. Association of International Educators, 2020.
44. Moody’s Investor Services, March 2020.
45. Project Atlas, 2019; UNESCO, 2019.
46. Times Higher Education, 2021.
47. “Global Online Degree and Micro-Credential Market”, HolonIQ, March 2021.
48. “Global Online Degree and Micro-Credential Market”, HolonIQ, March 2021.
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As discussed in Sections 2.2.3 and 2.2.4, the global higher education industry has been facing revenue pressures prior to
the COVID-19 pandemic due to various reasons, including reduced government funding for higher education. These revenue
pressures have been exacerbated by the outbreak of the COVID-19 pandemic and the consequential loss of international
student fees as well as other income for universities. In the face of these potential funding shortfalls, universities may
consider online programs and OPM services as a way to grow student enrolments and generate revenue in a cost-effective
manner.
As illustrated in Figure 2.7 below, HolonIQ revised its outlook on the online higher education market in March 2021 (referred
to as its ‘mid-COVID-19’ estimate), upgrading their 2025 forecast market size by $23 billion to $97 billion, compared to their
‘pre-COVID-19’ estimate which was published in May 2020. This reflected an increase in the 2019-2025 CAGR from 13% to
18%. Keypath attributes this growth in part to a demand shift away from “on-campus” learning towards online institutions,
instigated by the forced adoption of online education formats driving a longer-term change in student preferences.
FIGURE 2.7: ONLINE HIGHER EDUCATION MARKET ESTIMATES, “PRE-COVID-19” AND “MID-COVID-19”
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Note: HolonIQ estimates; ‘Pre-COVID’ published May 2020; ‘Mid-COVID’ published March 2021. Source: “Global Online Degree and Micro-Credential Market”,
HolonIQ, March 2021

There are broadly two ways in which universities can deliver their online programs:
• in-house delivery: where universities build the capability to deliver online education themselves; or
• partnering with an OPM provider: where universities, to some extent, partner with an OPM provider in the design,
development and delivery of online programs.
Although online education offers universities the potential to expand student enrolments and achieve economies of scale
in education delivery,49 the upfront costs of developing, marketing and launching quality online programs in-house can be
significant and challenging for some universities. In-house delivery of online programs requires universities to have adequate
digital experience and technological capabilities, and sufficient capital to design, develop and market the online programs,
which may not be readily available at some universities.
OPM providers such as Keypath typically offer a set of services and a commercial model to enable universities to develop
and launch online programs in a faster and more effective manner than it may take universities to develop them in-house.
Universities may choose to partner with OPMs because they can provide the data, technology, online marketing expertise
and sufficient upfront capital to start these online programs.

Notes
49. “Online Education in Australia”, IBISWorld, October 2020.
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2.3.2 U.S. and Australian online higher education markets
There has been a growth in the number of students participating in online education resulting in a shift from “on-campus”
students to fully online students in higher education.
In the U.S (which is the most developed country for online higher education penetration for degree programs50), the number
of exclusively online university students has grown at a CAGR of 3.6% from 2012-13 to 3.3 million in 2018-19, while the total
number of university students has declined at a 0.8% CAGR over the same period.51 This population of exclusively online
students has offset declines in the population of “on-campus” students in the U.S. The online penetration rate in the U.S.
is significantly higher for postgraduate students, with nearly 31% of postgraduate students attending fully online programs
compared to 14% of undergraduate students.52 The consistent growth in penetration of online delivery amongst both
postgraduate and undergraduate students is shown in Figure 2.8 below.
FIGURE 2.8: PERCENTAGE OF FULLY ONLINE HIGHER EDUCATION ENROLMENT BY PROGRAM TYPE IN THE
U.S. (2012-2018)
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Depicts online only enrolment in degree-granting higher education programs as a percentage of total enrolments of U.S universities. Source: U.S. National Center
for Education Statistics, 2019

Similarly, in Australia, online only and partially online students are growing as a percentage of total student enrolments, while
“on-campus” has reduced significantly over time, as shown in Figure 2.9. Online education surpassed “on-campus” as the
preferred mode of study for commencing postgraduate students for the first time 2019, as shown in Figure 2.10. Consistent
with the trends in the U.S., the online penetration rate is significantly higher for postgraduate students in Australia, with 21% of
postgraduate students commencing fully online programs compared to 13% of undergraduate students.53

% OF TOTAL STUDENT ENROLMENTS

FIGURE 2.9: AUSTRALIAN PERCENTAGE OF TOTAL STUDENTS BY MODE OF STUDY (2001-2019)
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Notes
50. HolonIQ, 2020.
51. U.S. National Center for Education Statistics, 2019.
52. U.S. National Center for Education Statistics, 2019.
53. Australian Government Department of Education, Skills and Employment, 2020.
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FIGURE 2.10: AUSTRALIAN DOMESTIC POSTGRADUATE STUDENT COMMENCEMENTS BY MODE OF STUDY
(2001-2019)
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Online higher education students in postgraduate courses have a similar mix of disciplines in the U.S. and Australia, with
STEM, business and health being for the top three disciplines in both geographies and accounting for 63% and 67% of
enrolments in the U.S. and Australia, respectively.
FIGURE 2.11: US ONLINE POSTGRADUATE
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2.3.3 OPM market
As mentioned above, OPM providers (such as Keypath) work with university partners to help them develop, market and
deliver their online degrees and programs as an alternative to the in-house delivery of online education. Further information
on the key activities of OPM providers is described in Section 2.3.4 below.
The global OPM market was valued at approximately $5.7 billion in 2020 and is one of the fastest growing segments of
online higher education, projected to grow at a CAGR of 19% to approximately $13.3 billion by 2025.54 From 2015 to 2020,
the market grew at a CAGR of 28%, underpinned by the accelerating number of new OPM partnerships added each year, as
shown in Figure 2.14 below. In 2020, there were 180 new OPM partnerships formed around the world, more than triple the
number of partnerships added in 2015. Growth in OPM spend is expected to be driven from growing interest from students in

Notes
54. “Global OPX/OPM Market to reach $13.3B by 2025”, HolonIQ, March 2021. The size of the global OPM market as described by HolonIQ comprises the
revenue derived from OPM services for undergraduate and postgraduate degrees (as well as postgraduate certificates). These includes OPM service
revenues earned by full-service OPM providers as well as others, including massive open online course (MOOC) providers, fee-for-service providers and
hybrid models as described in Section 2.5.1.
55. “Global OPX/OPM Market to reach $13.3B by 2025”, HolonIQ, March 2021.
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online education format, more offerings from universities, better digital experiences, increasing acceptance from employers,
successful examples of the model in the market and acceleration driven by COVID-19.55
The U.S. OPM market, being the largest globally is home to the largest OPMs, a number of which have been partnering
with universities for nearly 10 years to deliver online programs. The U.S. OPM market represented a value of approximately
$4.7 billion, or 82% of the global market in 2020.56 It is expected to reach approximately $9.6 billion by 2025, representing
a CAGR of 15%. In 2020, one in five U.S universities were engaged with an OPM provider.57 While the U.S. is a leader in the
OPM market, the market in the rest of the world is expected to outperform at a CAGR of 30% from 2020 and expected to
reach a value of approximately $3.7 billion by 2025.58 Growth is expected to be particularly strong in Australia, Southeast Asia
and Europe, where Keypath currently operates or is expanding into, as well as China, India, Africa and Latin America.59
FIGURE 2.13: GLOBAL OPM MARKET SIZE ($ BILLIONS)
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Notes
56. “Global OPX/OPM Market to reach $13.3B by 2025”, HolonIQ, March 2021.
57 “$74B Online Degree Market in 2025, up from $36B in 2019”, HolonIQ, May 2020.
58. “Global OPX/OPM Market to reach $13.3B by 2025”, HolonIQ, March 2021.
59. “Global OPX/OPM Market to reach $13.3B by 2025”, HolonIQ, March 2021.
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FIGURE 2.14: NEW OPM PARTNERSHIPS ADDED BY YEAR
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2.3.4 Key activities of OPM providers
OPM providers such as Keypath offer a set of services and commercial model to assist universities to build and launch online
programs in a faster and more effective manner than it may take universities to develop them in-house.
When engaging an OPM provider, universities typically own and are responsible for the academic content while OPM
providers work with the university to design the delivery of that content through an online format. Each design is bespoke to
the university partner including branding of the program.
Universities may choose to partner with OPM providers because they can provide the data, technology and online marketing
expertise to help develop, launch and grow the programs. OPMs’ services can include: market analysis, online course
development, digital course materials, marketing, enrolment management, student services and support, development of
digital learning environments, technology services and faculty training. Specific areas of activities for OPM providers include:
• Developing online programs is a core activity for OPM providers through collaborating with university faculty, course
designers and technology specialists;
• Technology underpins all stages of the business and services from identifying prospective students to enrolment, learning
environments, technology infrastructure, analytics and reporting;
• Marketing and enrolling students is key to a successful program, achieved through the collection of data, analysing
market demand, lead generation and managing student enrolment;
• Delivery and student retention encompasses managing the administration of program and learning delivery, as well as
providing student support, and personalised coaching through to career services; and
• Providing upfront capital as OPM providers generally provide the capital to develop, design, launch and manage the
online program.
As a result, the OPM providers can provide a full-service, end-to-end offering for universities, which aims to increase the
quality of the degree or program. In order to successfully design and deliver online programs with their university partners,
OPM providers require adequate expertise and resources to provide a combination of the activities noted above.

Note
60. “Anatomy of an OPM”, HolonIQ, February 2019.
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FIGURE 2.15: EXAMPLES OF SERVICES PROVIDED BY A FULL-SERVICE OPM ACROSS THE LIFECYCLE OF AN
ONLINE PROGRAM
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There are two primary business models for OPM providers, as well as a hybrid model:60
• Tuition share model is a full-service model whereby an OPM provider funds the initial capital upfront required to launch
online programs in exchange for a share of the tuition fees (e.g. as a percentage of total tuition fees received) earned from
over the life of the contract (e.g. 7-10 years) providing a bundled set of services.61 Under this model, universities minimise
their upfront capital investment as the OPM providers fund the larger initial investments in developing the online program
(such as on program design and development, marketing research and student recruitment) and only subsequently share
a portion of tuition revenue received from students once the online program is established;
• Fee-for-service model where universities pay an upfront fee for each selected service with no long-term revenue share
arrangements; and
• Hybrid models where OPM providers and universities may share upfront investment, sharing the responsibility of typical
OPM services (as described in Section 2.3.4) across the life of the online program, and tuition fees. Some convertible
models may switch to a tuition share model at a designated point in time.
The tuition share model is the dominant business model for OPM providers62 and is the one adopted by Keypath.

2.4 Key factors impacting the global online higher education and global OPM markets
Keypath believes that the factors outlined below will have an impact on the global online higher education market and OPM
providers in that market.

Notes
61. “Anatomy of an OPM”, HolonIQ, February 2019.
62. “Anatomy of an OPM”, HolonIQ, February 2019.
63. “Future of Jobs Report”, World Economic Forum, 2020.
64. World Economic Forum, Future of Jobs Report 2020 <http://www3.weforum.org/docs/WEF_Upskilling_for_Shared_Prosperity_2021.pdf>.
65. World Health Organisation, January 2020.
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TABLE 2.1: SUMMARY OF KEY FACTORS IMPACTING THE HIGHER EDUCATION INDUSTRY
Key Industry Factors

Detail

Increasing skills imbalance

• Even before the impact of the COVID-19 pandemic, the rise of automation and new
technologies was transforming the world of work, resulting in a need for large-scale
upskilling and reskilling of many workforces.63

• Half of all employees around the world are expected to need reskilling by 2025, and
this projection does not include people who are currently not in employment.64

• In addition to potential jobs impacted by technology, a skills shortage is already evident
in certain professions such as nursing. For all countries to reach UN Sustainable
Development Goal 3 on health and well-being, the World Health Organisation estimates
that the world will need an additional 9 million nurses and midwives by the year 2030.65
University operating model

• Higher education institutions are seeking effective and efficient ways of increasing
enrolments and creating new revenue streams via online education.

• The development of a new online program launch requires significant lead time and
upfront capital investment, which may not be available, or recoverable within the desired
timeframe through tuition fees.

• The option to outsource to OPM providers who are primarily responsible for the upfront
capital investment required to develop and launch an online program may help mitigate
the financial and operational risk that universities would otherwise bear if the program
did not perform as anticipated.
Financial position of universities

• Universities have faced revenue pressures due to various reasons, including
constrained or flat government funding (in Australia and the U.S. respectively) over
recent years, as discussed in Sections 2.2.3 and 2.2.4.

• The COVID-19 pandemic has caused governments to impose travel restrictions resulting
in the loss of international students to universities in certain jurisdictions. This has led to
significant reductions in revenue of universities in those jurisdictions, such as in Australia
where A$16 billion is expected to be lost by 2023.

• Universities may look to online programs and partnering with OPM providers as a way to
grow student enrolments and generate revenue in a cost-effective manner.
Increasing adoption of online
education by students

• As noted in Sections 2.3.1 and 2.3.2, there are clear trends showing the increasing
migration of higher education students to online modes of education, away from “oncampus” indicating the acceptance of online education by students.

• An increasing interest from students in flexible working and studying arrangements,
along with improved access to the internet and digital devices, will continue to drive
this growth. More and improved online programs from universities and increasing
acceptance of online education by employers may also assist to drive interest in online
higher education.

Notes
66. HolonIQ, 2019.
67. “Online Degree and Micro-Credential Market to reach $117B by 2025”, HolonIQ, March 2021.
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Key Industry Factors

Detail

Acceptance of online education
by industry

• Early higher education industry concerns around the learning outcomes, student

Competition for digital marketing
space

• Expenditure on digital marketing channels to advertise and recruit students for online

engagement and university acceptance of online education have largely been
eliminated, fuelling broader acceptance of online education and the growth in the OPM
market.66
programs can be substantial, particularly where the digital marketing expenditure is not
effectively allocated to the right channels.

• Enlisting the services of an OPM provider with digital marketing expertise can potentially
be more cost effective and also assist the university to focus on its faculty, curriculum
and course content.
Limited on-campus capacity

• Universities will need to adopt scalable learning models to help absorb the costs of
supporting the approximately 280 million people estimated to graduate with a higher
education qualification over the next decade.67

• The online delivery of education provides a scalable method to deliver programs to
additional students beyond the limitations of on-campus capacities, such as classrooms
and facilities, allowing universities to potentially increase their total enrolments and
generate additional revenue from tuition fees.

2.5 Competitive landscape
2.5.1 Overview of competitive landscape
Keypath competes with other OPM providers in a fragmented, competitive global OPM market comprising more than 80
players serving more than 500 higher education institutions.68 In 2019, the top 10 players made up approximately 60% of
spend in the global OPM market,69 however, the competitive dynamics vary between geographies. In Australia, Keypath is
a market leader and as at the Prospectus Date has partnered with as many universities since 2014 as all of its competitors
combined.70
Figure 2.16 below provides an illustrative view of the competitive landscape of OPM providers. In addition to the various
business models (tuition share, fee for service and hybrid) discussed above, some OPM providers offer selected program
capabilities, while a few, including Keypath, provide a broad spectrum of program capabilities, such as undergraduate and
postgraduate. Services under the ‘Non-degree’ category in Figure 2.16 are considered OPM services for the purposes of
this Prospectus, however the image illustrates providers of OPM services that also offer non-degree or accrediting courses.
Additionally, OPM providers can be grouped according to:
• Larger customer bases, such as Keypath, that typically have 30+ partners operating across multiple jurisdictions;
• Smaller customer bases, sometimes more targeted at specific disciplines or degree levels;
• For-profit conversions refers to certain U.S. for-profit universities that have separated their academic programs into a notfor-profit university from the for-profit services entity which provides OPM services. While these sell OPM services to their
not-for-profit universities, they are also targeting other universities; and
• MOOC providers are massive online open course (MOOC) providers that offer online single courses and specialisations
available to anyone to enrol, sometimes free of charge, who are moving into the OPM market with offering full degrees in
partnership with universities.
In addition to the competitive landscape, OPM providers are affected by competitive dynamics between:
• online and “on-campus” delivery of education; and
• university decisions of partnering with an OPM provider or in-house delivery of online programs.

Notes
68. “OPM, meet OPX”, HolonIQ, 2021.
69. “Anatomy of an OPM”, HolonIQ, February 2019.
70. HolonIQ Education Market Intelligence Platform, as at 1 March 2021.
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FIGURE 2.16: COMPETITIVE LANDSCAPE OF OPM PROVIDERS
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Adapted from “OPM Market Landscape and Dynamics: Fall 2020 updates” published by MindWires, October 2020. Note: This figure is an illustrative summary
of the various providers of online education and various business models and does not purport to be an exhaustive list of OPM providers nor rank providers in a
specific order within the categories in which they are placed.
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2.5.2 Competitive dynamics
OPM providers compete on a range of factors, including:
• experience and track record in a geographic region and/or discipline;
• breadth of solution offered (for example the extent of their marketing, recruitment, student support or faculty solutions);
• knowledge and expertise, which is developed through experience and driven by data;
• technical capability, which is enabled by the provider’s technology platform and can be an important factor affecting the
provider’s ability to scale programs in a cost-effective manner; and
• business model and cost (i.e. tuition share, fee-for-service or hybrid).
Certain market dynamics, which play a role in universities’ process of selecting an OPM provider, may benefit existing market
participants and pose challenges to providers seeking to enter and operate in the market, including:
• Data-driven technology platform: capital, intellectual property and a significant amount of time need to be invested to
design and maintain a scalable and efficient OPM technology platform, which can afford competitive strengths to more
established participants when competing for partnerships. In addition, the OPM’s technology platform becomes more
powerful and effective as it is informed by the data collected from the programs delivered over time;
• Market knowledge and experience: knowledge and experience in identifying appropriate programs and the
development, design and delivery of those programs may provide established OPM providers with a competitive
advantage, where data collected from previous programs can be analysed and evaluated for future program design and
development. This information will also be useful to inform the marketing strategy for each program;
• Long-term contracts: OPM contracts are typically awarded on a 7-10 year basis,71 resulting in relatively few contracts
coming up for renewal over any given time period which can benefit incumbent providers; and
• Reputation and track record: given the potential impact that an OPM provider can have on a client’s brand when
providing OPM services, an established reputation and proven capability can be important factors in the selection of OPM
providers and may assist more established market participants in a particular region and/or discipline in being awarded
new contracts.

2.6 Education regulation
The higher education market, including OPM providers to higher education institutions, is a highly regulated industry subject
to various laws, regulations and guidance in applicable jurisdictions. In addition to laws generally impacting businesses
operating in a particular jurisdiction (for example, employment, consumer protection, privacy, data security, health and safety
laws and laws relating to the proper conduct of business), higher education institutions, and often indirectly their service
providers such as OPMs, are subject to various laws, regulations, standards and agency guidance relating to the provision
of postsecondary education and related services (Education Laws). Examples of these laws are referred to below. Even if an
OPM is not directly subject to an Education Law, it may be contractually required to act in a manner which complies with such
Education Laws.
Higher regulation in Australia is regulated at the federal level through the Higher Education Standards (HES) framework
which specifies standards for higher education and criteria for higher education providers to obtain and retain registration
and course accreditation. The quality assurance and regulatory agency for higher education in Australia that upholds these
standards is the Tertiary Education Quality and Standards Agency (TEQSA). All universities that provide higher education
qualifications in Australia must be registered with TEQSA and comply with the HES framework.
In the U.S, universities that are eligible to receive federal financial aid on behalf of students are subject to regulation from
the federal Department of Education (DOE), accrediting agencies, state licensing authorities and occasionally various
programmatic licensing boards. All of our university clients in the U.S. participate in Title IV federal student financial
assistance programs (Title IV Programs) administered by the DOE under the Higher Education Act of 1965 (as amended)
and are therefore subject to extensive regulation by the DOE, including accountability for the activities of supporting
organisations. To participate in the Title IV Programs, an institution must receive and maintain authorisation by the appropriate
state education agencies, be accredited by an accrediting commission recognised by the DOE and be certified by the DOE
as an eligible institution. Whilst OPMs such as Keypath do not directly participate in the Title IV Programs and therefore
generally are not subject to these rules, there are certain DOE regulations that these service providers, such as OPMs, must
comply with as a result of their contractual obligations to avoid causing the university partner to be out of compliance with

Note
71. “Anatomy of an OPM”, HolonIQ, February 2019.
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applicable Education Law, including, for example, regulations around student recruitment, marketing and privacy. Currently,
the primary DOE regulation that is material to OPMs such as Keypath is the incentive compensation rule, which provides,
in relevant part to Keypath, that institutions participating in the Title IV Programs must “not provide any commission, bonus,
or other incentive payment based in any part, directly or indirectly, upon success in securing enrolments, to any person or
entity who is engaged in student recruitment or admissions activity.” The DOE provided guidance in a March 17, 2011 “dear
colleague” letter (DCL) setting out an exception to the general rule prohibiting such payments. The DCL, in Example 2-B, sets
out a scenario permitting certain tuition revenue sharing arrangements known as the “bundled services exception” between
an institution of higher education and an “unaffiliated third party” that provides a set of “bundled services” that includes
recruitment services, such as those provided by Keypath, along with other non-recruiting services. Keypath’s current tuition
revenue-share business model in the U.S. relies primarily on this bundled services exception. This tuition revenue-sharing
arrangement is commonly used by universities and OPMs like Keypath.
Keypath also has a presence in a number of other jurisdictions and may be subject to other Education Laws, for example
including provincial and university specific legislation in Canada, Private Higher Educational Institutions Act 1996 and
Malaysian Qualifications Agency Act 2007 in Malaysia, and the Higher Education and Research Act 2017 in the UK.
Please refer to Section 5.3 for further information regarding regulatory risks that relate to Keypath.
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3.1 Overview of Keypath Education
3.1.1 Introduction
Keypath’s purpose is to transform education by delivering programs that meet the needs of the future of work, and help
solve our global social and economic challenges.
Founded in 2014, Keypath Education (Keypath) is a leading education technology (EdTech)1 company that partners with
universities globally, to deliver market-led, technology-enabled online higher education programs (online programs).2
Keypath’s university partners3 are currently located in Australia, the U.S., Canada, the U.K. and Malaysia.4
Supported by Keypath’s end-to-end technology and data platform KeypathEDGE, Keypath partners with universities to
design, develop, launch and grow online programs which aim to deliver career-relevant education to individuals seeking to
up-skill or re-skill in an increasingly knowledge-based economy and to prepare them for the future of work.
Since launching its first program in 2015 in the U.S., Keypath has grown to become a trusted partner to 32 universities
currently delivering 134 active programs,5 and has provided high-quality online education to approximately 30,000 students6
in disciplines including business, healthcare and STEM, predominantly for postgraduate degrees. Keypath currently has
17 US News globally ranked university partners, including 9 Australian partners ranked by Times Higher Education, and 8
ranked Young University partners.7
Keypath opened its first Australian office in Melbourne in 2014 and has since developed a market-leading position in the
country, launching programs with 9 university partners, as many partnerships as all of Keypath’s competitors in Australia.8
Keypath has over 550 employees around the world operating in cities including Chicago, Melbourne, Sydney, Coventry and
Toronto.

Notes
1. Education technology (EdTech) refers to companies offering products or services using technology in: (1) Platforms for administration, student management,
content management and learning management within the education sector; (2) Digital learning content or services used by learners, education providers
or corporations connected to education and learning; or (3) Consultants and advisors with specialist EdTech domain knowledge that support the education
sector with expertise on product design, learning design or organisational development.
2. For the purposes of this Prospectus, online programs refers to online higher education programs which grant higher education qualifications which may
include undergraduate or postgraduate degrees, doctorates, diplomas or postgraduate certificates. An online program is made up of individual courses,
which can also be known as units, subjects or modules.
3. This Prospectus refers to university partners as Keypath predominantly provides it programs to universities but it may also contract with other types of higher
education providers or institutions, including colleges. References to “partners” or “partnerships” are references in a commercial sense to a contractual
alliance under a master services agreement between Keypath and universities, rather than to partnerships in the legal sense. Refer to Section 3.4.7 for further
information on these arrangements.
4. Keypath signed a partnership with its first university in Malaysia in late 2020 and is expecting to launch its first program in FY22.
5. Includes programs in their development phase prior to program launch in FY22. Active programs refers to degree-granting programs currently delivered by
Keypath and excludes discontinued programs. Discontinued programs are programs that the university partner and/or Keypath have elected not to recruit
new students to (for example if the program is too small or demand is not as high as expected) and have a termination date for the end of the program. As the
programs can run off over varying periods of time, revenue will continue to be earned from the discontinued programs until they expire.
6. Total students reflects cumulative count of unique students, excluding non-degree seeking students, legacy students and discontinued partners and programs.
7. References to U.S. News globally ranked university partners or equivalent in this Prospectus are references to the 2021 Global University Rankings published
by U.S. News & World Report L.P. in October 2020. References to Young University partners or equivalent in this Prospectus are references to The Times
Higher Education Young University Rankings 2020 from Times Higher Education World University Rankings published by THE World Universities Insights
Limited in June 2020. References to Times Higher Education ranked partners or equivalent in this Prospectus are references to The Times Higher Education
University Rankings 2021 from Times Higher Education World University Rankings published by THE World Universities Insights Limited in June 2020.
8. HolonIQ Education Market Intelligence Platform, accessed 1 March 2021. Further information in relation to Keypath’s competitors is outlined in Section 2.5.1.
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FIGURE 3.1: KEYPATH’S GLOBAL FOOTPRINT
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Note:
As at the Prospectus Date. North America comprises the U.S. and Canada. APAC revenue historically comprises Australia, however Keypath signed its first
Malaysian partner in late 2020 and is expected to launch its first program in FY22. Rest of World currently comprises the U.K. Refer to footnote 7 for a description
of university rankings.

3.1.2 Company history
Keypath was founded in 2014 by Steve Fireng, who remains CEO today, transforming PlattForm Advertising (PlattForm), a
university enrolment solutions company of which he was CEO, to include a full-service OPM business. PlattForm was founded
in 1989 in Missouri and provided a suite of marketing services to manage and execute a college or university’s marketing
strategy. In 2013 the Sterling Funds, investment funds managed by entities associated with Chicago- based growth-oriented
private equity firm Sterling Partners that has a history of investing in the education sector, acquired a majority stake in
PlattForm. On Completion, the Sterling Funds will, in aggregate, retain an interest in Keypath through CDIs of 63.4% (on a fully
diluted basis).
Steve, an experienced online education executive and entrepreneur, saw an opportunity to take advantage of favourable
industry trends and evolve the PlattForm business from a marketing services provider to a full-service OPM provider.
Keypath subsequently transitioned into a provider of market research and program design and development, faculty training,
marketing and student recruitment, student support services, and field and clinical placements.
Steve observed that the online education market was underdeveloped in certain jurisdictions outside the U.S. Keypath
selected Australia as its first international market outside of the U.S. due to its experience with distance education, strength
of Australian universities on global rankings, and access to Asian student markets, and subsequently hired Melbourne-based
Ryan O’Hare in early 2014 to establish Keypath’s Australian operations.
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In 2015, Keypath launched its first partnership in both the U.S., with Spring Arbor University, and in Australia, with Southern
Cross University. Since 2015, Keypath has expanded its Australian partnership footprint to 9 universities, including signing its
first program term sheets with UNSW in 2018, one of the leading universities by world ranking and member of the prestigious
Group of Eight universities in Australia.9 Keypath is now the market leading OPM provider in Australia by university partner
numbers, providing Keypath with a strong regional base for exploration and expansion into the Southeast Asian region.
In 2015, Keypath acquired GlobalHealth Education, a provider of online health care degree programs, which powered
Keypath’s expansion into the health and social services disciplines through GlobalHealth Education’s program offerings.
In 2016, Keypath announced Wilfrid Laurier University as its first university partner in Canada and in 2017 Keypath announced
Aston University as its first university partner in the U.K.
Over the years, Keypath has launched several additions to its service offerings for its university partners:
• In 2018, Keypath launched its proprietary rapid-development tool described further in Section 3.2.2. enabling the creation
of bespoke and engaging courses to help improve the experience of online programs.
• In 2019, Keypath launched its clinical and field placement solutions offering described further in Section 3.2.4.2, to address
the complexity of delivering placements for online health and social services programs where practical placement is a
requirement of accreditation. Keypath is focused on delivering these clinical and field placement solutions to its university
partners around the globe. As at the Prospectus Date, Keypath has 9 university partners using this service (8 in the U.S.
and 1 in Australia).
• In 2020, Keypath launched its faculty recruitment service described further in Section 3.3.4, which supports university
partners in recruiting specialist academics to facilitate the online programs, to help address the personnel challenges that
some universities face when delivering and expanding new programs.
In 2020, Keypath signed its first partnership with a Malaysian university, Sunway University, the first OPM partnership for the
Southeast Asian region,10 and commencing its drive to become a market leader in that region.
FIGURE 3.2: COMPANY HISTORY
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Notes
9. The Group of Eight Limited is a not-for-profit organisation, comprising leading research-intensive Australian universities including UNSW, that focuses on
influencing the development and delivery of long-term sustainable national higher education and research policy, and in developing elite international
alliances and research partnerships UNSW ranks 44th in the 2021 QS World University Rankings published by Quacquarelli Symonds Limited in July
2020 and 67th in the Times Higher Education University Rankings 2021 from Times Higher Education World University Rankings published by THE World
Universities Insights Limited in June 2020.
10. OPX Program Data Update, HolonIQ, 2020
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3.1.3 Business model overview
Keypath provides bundled OPM services to its university partners, including the design, development, launch, and
management of online programs. This includes services such as program design, market research, student recruitment
and student support. Keypath’s partners own and are responsible for the academic content of their programs, with Keypath
assisting the university to design the delivery and presentation of that content through an online format. Each program design
is bespoke to the university partner, including the branding of their programs.
Keypath’s university partners are also responsible for the appointment and coordination of faculty, determining the student
capacity of each program, accessing and granting credits and degrees, and making all decisions regarding student admission
and registration criteria.
Keypath earns revenue from a share of tuition fees paid to its university partners by students undertaking the online programs
delivered by Keypath. Tuition shares are agreed by Keypath and its university partners for each program prior to launch, with
Keypath’s share typically ranging from 40% to 60% of tuition fees.
Keypath’s business model is designed to align with the long-term success of its university partners and their students who
take programs delivered by Keypath. Through the successful launch and growth of Keypath’s online programs, universities
have the opportunity to grow enrolments in programs in high-demand, industry-aligned disciplines which, in turn, drives
Keypath’s revenues over the course of its partnerships. Further, by offering students flexibility in their studies, access to a
wider range of programs at their universities and offering student advisor and support services, Keypath seeks to promote
student outcomes and retention, further supporting revenue generation.
Keypath incurs significant upfront costs for course design and development, marketing, student recruitment and support,
together with its ongoing investment in technology, but does not earn revenue from a program until that program starts
to be delivered to enrolled students. Keypath’s upfront investment provides universities with the opportunity to offer an
online program with lower upfront investment by the university, lower their financial risk for that program, and support the
generation of revenues for the university and Keypath over the longer term.
Underpinning Keypath’s ability to make these required upfront investments are long-term contracts with university partners
which typically range between 7 to 10 years.11 Keypath’s current weighted-average contract length is 8.8 years.12 These longterm contracts assist Keypath to recoup its investment costs and generate returns during the life of the programs it delivers.
Figure 3.3 below illustrates Keypath’s suite of OPM services across the life cycle of a program, as well as those services which
its university partner typically has shared or full responsibility for. At the core of its services is Keypath’s integrated technology
and data platform, KeypathEDGE, which is summarised in Section 3.1.4 and described in detail in Section 3.2. Figure 3.4
below summarises Keypath’s business model from partnership formation to program development to growth and continued
optimisation.
Further information on Keypath’s business model including its pricing model and revenue composition, its sales approach
used to generate these revenues, its key operating costs and its approach to contracting with universities is set out in
Section 3.4 (and Section 4.8).

Notes
11. The reference to contracts with university partners in this Prospectus refers to the contractual arrangements between Keypath and a university partner, which
may be a reference to a master services agreement, program term sheets, or both. Please refer to Section 3.4.7 for further information in relation to these
contractual arrangements.
12. Weighted by FY20 revenue.
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FIGURE 3.3: KEYPATH’S SUITE OF OPM SERVICES
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FIGURE 3.4:OVERVIEW OF KEYPATH’S BUSINESS MODEL
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3.1.4 The KeypathEDGE platform (KeypathEDGE) overview
KeypathEDGE is the Keypath’s integrated technology and data platform with proprietary technology at its core, that underpins
Keypath’s ability to acquire and retain university partners and students. Drawing from the data Keypath has accumulated from
launching 134 online programs, educating approximately 30,000 students and information from over one million leads,13 the
business has developed a data-driven, end-to-end, scalable technology platform.
KeypathEDGE supports all of Keypath’s services, including market research, program design, marketing, student recruitment,
retention and support, and clinical and field placement. It also assists Keypath with the launch and management of highquality online programs that target superior education and financial outcomes for its university partners.
The ‘EDGE’ in KeypathEDGE represents EXPLORE, DESIGN, GROW and EXPERIENCE as summarised in Figure 3.5 below.
Refer to Section 3.2 for further information on the KeypathEDGE platform including the facets and capabilities described
above.
FIGURE 3.5: OVERVIEW OF THE KEYPATHEDGE PLATFORM
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Note
13. A lead is a record of an individual who has voluntarily provided their information (name and email at minimum) to indicate interest in one of the programs
Keypath markets.
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3.1.5 Programs and partners overview
Keypath works with university partners to design, develop and launch online programs which deliver a customised mix
of asynchronous learning material (such as recorded lectures, interactive case studies, reading materials and discussion
boards), as well as synchronous events using third party applications (such as Zoom for live lectures, class discussion and
formative assessments) to its students.
As at the Prospectus Date, Keypath partners with 32 universities around the world, delivering 134 online programs across
multiple education disciplines and various types of programs.
Its program disciplines include business, nursing, STEM, health and social services, education and others, as shown in
Figure 3.6 below. Keypath focuses on offering programs in disciplines it considers high-demand, high-growth or which
address skill shortages, particularly where specialisation in complex areas can generate competitive advantages. For
example, the STEM discipline is a focus area for Keypath due to the demand for skilled labour to service fast-growing
industries such as computer science, data analytics and cybersecurity.
While Keypath offers a variety of programs types, including postgraduate, doctorate, undergraduate, diplomas and
certificates, there is a focus on postgraduate students with 94% of FY20 revenue being from postgraduate programs (such as
master’s programs, postgraduate certificates and diplomas), of which 4% is doctorate programs, as shown in Figure 3.7 below.
Keypath currently partners with universities in North America, Australia, and the U.K. and has commenced expanding its
business into Southeast Asia, signing its first university partner in Malaysia in late 2020. Its 32 current university partners
include 17 in the U.S. and 9 in Australia.
As shown in Figure 3.9 below, Keypath’s top 5 partners contributed 54% of revenue in FY20, down from the top 5 accounting
for 78% of FY18 revenue. Keypath’s customer concentration has lessened over time as new partners and programs were
added and Keypath gained scaled.
FIGURE 3.6: FY20 REVENUE BY DISCIPLINE
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Notes
14. Excludes non-degree seeking programs and discontinued programs.
15. North America comprises the U.S. and Canada. APAC revenue historically comprises Australia, however Keypath signed its first Malaysian partner in late 2020
and is expected to launch its first program in FY22. Rest of World currently comprises the U.K.
16. Only the top 3 partners are the same in both periods.
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Figure 3.10 and Figure 3.11 below illustrate Keypath’s track record of growing its number of programs, partners and student
course enrolments over time. Keypath’s number of active programs grew from 55 in FY18 to 90 in FY20 at a CAGR of 28%,
and number of university partners grew from 12 in FY18 to 23 in FY20 at a CAGR of 38%. Keypath’s ability to build partner
relationships and add programs with existing partners over time has resulted in Keypath adding 63 new programs with
existing partners since their original contract signing and partnership, almost doubling the aggregate number of original
programs with those universities.
The number of student course enrolments also grew from approximately 20,000 in FY18 to 54,000 in FY20, representing
a CAGR of 63%. Average enrolments per program increased from 369 in FY18 to 597 in FY20, driven by growth in new
enrolments and strong retention in existing programs.
FIGURE 3.10: PARTNERS AND ACTIVE PROGRAMS GROWTH OVER TIME (AS AT END OF PERIOD INDICATED)
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FIGURE 3.11: STUDENT COURSE ENROLMENTS IN ACTIVE PROGRAMS OVER TIME
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Note: Figure 3.11 outlines course enrolments per active program, which is calculated as total enrolments divided by the active programs (not courses).

Keypath seeks strong, sustainable university partner relationships (current weighted-average contract length of 8.8 years17)
with its success also evidenced by:
• growth in the number of globally ranked university partners and market-leading position in Australia;
• growth in offered programs within existing partner universities;
• renewal of agreements with 5 existing university partners; and
• a high Net Promotor Score (NPS®) (as described in Section 3.3.3).
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It offers its university partners:
• expertise and experience in identifying, designing, developing and launching high-quality, online programs;
• increased enrolment capacity and access to education for potential students;
• opportunity to extend the university’s reach through efficient student marketing and recruitment;
• upfront time and capital investment from Keypath to launch and develop programs; and
• services and advice leveraging Keypath’s data-driven KeypathEDGE technology platform.For students, a Keypath program:
• offers online access to academic programs at leading universities;
• provides an enhanced online learning experience;
• offers access to a wide variety of programs in various disciplines;
• provides flexibility and ability to facilitate learning around students’ personal constraints; and
• provides dedicated student support and advisors.
For industry, Keypath seeks to:
• develop programs aligned to industry demand; and
• prepare professionals for the future of work, particularly in industry areas experiencing skills shortages and technological
disruption.
Further details on the above including Keypath’s university partners, its value proposition and competitive strengths are
described in Sections 3.3.3 to 3.3.6. Section 3.3.2 contains further information about Keypath’s programs and disciplines.

3.2 The KeypathEDGE platform (KeypathEDGE)
KeypathEDGE is Keypath’s integrated technology and data platform that consists of a set of proprietary and third-party
technologies that function together to provide an “end-to-end” platform supporting the entire process relating to an online
program, including the initial design, development and marketing of a program, to the ongoing delivery and student support
provided during the life of any online program. This functionality supports the four key stages of Keypath’s online program
delivery: EXPLORE, DESIGN, GROW and EXPERIENCE as described in more detail below in Sections 3.2.1 to 3.2.4.
This integrated platform enables Keypath to respond to new insights gained during the course of its provision of services in
an agile manner across the breadth of its services across its various university partners. For example:
• if during the GROW stage the platform identifies a gap in the type of prospective student that is being recruited for a
particular online program that was not identified in the EXPLORE stage, KeypathEDGE helps the Keypath team identify this
gap and then tailor a marketing message targeted at that type of student; and
• if at the EXPERIENCE stage a hurdle is identified in the student learning experience, Keypath can respond in an agile
manner by reviewing the product design and development during the DESIGN stage, and making the appropriate
modifications to address deficiencies in the learning experience.
KeypathEDGE is also scalable in that when a new program is launched and managed in one market through KeypathEDGE,
data and insights gained from that program can be used to launch the same or similar program in another market or,
potentially, discipline. For example, if Keypath launches a Master of Data Science program with one partner, it can apply the
insights and learnings from that program and launch a similar program with another partner in the same market, or in another
country, with potentially limited need for changes to the core product.
KeypathEDGE delivers to Keypath:
• Knowledge: the technology platform captures data from over one million leads and approximately 30,000 students
globally through Keypath’s marketing and digital interactions with the student;
• Technical capacity: KeypathEDGE is an agile and scalable technology platform assisting Keypath to deliver quality online
programs in a cost-effective manner; and
• Global scale: KeypathEDGE’s data and insights gained from university partners and programs can be applied globally at
scale.

Note
17. Weighted by FY20 revenue.
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This is illustrated by Figure 3.12 below.
FIGURE 3.12: TECHNOLOGY AND DATA DEVELOPED FROM GLOBAL EXPERIENCE DRIVES EXPERTISE AND
UNIVERSITY PARTNER VALUE PROPOSITION
KNOWLEDGE
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The functionality and benefits of KeypathEDGE are explained below.

3.2.1 EXPLORE - Predictive Analytics and Market Assessment
Keypath collects information during the course of its program development and program management processes and uses
that information to generate insights to assist with program design and university partnership opportunities. Programs are
collaboratively designed with university partners, with the goal of ensuring they are career-relevant, industry-aligned, in
high-demand, and can be successfully launched to market. Using Keypath’s proprietary market data and other third-party
data sources, Keypath determines in-demand skills and occupations, future growth characteristics, and the initial go-tomarket approach for new programs and potentially new disciplines. Other information that is collected on KeypathEDGE
includes environmental and industry trends, demand drivers, success factors, and financial metrics. The combination of this
information allows KeypathEDGE to provide data-driven recommendations for new program offerings and for the continuous
improvement of existing programs.
Using this knowledge and insights, Keypath develops a framework document for each program called a Keypath BLUEPRINT
(BLUEPRINT), a proprietary online program development approach to deliver data-informed, student outcome-focused
programs and highly targeted go-to-market strategies. A program BLUEPRINT helps identify the target audience for the
program, which allows clear and consistent messaging across marketing, recruitment and student experience efforts. It
also informs the course design approach and learning outcomes. A program BLUEPRINT assists each step in the student
management process, including initial student inquiries, student recruitment, student learning outcomes and student support
(including student advisors and support for clinical and field placements).
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FIGURE 3.13: EXAMPLE OF A BLUEPRINT IDEAL STUDENT PROFILE

3.2.2 DESIGN – Program Design and Development
The KeypathEDGE program design and development process includes the purposeful design of individual programs and the
subsequent learning design18 that ensures that the curriculum and learning experience delivered throughout the program
meets the student need and skills gap opportunity identified in the program BLUEPRINT strategy. For example, a Master
of Data Science program will be designed and developed to ensure that the educational outcomes of the program align
to student and industry demand, and the courses within it, such as Advanced Machine Learning and Data Programming
Languages, requires learning design to ensure that the course curriculum delivers on the qualification framework
requirements as well as ensuring the user experience is engaging and interactive.
Collaborating with university faculty, Keypath’s program design approach ensures that:
• Student career outcomes are at the centre of curriculum design;
• Course design and content delivers on the value proposition outlined in the program BLUEPRINT strategy and that
marketing and recruitment messaging is aligned; and
• Learning design will deliver a course that is engaging and interactive.
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3.2.2.1 Learning design
Keypath’s rapid-development technology enables creation of bespoke and interactive online courses at scale. Learning
design is a collaborative process between the university faculty and Keypath’s learning design team. Keypath designs and
develops courses to be delivered through the university’s learning management system (LMS) (being software programs
used for the administration, documentation and delivery of educational courses).
Keypath identified an opportunity to improve online programs provided by universities that were underdeveloped as a result
of, for example, limitations of a traditional third party LMS used by the university. To address these limitations, Keypath built a
proprietary rapid-development tool which can be integrated with a university partner’s LMS to create bespoke and engaging
online courses and learning objects, such as case studies, formative assessments, simulation exercises and visualisations.
This proprietary rapid-development tool automatically generates the code for interactive objects which can then be input
directly onto a university partner’s course pages within its LMS, connecting with the styles and functionality of Keypath’s
custom-built partner themes. Keypath’s tool operates with major operating systems, device types, and LMS brands while also
following web content accessibility guidelines (WCAG 2.1). This tool assists Keypath’s learning designers to develop their most
used digital designs efficiently, and universities to view their tailored content on-screen quickly.
From the use of this tool over time, Keypath has developed a searchable library of more than 250 course design templates
to provide its university partner with a wide choice of “pre-built” learning experiences to include or adapt in their courses.
Keypath learning designers also create new custom design formats that can be managed easily and effectively no matter
how many students engage with the course. Keypath’s growing library of more than 250 interactive course design templates
allow for “plug-and-play” development of engaging and bespoke courses for its partners, while also enhancing operational
efficiencies across Keypath’s course design and development operations.
FIGURE 3.14: KEYPATH’S PROPRIETARY RAPID-DEVELOPMENT TOOL FACILITATES THE EFFICIENT
DEVELOPMENT OF TAILORED AND INTERACTIVE COURSES

Note
18. An online degree or program consists of a number of individual courses. Learning design refers to the design and development of the courses and instructional
content that make up a program, including structure, timing, pedagogy, assessments, what technology to use, and what the user experience (UX) will be.
Learning design can also be known as instructional design and course design.
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FIGURE 3.15: KEYPATH’S GROWING LIBRARY OF MORE THAN 250 PROPRIETARY INTERACTIVE COURSE
DESIGN TEMPLATES ENHANCES OPERATIONAL EFFICIENCIES FOR KEYPATH
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FIGURE 3.16: KEYPATH’S CUSTOM CONTENT DEVELOPMENT ACROSS A WIDE VARIETY OF SUBJECT
MATTER, LMS AND OPERATING SYSTEMS
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3.2.3 GROW – Program Marketing and Student Recruitment
The KeypathEDGE platform is at the core of Keypath’s data-driven and end-to-end marketing and recruitment approach to
identify and recruit high-quality, prospective online students for its programs. This is illustrated in Figure 3.17 below.
FIGURE 3.17: KEYPATHEDGE END-TO-END MARKETING AND RECRUITMENT APPROACH
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Keypath’s program marketing and student recruitment strategy is driven by the BLUEPRINT and ideal student profile data
generated for each program. Keypath then uses these insights to operate a four-pronged approach to its marketing and
recruitment strategy:
• Operate a digitally driven, integrated marketing and recruitment strategy – Keypath pursues the ideal target student
through multiple marketing channels that include branding and awareness campaigns, search engine optimisation
(SEO) and content marketing, pay per click marketing, affiliate marketing, email marketing and social media marketing.
Keypath analyses its experience and data as captured from past campaigns in KeypathEDGE to optimise the mix across
the channels for a particular program. KeypathEDGE also provides customer relationship management (CRM) predictive
analytics to ensure that the recruitment contact strategy (when, how and why a student enrolment advisor contacts a
prospective student) is customer-centric and drives efficiency in the student recruitment process.
• Deliver personalisation of message and approach – KeypathEDGE assists Keypath to deliver the right messages to the
right students through marketing automation technologies and to adjust its approach to a particular marketing campaign if
appropriate over time. In addition to this data-led approach, Keypath has a team of student enrolment advisors who deliver
high-touch and personalised customer experiences, guiding students through the process of selecting programs.
• Test and refine approach – Keypath applies a testing framework to its marketing and recruitment approach which assists
Keypath to continually inform, develop and refine its marketing and recruitment approach. Student interactions with
messages, websites and landing pages are captured in KeypathEDGE and evaluated and refined through A/B testing,
attribution modelling and data analytics.19 Third-party technologies are also integrated with KeypathEDGE to capture call
conversation data and combined with CRM analytics, are used to test new approaches to the recruitment call strategy.
With each new student engagement, Keypath strives to improve the student experience.
• Leverage data analytics that can predict and evaluate – KeypathEDGE uses the over one million leads generated since
inception to provide insights into how to manage and improve the marketing and recruitment performance. It does so by
evaluating information collected over time and uses predictive analytics to enhance the evaluation of the number of future
enrolments. This in turn informs the marketing and recruitment strategy and approach to each university partner and each
program. It also delivers prospective student data insights to the program design and development team and process,
helping to optimise existing programs BLUEPRINTs and predict trends and new product opportunities.
Figure 3.11 in Section 3.1.5 illustrates Keypath’s student course enrolments growing from FY18 to FY20 at a CAGR of 63%.
Average enrolments per program almost doubled from 369 in FY18 to 597 in FY20 driven by growth in new enrolments and
strong retention in existing programs.
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3.2.4 EXPERIENCE – Student Experience
3.2.4.1 Student success
KeypathEDGE can assist university partners with the management and retention of existing students by monitoring student
outcomes and experiences. Its functionality includes:
• assisting student success advisors by providing access to proprietary and third-party technology that collates data
on student experience and facilitates communication with students (for example voice dialling, text messaging, email
automation and voice recording);
• delivering predictive analytics to improve performance and leveraging technology that assists Keypath to identify “at-risk”
students who may require additional resources and attention;
• operating an automated student engagement process facilitates the delivery of messages, resources and relationship
building at-scale (for example through email automation or student webinars). This central automation also assists
Keypath’s student advisors to focus on building relationships with and coaching their students; and
• providing on-demand content to students to help the resolve issues immediately (for example “how to” videos on course
registration or address frequently asked questions for the program).
Keypath also uses KeypathEDGE to evaluate student retention trends and student behaviour to provide feedback to
marketing and course development teams. These strategic recommendations enable the improvement of the BLUEPRINT
and are designed to enhance the learning experience to support better student outcomes for the program.

3.2.4.2 Clinical and field placement solutions
Organising clinical and field placement aspects of a course can be a significant impediment for universities in bringing field
education programs online due to the challenges of accessing a network of quality clinical or field placement providers.
Clinical and field placement is an important part of various healthcare curricula in which students are required to obtain
practical experience and are assessed on clinical skills within a healthcare practice.
Keypath launched its Student Placement services in 2019 and has since been able to grow this service to 9 university
partners. Keypath currently provides clinical and field placement solutions for students residing in the U.S. and Australia.
The KeypathEDGE platform maintains Keypath’s network and database of healthcare providers in:
• the U.S., providing access to more than 13,000 clinical and field placement relationships across 49 states with specific
access to approximately 300 of the major U.S. health systems20; and
• Australia, launching its first clinical based program in 2020 and it is in the process of expanding its network of healthcare
providers.
KeypathEDGE’s data analytics provide insights into how to refine and optimise its clinical and field placement network of
healthcare providers to provide appropriate placements for students. In addition, the insights gained from KeypathEDGE
inform Keypath in how to best engage students, track progress and identify potential challenges during a clinical or field
placement.
In addition to the KeypathEDGE platform, Keypath offers placement coordinators that act as the primary point of contact for
students during their placements and assist students to navigate aspects of their placement including clinical clearances, site
assessments and compliance requirements.

Note
19. A/B testing involves showing two variations of the same web page or email to different segments of visitors and comparing which variation drives more
interactions. Attribution modelling is a framework for analysing which marketing approaches should receive credit for a conversion or successful interaction.
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3.3 Programs and partners
3.3.1 Overview
As of the Prospectus Date, Keypath provides its online education platform solutions to 32 university partners, covering over
30,000 students across 5 countries. Of Keypath’s university partners, there are:
• 18 in the U.S.;
• 9 in Australia;
• 2 in Canada;
• 2 in the U.K.; and
• 1 in Malaysia.
Keypath carefully selects university partners based on their current programs offered, regional skill supply and demand,
as well as the strength of university brand on a program and discipline basis. As Keypath makes the initial investments into
market research, program design and development, student recruitment and other services required for program launch,
Keypath must carefully identify, screen, and partner with leading, reputable universities to ensure that its programs are both
successful and sustainable while providing clear value to the students.

REST OF WORLD

ASIA-PACIFIC

FIGURE 3.18: KEYPATH’S CURRENT NETWORK OF UNIVERSITY PARTNERS BY FINANCIAL YEAR
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Note:
As at the Prospectus Date. Year indicates year during which Keypath first entered into a partnership with each university. Flag indicates first partner in that
country.

As described in the sections below, Keypath seeks to develop strong relationships with its partners through a clear value
proposition to drive benefits for universities, students, and industry and in turn enhance is competitive strengths.

Note
20. An organisation that includes at least one hospital and at least one group of physicians that provides comprehensive care (including primary and specialty care).
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3.3.2 Programs and disciplines
As discussed in Section 3.2.1, KeypathEDGE helps determine in-demand skills and occupations, identify future growth
characteristics and the initial go-to-market approach for new programs and in potentially new disciplines:
FIGURE 3.19: PROGRAM DEVELOPMENT PROCESS
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Some disciplines in which Keypath currently offers programs are listed in Figure 3.20 below and an illustrative sample of
Keypath’s programs is listed in Table 3.1 below.
FIGURE 3.20: ILLUSTRATIVE SAMPLE OF KEYPATH’S DISCIPLINES

SOCIAL WORK

IT

COUNSELING

DATA SCIENCE

EDUCATION

NURSING

ANALYTICS

BUSINESS

CYBER SECURITY

ENGINEERING

69

KEYPATH EDUCATION PROSPECTUS

TABLE 3.1: ILLUSTRATIVE SAMPLE OF KEYPATH’S PROGRAMS
Program Name

Level

Doctor of Nursing Practice

Discipline Program length

Doctorate

Nursing

3.3 years

Bachelors in Business Administration

Undergraduate

Business

5 years

Accelerated Bachelor of Science in Nursing

Undergraduate

Nursing

1 year

Masters

Comp & Info Sc.

2.3 years

Doctorate

Education

2.6 years

Master of Science in Nursing-Family Nurse Practitioner

Masters

Nursing

2.3 years

Master of Social Work

Masters

Social Services

3 years

Master of Science in Data Science

Masters

Comp & Info Sc.

1.6 years

MSED in Counselor Education, Clinical Mental Health Counseling

Masters

Education

3 years

Doctorate

Nursing

3 years

Masters

Business

2 years

Master of Science in Computer Science
Ed.D. in Educational Leadership and Organisational Innovation

Ph.D. in Nursing
Master of Business Administration
Grad Cert Digital Marketing Leadership

Grad Cert

Business

8 months

Grad Cert in Business Analytics

Grad Cert

Comp & Info Sc.

8 months

Graduate Diploma Psychology (Bridging)

Diploma

Social Sciences

1.6 years

Master of Cybersecurity

Masters

Comp & Info Sc.

2 years

Examples of ways in which programs may be delivered to students online include through:
• the presentation of short videos;
• interactive and activity-based assignments;
• live forums involving synchronous classroom discussion with an industry expert;
• an online message forum for students to interact; and
• providing a medium for students to share works for peer assessment.
As discussed in Section 3.1.5, Keypath focuses on offering programs in disciplines that it considers address skill shortages,
particularly where specialisation in complex areas can generate competitive advantages. Examples of the approach Keypath
takes to two of its key disciplines (healthcare and STEM) are described below:
• Healthcare: Keypath focuses on complex, high social impact healthcare education programs with integrated clinical and
field placement assistance. Keypath has the resources and expertise to:
– scale programs beyond a university’s geographic area;
– improve healthcare shortages in rural and remote areas through Keypath’s clinical and field placement services;
– provide clinical placement;
– support the recruitment of qualified faculty to enable growth of the program; and
– ensure translation of content and clinical quality to an online audience.
• STEM: Keypath utilises its significant experience and understanding of STEM and data programs to help universities
prepare highly skilled graduates to meet the demand in fast-growing industries such as computer science, data science,
and cybersecurity. Keypath partners with universities to:
– scale programs to meet regional and national demand;
– design and develop innovative programs to address skill shortages;
– provide a wide variety of programs catering for all backgrounds and experience levels in these disciplines; and
– use technology to teach programming, cybersecurity, computer science, data science and other technical disciplines.
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3.3.3 Strong partner relationships
The success of Keypath and its partner universities is closely aligned with student success, measured by student retention
and course completion, ultimately leading to improved outcomes for both Keypath and its university partners and promoting
strong, stable university partner relationships.
The strength of Keypath’s relationships with university partners is evidenced by:
• Strong, growing number of globally ranked university partners and market-leading position in Australia: Keypath’s
first programs were launched with Spring Arbor University and Southern Cross University in 2015 and now partners with
32 universities around the world. In particular, Keypath has grown to become the leader in the number of partnerships
launched in Australia since 2014, with 9 partnerships as at the Prospectus Date;21
• Growth in offered programs within existing partner universities: Universities have grown the number of online courses
offered in partnership with Keypath. Keypath has added 63 new programs with existing partners since their original signing
and partnership, almost doubling the aggregate number of original programs with those universities;
• Renewal of existing agreements: 5 early university partners have elected to renew agreements with Keypath to date,
indicating the financial and student outcomes as main reasons they renewed;
• Long-term contracts: University partners have expressed comfort entering into long-term contracts with Keypath, with
contract terms ranging from 7 to 10 years and a current weighted-average contract length of 8.8 years.22 The 91% of FY20
revenue is from contracts expiring 2024 and beyond, as shown in Figure 3.21 below; and
• High Net Promotor Score (NPS®)23: The NPS® metric is one of the ways that Keypath can quantitatively gauge customer
satisfaction and advocacy. In January 2021, Keypath achieved an NPS® of 53, a “high score”,24 based on a survey of 38
university partners in January 2021.
FIGURE 3.21: FY20 REVENUE DISTRIBUTED BY CONTRACT TERM EXPIRATION
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Note:
Contract term expirations are as at the Prospectus Date and refer to calendar years. Percentages do not add to 100% due to discontinued revenue being
excluded. Refer to Section 3.4.7 for discussion of key contract terms.

Notes
21. HolonIQ Education Market Intelligence Platform, accessed 1 March 2021. Further information in relation to Keypath’s competitors is outlined in Section 2.5.
22. Weighted by FY20 revenue.
23. NPS is a metric developed by Fred Reichheld, Bain & Company and Satmetrix. The NPS is calculated based on responses to a single question: How likely
is it that you would recommend Keypath to a friend or colleague? Respondents are asked to score this answer on a scale from 0 to 10. Those who respond
with a score of 9 to 10 are called Promoters and are considered likely to exhibit value-creating behaviours, such as buying more, remaining customers for
longer, and making more positive referrals to other potential customers. Those who respond with a score of 0 to 6 are labelled Detractors, and they are
believed to be less likely to exhibit the value-creating behaviours. Responses of 7 and 8 are labelled Passives, and their behaviour falls between Promoters
and Detractors.The NPS is calculated by subtracting the percentage of customers who are Detractors from the percentage of customers who are Promoters.
For purposes of calculating a NPS, Passives count toward the total number of respondents, thus decreasing the percentage of detractors and promoters and
pushing the net score toward 0.
24. According to Delight by Qualtrics NPS Benchmark Tool. NPS benchmark includes software companies Adobe, Microsoft, Google, Intuit, Sony, McAfee,
Activision, Apple, Symantec and Blackboard.
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3.3.4 Value proposition for partners, students and industry
Keypath delivers value to not only universities but its delivery of online education can deliver value to students and relevant
industries. A description of Keypath’s value proposition to partners, students and industry is in the sections below.
FIGURE 3.22: BENEFITS FOR UNIVERSITIES, STUDENTS, AND INDUSTRY
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3.3.4.1 University partner value proposition

• Expertise and experience in identifying, developing, and launching high-quality, online programs
– Keypath can provide universities with greater confidence around the success of its online programs by utilising
Keypath’s experience in launching, developing and growing programs for a wide range of partners across the globe,
and its knowledge and data-driven market research and program development approach, which ultimately helps
Keypath and its university partners to identify industry-aligned, and potentially high demand programs.
– Keypath has built a proprietary rapid-development tool to create tailored and interactive online programs – allowing
universities to offer a more engaging online learning experience to its students and to develop programs in a shorter
timeframe, than if they were to develop a program in-house.
• Growing the capacity for enrolments and improving access to education
– Keypath offers universities a modern, scalable online education solution which allows its university partners to
increase student enrolments beyond their on-campus capacities in terms of classrooms and facilities. This flexible and
accessible platform can assist with the delivery of online education at speed and scale, without compromising the
universities’ academic content or standards.
– Keypath’s university partners earn revenue from tuition fees of students enrolled in the online programs, allowing
these university partners to diversify their revenue sources from tuition fees received from traditional on-campus
students.
– The flexible delivery of online education can accelerate and improve student access to programs across critical fields
such as healthcare, technology and social services.
– Online programs also allow universities to reach a wider range of potential students who may require flexible learning
environments due to geographic, work, or other personal constraints.
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• Opportunity to extend the university’s reach through efficient student marketing and recruitment
– University partners may have limited time or resources to invest in program-specific marketing and recruitment at
the same levels as Keypath. For example, the limited resources of a university partner may mean that marketing
is typically focused on attracting undergraduate and international students, and not on individual postgraduate
programs (the majority of Keypath’s program offerings). Partnering with OPM providers such as Keypath can allow for
more diversified and effective marketing strategies to target a wider range of prospective students.
– Leveraging Keypath’s experience in launching, developing and managing programs across the globe, Keypath has
adopted a data-driven approach to marketing and recruitment to prospective students who qualify for programs,
regardless of where they reside.
– Keypath will test marketing campaigns to new geographic regions where the programs and university fit job demand
and skill shortages.
– Keypath also provides dedicated student advisors to field all prospective student enquiries and work closely with
students to understand their education and career goals and help them enrol in Keypath’s online programs.
• Upfront time and capital investment provided by Keypath to launch and develop programs
– As Keypath bears the cost of the initial and ongoing online program delivery costs, universities require a smaller
level of upfront and lifetime investment in a new online program which may mitigate the university’s operational and
financial risk for the program, for example in the event that the program is not as successful as anticipated.
– Keypath incurs significant upfront and ongoing costs in technology, learning design and development, marketing and
student recruitment, and ongoing costs to deliver successful course outcomes for universities and students.
• End-to-end integrated data, technology and services solution
– KeypathEDGE is an integrated data, technology and services solution which caters for all aspects of Keypath’s online
programs and student management services.
– Keypath’s end-to-end solution means university partners do not have to purchase multiple technology or service
offerings or make incremental investments to offer high-quality online programs and provide student support services.
• Faculty recruitment services
– Keypath’s faculty recruitment services provide institutions with a plan for faculty expansion based on assessment
of positions needed and hiring requirements for a particular program. Keypath assists partners to identify qualified
candidates for the university’s consideration through advertising and screening of prospective faculty based on the
university’s standards.
– Keypath also works with the university’s program administrators to provide orientation and training of new hires to the
university’s programs and online teaching. This can help to address the personnel challenges that some universities
face when delivering and expanding new programs.

3.3.4.2 Student value proposition

• Access to academic programs at leading universities: Online programs can be accessed globally and online education
students may avoid any ancillary costs of education, including the need to move to a new location, or cease or reduce
employment, to attend and complete an on-campus university program.
• Enhanced learning experience: Using its proprietary data and technology platform, Keypath works with its university
partners to build interactive and engaging online learning experiences for students (potentially accessing the program
across multiple jurisdictions) which promotes the successful completion of courses by students.
• Ability to access a wider variety of programs: Online programs mean that students have the ability to choose from a wide
variety of programs to suit their career and personal goals rather than being constrained to the programs offered at local
universities through an on-campus offering.
• Flexibility: The majority of students who are enrolled in online programs delivered by Keypath are working professionals
seeking to complete further education, often in high-demand disciplines seeking to improve career prospects, transition
into an alternate career, or broaden their education for personal enjoyment. However, due to a variety of reasons including
geographic, work, or other personal constraints, students increasingly value and require flexible education environments
as they do not have the ability to attend on-campus courses.
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• Dedicated student support and advisors: Keypath supports students across their entire education journey – from
program enquiry all the way to graduation. Keypath’s dedicated student enrolment advisors work with prospective
students to understand the purpose of their enquiry and for further education and assist them with the steps and
information required to enrol. Once enrolled, students are assigned a student success advisor for the course of their
enrolment to provide ongoing, personalised support, which are aimed to improve student satisfaction and program
retention rates.

3.3.4.3 Industry value proposition

• Development of courses aligned to industry demand: KeypathEDGE collects and provides proprietary and third-party
data and analytics on a range of factors such as environmental and industry trends, demand drivers, success factors
and financial metrics in a collaborative process with university partners. The insights gained from this informs Keypath’s
recommendations and decisions about program development, design and growth strategies, helping to ensure the online
education delivered is aligned to industry demand.
• Address skills shortages and prepare professionals for the future of work: More than one billion jobs are expected to
be disrupted by technology over the next five years.25 Keypath offers universities a modern, scalable online education
solution to assist in addressing changing demands of industry by equipping individuals with relevant skills in an
increasingly knowledge-based economy. Keypath’s focuses on high-demand disciplines such as nursing and STEM in
particular where there is a significant demand for these skills.

3.3.5 Case studies
The following case studies highlight how the KeypathEDGE platform allows Keypath to deliver its online education solution to
various disciplines or industries.

3.3.5.1 Addressing skills shortages with a scalable education solution
For all countries to reach UN Sustainable Development Goal 3 on health and well-being, the World Health Organisation
estimates that the world will need an additional 9 million nurses and midwives by the year 2030.26
For example in the U.S., universities turned away in aggregate 80,407 qualified applicants from undergraduate and
postgraduate nursing programs in 2019 due to insufficient number of faculty, clinical sites, classroom space and clinical
instructors, as well as budget constraints.27 Regional and remote areas in the U.S experience the socio-economic impact
this shortage creates on their communities more greatly.28 There is also limited access to training to become a nurse or for
existing nurses to upskill in regional and remote areas due to the reach of current higher education institutions.
A leading university in the U.S. partnered with Keypath to develop, launch and grow an online nursing program that built on
the university’s on-campus nursing programs. It helped them increase their reach outside of the university’s city, making their
programs more accessible to a diverse range of students and addressing the potential nursing shortage across various areas
in the state in which the university is based.
Typically the most challenging aspect of launching an online nursing program is ensuring that all students have access to
quality instruction for their clinical rotations, which are often required by the curriculum. KeypathEDGE allows for online data
management that helps to track clinical clearances and evaluations of the performance of clinical sites, students, and clinical
supervisors. As of the Prospectus Date, KeypathEDGE has achieved certain key metrics that provides the partner confidence
to expand the size of the program in future cohorts.
Keypath was then able to take the learnings from the design, launch and management of this program, and launch the same
program with different partners in different markets with limited duplication of effort using the KeypathEDGE platform.

3.3.5.2 Identifying future demand in growing industries
One of Australia’s top ranked universities identified its need to develop an online postgraduate program offering, helping to
re-position the university in the postgraduate market as one aligned to industry, delivering the skills required for work in the
future, and increasing its domestic and international student reach. It wanted to build on the success of its established online
MBA program and wanted to expand its on-campus business and STEM programs at scale and pace.

Notes
25. “We need a global reskilling revolution – here’s why”, World Economic Forum, January 2020.
26. World Health Organisation, 2020.
27. “2019-2020 Enrollment and Graduations in Baccalaureate and Graduate Programs in Nursing”, American Association of Colleges of Nursing, 2020.
28. “Addressing the Rural Nursing Shortage”, Teach.com, 2020.
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The university approached Keypath to help it identify, design, develop, launch, and grow a portfolio of online programs.
Keypath used the EXPLORE and DESIGN functions of KeypathEDGE and was able to use a combination of proprietary and
third-party data to inform the design of the programs that were aligned to skill demand in emerging fields and the university’s
expertise and reputation. These programs included “nested” graduate certificate and graduate diploma programs which are
entry courses to being admitted into a master’s program.
The first two programs, a Master of Analytics and Master of Data Science (and nested programs) were launched in early 2019,
achieving strong levels of enrolments, and were closely followed over the next 12-18 months by further programs in financial
technology, cybersecurity, marketing analytics and management disciplines.

3.3.5.3 Redesigning an existing program to grow market share
A leading Australian university with a reputation for design, technology, and connection to industry, had an established online
MBA program that could have been better differentiated in a competitive space and was primed for repositioning.
This institution was already partnered with Keypath, delivering a broad portfolio of online programs which did not include
the MBA program. After experiencing the success of these online programs with Keypath, the university sought Keypath to
develop and refine its online MBA program.
Through the EXPLORE and DESIGN stages of KeypathEDGE, Keypath used proprietary and third-party data and consultation
with industry to redesign the program by identifying opportunities for differentiation, involved industry in the delivery of
the program, and subsequently, through the EXPERIENCE function, refined the program design to deliver a higher quality
experience for students.
This online MBA program was re-launched in March 2019 with Keypath, and it is now one of the largest university online MBA
programs in Australia.

3.3.6 Competitive strengths
Keypath has grown quickly into a market-leading position as a global OPM provider which Keypath attributes to its
combination of people, process, and technology.
• Global: Keypath was built with a global presence in mind. Keypath’s data, technology and experience from expanding its
business across five countries can be applied and scaled efficiently and effectively across different jurisdictions;
• Full service offering: Keypath’s functional expertise in market analysis, growth strategies, educational technology, student
recruitment, retention and support, and clinical and field placement services provides university partners with full service
and end-to-end support for its online programs;
• KeypathEDGE platform: Keypath’s data-driven and tech-enabled KeypathEDGE platform is agile and scalable in any
market, enabling Keypath to identify market opportunities to design, deliver and optimise student-centred online
programs;
• Program design and development: Using Keypath’s proprietary market data collected during the course of its program
development and program management processes, as well as other third-party data sources, Keypath generates insights
that are used to help determine in-demand skills and occupations, identify future growth characteristics and the initial goto-market approach for new programs and in potentially new disciplines;
• Student placement: Keypath has an extensive network and database of healthcare providers in the U.S. which require
student clinical placement and in the process of expanding its healthcare provider network similarly in Australia;
• Accelerated course-development: Keypath’s proprietary rapid-development tool allows for the design and development
of interactive online programs in a relatively short time frame; and
• Sourcing qualified faculty: Keypath can support expansion of an online program by working with universities to recruit
academics to support the program through proprietary data that Keypath has accumulated using KeypathEDGE.

3.4 Business model
3.4.1 Overview
Keypath’s business model is introduced in Section 3.1.3. This Section 3.4 describes aspects of this model in further detail,
including Keypath’s sales approach and cycle, pricing model, revenue composition, key operating costs and approach to
customer contracts.
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3.4.2 Sales cycles
Keypath’s sales cycle starts with the development of attractive education programs with university partners, such as
professional accredited programs (e.g. nursing, psychology etc.) based on its insights into high-demand markets, relative
competition and industry trends. Keypath uses its data and insights to refine its strategy in approaching prospective partner
universities and to inform the framework of its initial discussions with potential partners.

3.4.2.1 Product focus and development
Keypath continuously collects information and builds knowledge in respect of online education students and their behaviour,
as well as information to improve program delivery, marketing, and curriculum design best practices to remain competitive.
Keypath seeks to keep the student experience at the forefront at every stage of development of its new products with the
aim of promoting student retention, which supports revenues over the life of a program.

3.4.2.2 Targeting university partners and programs
Keypath identifies and targets appropriate universities in each jurisdiction in which it operates that are suitable based on
a number of considerations, including the university’s existing faculty, reputation and expertise in a certain discipline. This
targeting may include developing regional strategies and accounts for the opportunities and limitations of various regulations
including those referred to in Section 2.6.

3.4.2.3 University partner and program assessment
Discussions with prospective university partners include an assessment of the capabilities of the university which explores
contingencies within the structure, staffing and policies. As part of the program BLUEPRINT, Keypath also analyses the
profile of the ideal prospective students who are likely to have interest in pursuing the program and how it aligns with the
university’s brand, mission and values.
Keypath brings these insights together into a comprehensive program recommendation to potential new university partners,
including a proposed launch structure and timeframe and a detailed pro forma financial model to project program viability.
Following these discussions and addressing any issues that may impede a proposed program’s viability, Keypath and the
university partners move to contract negotiations.
FIGURE 3.23: ILLUSTRATIVE DIAGRAM OF THE STEPS IN UNIVERSITY PARTNER AND PROGRAM
ASSESSMENT
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Note: MSA refers to a Master Services Agreement.

3.4.2.4 Contract negotiations
Once the decision to partner with a university has been made by Keypath, Keypath will work collaboratively with the
university to discuss university processes and systems (which may include a visit of the university campus), explore program
attributes and outcomes with program leaders, and build a program launch strategy and implementation plan. The result is
the negotiation and execution of a master services agreement (MSA) underpinning the partnership between Keypath and
the university and term sheets are developed, reviewed, and signed with the university partner in respect of particular online
programs.
The timeframe between commencement of detailed discussions with universities and contracting varies but could, for
example, take between 2 and 5 months.

3.4.2.5 Program launch
Following contract signing, work on the program launch process begins. A typical time taken from MSA signing to first student
intake can be approximately 6 to 8 months. Key activities undertaken in this phase are summarised in Figure 3.24 below.
FIGURE 3.24: PROGRAM LAUNCH PROCESS USING A 6 TO 8 MONTH PATHWAY TO FIRST STUDENT INTAKE
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3.4.3 Pricing model
As noted in Section 3.1.3, Keypath generates revenue from its services through a revenue share with university partners of
the tuition fees generated from its online programs, typically 40% to 60%. The required tuition fee revenue share for each
program is determined by Keypath financial modelling with the aim of ensuring that the return on invested capital to develop,
design, and launch programs, for marketing, student recruitment and support services is recovered by Keypath and there
is a robust framework to achieve program contribution margins typically in the range of 40% to 60% for Keypath at program
maturity. Contribution margin is a measure of revenue less direct costs. Direct costs represent direct marketing costs, salaries
and wages, and selling, administrative and general expenses attributable to direct departments.29
In determining the appropriate program price to achieve the desired return on investment (ROI) and target contribution
margin, Keypath assesses three key factors: tuition fees; the level of services offered by Keypath (e.g. curricula specific
services such as clinical and field placements); and the discipline in which the program sits. Financial modelling may reflect a
strategy of launching a series of online programs with a university partner.
Note
29. Direct departments include recruitment, marketing services, course development, retention, placement services and account management. Sections 4.8.2
to 4.8.4 provide information in relation to these expenses. Contribution margin is not a US GAAP based measure. It is used by Keypath to monitor and
evaluate individual programs financial performance relative to planned performance targets over the whole-of-life of the program. Contribution margin is not
a replacement for the financial performance of the Company as a whole as determined in accordance with US GAAP. See Section 4.8.5 for a discussion of
contribution margin and information in relation the calculation of contribution margin.
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3.4.4 Revenue visibility and “vintage” cohorts
Keypath’s business model provides it with a high degree of visibility of revenue over the course of a program. Revenue is
underpinned by long-term university partner contracts (which have a length of between 7 to 10 years with a current weightedaverage contract length of 8.8 years30) and strong student retention (78% to 80% on average depending on the program)30.
Keypath’s success is also linked to its ability to expand revenues from the programs it has launched. Since Keypath’s
founding, aggregate revenues from programs launched in any fiscal year have typically expanded since their “vintage” year.32
Revenue growth by vintage cohort is shown in Figure 3.25 below.
Keypath’s newer vintages, FY19 and following, have scaled more rapidly than prior vintages. Keypath attributes this to a more
highly targeted and refined approach taken to program selection which has been aided by data and insights accumulated by
KeypathEDGE. For example, revenues attributed to the FY18 vintage cohort have grown at 141% CAGR over its first two years.
To highlight the high visibility of revenue provided by Keypath’s business model, approximately 93% of FY20 revenue was
from programs launched in prior vintage years. As shown in Figure 3.21 (Section 3.3.3), Keypath also has long-dated contracts
with 91% of FY20 revenue attributed to contracts contracted through to the end of calendar year 2023.
Vintage cohorts have typically achieved a positive contribution margin after approximately 2 to 3 years with contribution
increasing if the programs mature and reach scale over time. Keypath targets a contribution margin typically in the range of
40% to 60% at program maturity.
FIGURE 3.25: REVENUE BY VINTAGE
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3.4.5 Key operating costs
Keypath’s key operating costs are:
• Salaries and wages: Keypath’s cost base is primarily employee costs relating to the salaries and wages of its recruitment
(comprising student recruitment advisors and recruitment management departments), marketing services, product
development (employees who work on program and learning design) and other departments (including executives and
retention advisors). Employee levels in recruitment and retention are determined so as to ensure that existing and planned
contractual service standards can be met and tend to be program specific. Salaries and wages of other direct functions
and Corporate functions are less program specific and less affected by significant increases in revenue where Keypath
management is able to achieve greater scalability from existing employee resources. Employees’ costs represented 59%
of Keypath’s FY20 revenue.
• Direct marketing costs: Keypath relies on pay per click via Google, Facebook and LinkedIn as its main marketing channel
in promoting online programs. Other lead generating channels also include search engine optimisation (SEO), pay per
impression and email marketing. Direct marketing costs also include creative costs, representing outsourced expenses
notably related to creative design work, PR and video. In FY20, direct marketing costs were 40% of revenue.
Please refer to Sections 4.8.2 and 4.8.3 for further information.
Notes
30. Weighted by FY20 revenue.
31. Retention is based on total students withdrawn divided by total new students over FY18 to FY20. Range represents retention for degree programs and for
postgraduate and doctorate programs respectively.
32. Vintage year or vintage cohort refers to the fiscal year when first student intake occurred for any given program. For example, if a program commences on
1 July 2018, it will be classified as an FY19 vintage. Fiscal year is from 1 July to 30 June.
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3.4.6 Illustrative economic profile of a program
As mentioned in Section 3.4.3, contribution margin is a measure of revenue less direct costs. Direct costs represent direct
marketing costs, salaries and wages, and selling, administrative and general expenses attributable to direct departments.33
As student enrolments in a Keypath program grow and mature, Keypath targets program contribution margins typically in the
range of 40% to 60% at program maturity. Utilising Keypath’s technology platform, Keypath works with its university partner
to refine and enhance key programs, including through strategic reinvestment in programs (for example updating course
content and presentation) to ensure programs remain attractive as a choice to students relative to competitor offerings.
Figure 3.26 below is an illustration of how a program’s target contribution margin profile may mature over time. In any
financial period, total contribution margin will be affected by the mix of contracts which are in their development and launch
phase (when little to no revenue is earned and hence contribution margin will be significantly negative), or their growth phase
(when revenue begins to be earned but student ramp is occurring), or their optimisation phase (where revenue and student
numbers are more stable). The key stages and factors affecting a program’s path to maturity and the targeted contribution
margin are:
• Development and launch (pre-enrolment and year 1): Keypath invests capital to develop and launch a program prior
to any student enrolments. During this program development phase (for example 6 to 8 months), Keypath incurs costs
including program design, marketing and student recruitment, student administration and technology investments.
• Grow (targeting years 2 to 3): As the program commences enrolling students, Keypath begins earning revenue from its
tuition share of the fees generated from the program. To date, programs have often taken 15 to 24 months to achieve
initial cash breakeven, and 30 to 40 months to generate cash to the amount equivalent to the total cash investment of
$500,000 to $1 million per program. Keypath’s approach of entering into long-term contracts with its university partners
(currently having a weighted-average contract length of 8.8 years) and maintaining strong student retention (averaging
78% to 80%),34 drives revenue visibility and underpins Keypath’s ability to continue to invest in the program. During this
‘growth’ phase, Keypath focuses on expanding recruiting, commencing student support services, continuing course
development and adding specialisations within the program to attract students.
• Optimise (targeting years 4 to 10): Keypath continues to work with its university partner to refine and enhance the
program, including through strategic reinvestment in course design and presentation to keep the program attractive to
students.
Refer to Section 4.8.5 for a discussion of contribution margin and information in relation the calculation of contribution margin.
FIGURE 3.26: ILLUSTRATIVE TARGET PROGRAM UNIT ECONOMICS
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Note
The diagram above is an illustrative example only and not representative of any particular online program facilitated by Keypath. It is possible that Keypath’s
university partners’ online programs may not perform in accordance with the illustrative diagram above. The diagram has not been drawn to scale.
Notes
33. Direct departments include recruitment, marketing services, course development, retention, placement services and account management. Sections 4.8.2
to 4.8.4 provide information in relation to these expenses. Contribution margin is not a US GAAP based measure. It is used by Keypath to monitor and
evaluate individual programs financial performance relative to planned performance targets over the whole-of-life of the program. Contribution margin is not
a replacement for the financial performance of the Company as a whole as determined in accordance with US GAAP. See Section 4.8.5 for a discussion of
contribution margin and information in relation the calculation of contribution margin.
34. Retention is based on total students withdrawn divided by total new students over FY18 to FY20. Range represents retention for degree programs and for
postgraduate and doctorate programs respectively.31. Vintage year or vintage cohortrefers to the fiscal year when first student intake occurred for any
given program. For example, if a program commences on 1 July 2018, it will be classified as an FY19 vintage. Fiscal years is from 1 July to 30 June.
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3.4.7 Contracts
3.4.7.1 University partners
Keypath and prospective university partners negotiate the proposed terms of MSAs to establish the legal and commercial
framework underlying the delivery of online programs and ancillary services, and also negotiate program term sheets which
outline the commercial terms specific to a particular program, in particular the services to be provided by Keypath and the
revenue share on each program. Therefore, terms may vary among university partner contracts. However, Keypath generally
proposes standard desired commercial and legal terms in each negotiation, and therefore the majority of Keypath’s existing
contracts generally reflect certain features which are outlined in the table below. On occasion, where a prospective university
partner is conducting a formal request for proposal or tender process, negotiations may commence from the prospective
university partners’ template contracts.
TABLE 3.2: SUMMARY OF SELECTED TERMS OF AN EXAMPLE CONTRACT
Item

Summary of item

Term

Keypath’s program term sheets (contracts) typically have terms of 7 to 10 years and the MSAs
typically continue so long as a program term sheet remains in effect with such client.

Revenue share

Keypath’s revenue share varies by university partner, program offering, and the Keypath
services being provided for the program, but is generally between 40-60% of the tuition fees
from students enrolled under the program.

Keypath services

Keypath offers a suite of services, including research, instructional development and design,
marketing, student recruitment, student support, clinical placement services and faculty
recruitment. This is discussed in further detail above in Section 3.1.3.

University obligations

Keypath’s university partners are responsible for the development of the program content,
appointment, and coordination of faculty, determining the student capacity of each program,
accessing and granting credits and degrees, providing financial aid services to the students
and making all decisions regarding student admission (including admission standards) and
registration criteria.

Derivative IP ownership

Keypath and its university partners own the intellectual property that the respective brings
to the relationship and typically the parties jointly own the derivative intellectual property or
alternatively, neither party typically has the right to use the derivative work product outside of
the relationship.

Termination rights

The typical MSA and program term sheet does not include termination rights for convenience
by either party. Termination rights prior to the negotiated term are typically limited to matters
of the following nature:
• mutual consent between the parties;
• by a party if the other party is subject to insolvency or a winding up application;
• financial default by a party under the MSA, subject to a cure period;
• material non-financial breach of the MSA, subject to a cure period; and/or
• requirements made by a court, regulatory authority or accreditation body.

Tail period

The typical MSA provides that, after any termination or expiration of a course term sheet, the
university partner will continue to pay Keypath the tuition share for all students enrolled in
the program as of the effective date of the termination through to graduation or an otherwise
agreed time.

Competitive programs

The typical MSA does not restrict Keypath’s ability to offer competitive programs, or to partner
with universities that might compete with an existing university partner.

Keypath liability

The typical MSA contains provisions limiting Keypath’s liability. For certain types of losses
(e.g., losses related to intellectual property infringement, certain data breaches or certain
indemnifications for third-party claims), Keypath may accept greater liability than accepted for
other provisions.

Change of control

The typical MSA does not contain a change of control provision.
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3.4.7.2 Suppliers and infrastructure
The global software infrastructure for the Keypath platform is hosted primarily on Rackspace and AWS. Keypath uses cloud
services and replicated data stored in various Rackspace and AWS data centre regions, including the U.S., the U.K. and
Australia.
The terms and conditions used by these cloud providers (and other IT suppliers) are generally standard terms and conditions
utilised by these suppliers. Given the stature of the suppliers with whom Keypath is contracting, the terms are generally
favourable to the IT supplier, with the supplier seeking to limit its liability generally and reserving the right to amend its
charges.
While components of the Keypath platform are designed and built internally, Keypath also embeds software from a variety
of other suppliers in its solution (e.g. database software and other technology libraries). Keypath’s CRM and supporting
infrastructure is built primarily on a foundation of Microsoft technologies including Microsoft Dynamics CRM platform and is
supported by Microsoft Office 365 applications. Some of the relevant third-party software is open source software. Keypath
has policies and procedures in place which seek to ensure that open source software is incorporated in such a way that it
does not breach the terms of the relevant open source licences or give rise to a risk that Keypath proprietary source code
must be disclosed.

3.4.8 Confidentiality and data protection
Keypath collects and processes personal data of its employees, as well as personal data and protected education records
of the university partners’ students and prospective students it services. Keypath provides services to universities in the U.S.,
Australia, Canada, the U.K. and Malaysia and is therefore subject to various data privacy laws, regulations and guidance
including but not limited to: The Family Educational Rights and Privacy Act (FERPA), General Data Protection Regulation
(GDPR), The Australian Privacy Principles (APPs) and California Consumer Privacy Act (CCPA). Keypath maintains appropriate
technical and organisational measures to protect the data it collects and processes, some of which are detailed in Table 3.3.
Keypath’s policies and procedures are kept current and are designed to facilitate Keypath’s compliance with applicable data
security obligations in all regions in which it operates.
TABLE 3.3: DATA PROTECTION MEASURES
Item

Summary of item

Risk infrastructure

• Keypath’s security structure was implemented and is overseen by its internal Confidentiality
and Security Team (comprising of Keypath’s chief financial officer, general counsel, global
vice president of information technology, and director of infrastructure and security).
• Keypath undertakes an annual security awareness training program for all employees, and
FERPA and GDPR awareness training program for all employees who support our U.S. and
U.K. partners.
• Regular internal phishing simulated tests and training are conducted on employees.
• Secure web application development training is provided to Keypath developers.
• Keypath has adopted information security policies and procedures, including an acceptable
use policy in respect of Keypath and third-party software.
• Keypath maintains a cyber insurance policy.

Cybersecurity technology
measures

• Keypath uses advanced threat protection software across its global computing environment.
• Keypath has endpoint protection in place including anti-virus, web filtering and data
encryption for Keypath endpoint assets (e.g. laptops)

Infrastructure and standards • Keypath’s core software is hosted on Amazon Web Services and regional secure private
cloud data centres provided by Rackspace.
• Keypath has data encryption in place to protect all data in transit.
• Keypath is currently pursuing SOC 2 compliance and certification.
Monitoring and testing

• Keypath’s software infrastructure is monitored by a third-party security specialist providing
regular vulnerability scans and penetration tests.
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3.5 Growth strategy
One of Keypath’s competitive advantages is its data-driven business model and its ability through KeypathEDGE to collate
and use information and experiences accumulated over the course of developing and delivering 134 online programs with
university partners in multiple jurisdictions. The KeypathEDGE platform draws on this data, supplemented with an assessment
of a range of other factors including environmental and industry trends, demand drivers, success factors, and financial
metrics, to provide data-driven recommendations for new program offerings. The insights obtained from this process form a
large part of Keypath’s various growth strategies.
This Section 3.5 provides an overview of certain strategies that Keypath intends to deploy to drive growth in the future.

3.5.1 Grow enrolments and improve retention in current programs
Keypath regularly evaluates its programs and seeks opportunities to increase enrolments and to improve student retention.
For example, KeypathEDGE platform supports this strategy by assisting Keypath to employ data-driven marketing strategies
to test marketing sources, campaigns, website assets and student communications to seek to improve the effectiveness of
its marketing spend to help Keypath expand new student audiences to grow enrolments in its programs. Details of these
strategies are illustrated in Section 3.2.3.
Keypath will continue to use KeypathEDGE to identify at-risk patterns of student performance and behaviours associated
with voluntary student attrition (as described in Section 3.2.4) and to give Keypath the opportunity to interact with students
to promote retention. As more students enter and progress through Keypath’s online programs, KeypathEDGE collects
information, analyses the information and provides increasingly better insights to promote student retention rates.

3.5.2 Expand market share through broader portfolio of offerings
Keypath will continue to undertake program development processes using proprietary data supplemented by third-party data
sources to identify and target emerging high-demand skills required by key industries. After identifying the types of programs
and disciplines to target, Keypath will work with its university partners to develop further online programs (from full degree
programs, specific specialisations, or graduate certificates to short courses) in areas where demand is projected to increase.
For example, Keypath could launch a graduate certificate in project management, human resources, or finance to an MBA to
attract more students to that program.

3.5.3 Add new programs with existing university partners
Since Keypath’s first partnership launched in 2015, Keypath has added 63 additional programs with existing partners (in
addition to the programs signed at the initial partnership). Keypath plans to continue focusing on growing new programs with
existing partners by:
• developing new program offerings for our customers in existing disciplines (e.g. the launch of a healthcare management
program after a university partner has launched a nursing program); or
• developing new programs in new disciplines (e.g. the launch of a nursing program after a STEM program).
Keypath believes the opportunity to grow its number of programs with existing university partners represents a large
opportunity that builds upon established relationships and can promote the growth in revenues for both parties. Keypath
will continue to build a university program roadmap and regularly bring new program ideas to existing partners, informed by
Keypath’s data analytics and market research.

3.5.4 Sign new university partners in existing markets
Keypath currently partners with 32 university partners across Australia, North America, the U.K. and Southeast Asia. Keypath
intends to continue targeting and increasing the number of university partners within its existing markets. As discussed in
Section 2.3.3, the global OPM market is expected to continue to expand rapidly at a CAGR of 19% (2020-2025), and Keypath
believes there exists a significant market opportunity through continued growth in its existing markets. As part of Keypath’s
targeted sales approach (as discussed in Section 3.4.2), it has developed a list of target schools that meet its quality and
program strength criteria.

3.5.5 Expand into new markets
While Keypath will continue to focus on its established markets in North America and Australia, Keypath will also continue
to evaluate new university partners outside its existing markets, similar to its recent expansion into Canada and Malaysia.
KeypathEDGE is designed and built on technology and infrastructure that can assist expansion into new markets. Keypath
believes that significant opportunities exist in new markets that have the potential to develop as the OPM model grows and
matures in those markets.
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3.5.6 Execute targeted mergers and acquisitions (M&A)
Keypath intends to pursue targeted M&A, assessing opportunities based on strategic relevance and value-creation. Keypath’s
M&A focus is on the acquisitions of other OPM providers to grow university partnerships in existing and new markets and the
acquisition of complementary technology.
Keypath has established a pipeline of potential M&A opportunities and may choose to partner with companies before
considering an acquisition. Such early partnership opportunities can help to extend and broaden the applicability of the
Keypath platform, or create new growth through acquired technology and services, which can help to demonstrate the value
of the partner prior to considering an M&A transaction.

3.6 Workforce
3.6.1 Overview
As of 30 April 2021, Keypath has 557 full-time equivalent employees. As at 30 June 2020, Keypath had 446 full-time
equivalent employees. Figure 3.27 and Figure 3.28 below provide a breakdown of Keypath’s employees by function and
region as at 30 June 2020, respectively, and Figure 3.29 shows total employees by function over time over the indicated
periods.
Key employee functions are as follows:
• Recruitment: Student advisor and recruitment management departments;
• Marketing services: Keypath’s in-house marketing department;
• Program development: Employees who mainly work on program and course design and development;
• Retention: Student advisors and retention management departments;
• Account management: Employees who manage the partner relationships;
• Placement employees: Employees sourcing clinical and field placements; and
• Corporate: Predominantly IT employees, as well as finance, human resources, executive management and business
development.
As shown in Figure 3.29 below, Keypath has added headcount to its employee functions as has been appropriate to drive
and support revenue growth. The number of employees in Corporate has remained relatively constant over the Historical
Period.
FIGURE 3.27: EMPLOYEES BY FUNCTION AS AT FY20
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FIGURE 3.28: EMPLOYEES BY REGION AS AT FY20
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FIGURE 3.29: EMPLOYEES BY FUNCTION OVER TIME
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3.6.2 Keypath culture and awards
Keypath seeks to be a “people first” organisation and places equal emphasis on performance of Keypath values and
achievement of KPIs. The Company believes that putting their people first, and upholding their values, is what drives its global
and local successes.
Keypath’s mantra is to be bold and do meaningful work, and the Company’s culture is one of high-performance, underpinned
by the core values of collaboration, commitment, innovation, and life-long learning. Keypath has an annual awards program,
voted on by employees, which recognises the employee who best lives each of the Keypath values in each office location.
Keypath has high employee engagement, evidenced by its 2020 Gallup Employee Engagement Survey result of an
“engagement mean” of 4.37 out of 5, placing it in the 72nd percentile. This was a marked improvement from the 2019 survey
which placed Keypath in the 53rd percentile.
Keypath has been recognised as a leading place to work and has received numerous workplace awards, most recently
including:
• Chicago Top Workplaces 2019-2020 by The Chicago Tribune;
• Crain’s 2021 Best Places to Work in Chicago; and
• Certified as a Great Place To Work® in Canada for 2019-2020.
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3.6.3 Diversity and inclusion (D&I)

Central to Keypath’s success is Keypath’s commitment to diversity and inclusion (D&I). Keypath’s focus on diversity and
inclusion reflects the talent it employs, communities in which it works, and the students it serves.
Keypath launched its Global Diversity and Inclusion Framework (D&I Framework) in mid-2020. This framework guides its
policy, procedures, communications, culture, and the behaviours and actions of its employees, and is underpinned by three
pillars:
Keypath Education Diversity and Inclusion Framework
Our People
Policy

Recruitment & Training &
Onboarding Development

Our Identity
Our Brand

Language &
Statements

Our Actions
Celebrating
Diversity

Individual
Action

Giving Back Partner
Philanthropy Collaboration

The D&I framework is brought to life through D&I sub-committees in each of the office locations, who are led by a senior D&I
advisor member of the global senior leadership team.
Each location reports internally on D&I metrics, and ensures there are monthly events for advocacy, celebration, or education
on key issues relevant to representative groups. For example, in Australia in 2020, Keypath:
• Celebrated its LGBTQIA+ Community by attending Midsummer Festival, and raising awareness of IDAHOBIT Day, Wear it
Purple Day and Trans Awareness Week;
• Celebrated its Aboriginal and Torres Strait Islander people by running NAIDOC Week education series, acknowledging
Reconciliation Week, and updating its Acknowledgement of Country across new offices, locations, and events;
• Celebrated its people living with disability by hosting virtual RUOK Day, Mental Health Awareness Week, and International
Day of People Living With a Disability Day events;
• Raised awareness for gender equality through International Women’s Day and hosting a Women in Leadership panel; and
• Developed the Keypath “My Path” blog series where employees from diverse backgrounds have the opportunity to share
their stories.

3.6.4 Employee and Contractor/Consultant Contracts
The majority of Keypath’s workforce are employed as either full-time employees on standard form contracts, except for the
US where employees are employed via offer letters on an “at will” basis. These contracts differ per jurisdiction according to
legal requirements (for example notice of superannuation/pension requirements) however they generally contain provisions
assigning intellectual property to the relevant Keypath group entity. These contracts may also contain restraint clauses
relating to non-solicitation and/or non-competition.
Third-party consultants and contractors are generally engaged by Keypath on standard form template contracts, which also
contain provisions that all relevant intellectual property shall belong to the relevant Keypath company or, where applicable, its
customers.
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3.7 Intellectual Property
The primary intellectual property assets of Keypath include algorithms, analyses, data, databases, formats, forecasts,
formulas, know-how, methodologies, processes, tools, trade secrets and source code including but not limited to its
proprietary integrated technology and data platform known as KeypathEDGE and other tangible and intangible works
supporting all of Keypath’s services. Keypath takes affirmative steps to maintain the confidentiality and security of its software
and other trade secrets. Keypath protects its intellectual property assets through the following means, as available:
• Copyright: Keypath asserts, maintains and enforces copyright on all of its tangible documentation including but not
limited to source code, methodology, marketing and sales collateral, training materials, frameworks such as BLUEPRINT,
and certain proprietary course designs. Contributions from employees and third parties are assigned through legally
enforceable work for hire mechanisms.
• Trademarks: Keypath maintains registered and unregistered trademarks across several countries of operation leveraging
country-specific registrations as well as international protocols including: Australia, Canada, the European Union
(Community), the Madrid Protocol and the United States.
• Trade Secrets: Keypath uses a variety of methods to protect intellectual property from which it derives economic
advantage by maintaining confidentiality. Keypath personnel are contractually obligated to maintain trade secrets and
such obligation is reinforced with required training sessions and acceptable use policies. Third parties with whom
Keypath contracts are bound by customary confidentiality restrictions. Company documentation that includes confidential
information includes a Proprietary and Confidential notice in the legend and distributions are controlled to those obligated
to protect the information. Upon termination of employment, employees must return all materials and equipment provided
to them in relation to their employment. Furthermore, as it relates to source code, all source code is checked into and
stored in a versioned source code repository. Keypath’s software development lifecycle includes a multi-stage release
process involving multiple technical environments and dedicated roles/responsibilities. A change management policy is in
place for software, script and infrastructure changes. Proprietary data follows a backup schedule including off-site storage
for private cloud hosted data stores.

3.8 COVID-19 impacts
3.8.1 Overview
The COVID-19 pandemic has had pronounced impacts on higher education globally with social distancing orders and
restrictions on domestic and international travel around the world affecting how teaching and learning could be undertaken
and the flow of international students from overseas. As a consequence, many universities have undertaken a rapid pivot to
online and remote learning, while at the same time in many cases experiencing significant funding shortfalls from the loss of
international student revenues. Keypath believes that the pandemic has forced universities to reassess many aspects of the
student’s life and experience at their university. Further information in relation to risks relating to the COVID-19 pandemic are
described in Section 5.5.9.
Keypath has not experienced a significant disruption to its business as a result of COVID-19, primarily as a result of all of the
programs operated by Keypath being online programs and university partners implementing other online meeting platforms
to substantially reduce or replace the need for students to attend campus.

3.8.2 Business impacts
In summary, Keypath’s business experienced two key benefits and one challenge as a result of the impacts of the COVID-19
pandemic:
• Increased interest in and validation of online education – Keypath began to see an increase in student interest in online
education in April 2020, potentially driven by job loss, concerns of future employability, re-skilling or lack of face-to-face
classroom availability. Enrolments in postgraduate study also rose sharply as students sought to re-skill or up-skill during
economic downturns.35 While many key student recruitment metrics have now normalised to historical levels, Keypath
believes that the forced exposure of many students to online learning brought about by COVID-19 has accelerated the
consideration of online learning as a feasible alternative to on-campus learning. These dynamics may drive a longer-term
integration of digital technologies and transition to greater adoption of online education in the future. Part of this transition
may require a significant ‘infrastructure catch-up’ required for managing learning, data and administration at many
universities who are still close to the start of their “digital education journey”;
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• Stronger desire of universities to launch online programs – Universities were immediately faced with the challenges of
quickly transitioning to online learning formats with many experiencing funding shortfalls from loss of international student
revenues. According to Holon IQ, the shorter-term surge in EdTech spending brought about by COVID-19 is expected to
re-calibrate to a longer-term integration of digital technologies and transition to much higher adoption of online education
over the coming years.36 These impacts have propelled universities to explore the creation of long-term sustainable online
programs,37 such as through OPM providers. OPM providers are well-positioned to help these universities design, develop
and launch programs; and
• Programs with clinical or field requirements experiencing mild operational impacts – While healthcare facilities were
dealing with the impacts of COVID-19, Keypath’s programs with clinical or field course requirements were affected by
reduced availability of placements. Keypath experienced an increased number of facilities that dropped commitments due
to COVID-19 and an increase in the distance to placement for the students. Universities, healthcare providers and students
were generally flexible with accommodating these requirements, and as a result, Keypath experienced minimal impact
to student retention rates in 2020. To date, this has had an operational rather than financial impact on Keypath. Keypath
observed a number of universities becoming more creative and bringing in simulation technology within their curriculums,
which may lead to enhanced digital learning experiences for students in the longer-term.
Refer to Section 4 for Forecast Financial Information and the specific material assumptions underpinning the Company’s
forecasts. This includes consideration by Keypath management of the extent to which COVID-19 affected, and is expected to
affect, positively or negatively, individual programs.
As discussed in Section 2.2, significant funding shortfalls for universities globally have been created as a result of lost
international student fees related to COVID-19. Many universities may have to rethink and adapt their operating models in
response to these financial pressures. Keypath promotes partnering with an OPM provider like itself to grow online programs
as one avenue for universities to alleviate this funding gap.

3.8.3 People impacts
Keypath reacted swiftly in March 2020 to the introduction of various regulations in response to the COVID-19 pandemic by
moving to a 100% work-from-home environment. With many employees already working remotely prior to COVID-19, this
transition was seamless with no noticeable negative impact on operations. During this period, Keypath observed improved
performance and employee satisfaction, evidenced by Keypath’s record performance in student enrolment and the Gallop
employee survey completed in January 2021, which showed a marked improvement in employee engagement compared to
the previous survey from late 2019.
In order to manage future developments arising from the COVID-19 pandemic and its focus on D&I, Keypath will continue to
support flexible working arrangements, with a hybrid working model enabling staff to work remotely or from Keypath’s offices,
for the foreseeable future.

Notes
35. “Postgraduate enrolments soar as jobseekers wait out competitive market at university”, ABC News, January 2021.
36. “Sizing the Global EdTech Market”, HolonIQ, February 2021.
37. “1,377 University Partnerships. OPM & Bootcamp PPPs”, HolonIQ, February 2021.
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4.1 Introduction
4.1.1 Company newly incorporated
The Company was incorporated on 11 March 2021 and does not currently own the Keypath business. The Keypath business
is currently being conducted by Keypath International through its controlled entities. Keypath International is wholly-owned
by AVI Mezz Co., LP (“AVI Mezz”), a limited partnership ultimately owned by the Sterling Funds and other investors. By
Completion, the Company will become the new parent of Keypath International as part of a Restructure described further in
Section 9.2. The Offer will not proceed unless this occurs. References to the Group (and Group members) in this Prospectus
are references to Keypath International and its controlled entities until Completion, and the Company and those entities from
Completion.
The financial information in this Section has been prepared solely for purposes of inclusion in this Prospectus on a pro forma
basis as if the Restructure had already occurred. Reference to statutory financial information in this Section relates to financial
information extracted from the audited and reviewed consolidated financial statements of Keypath International. The basis of
preparation of the Financial Information is set out in Section 4.2.

4.1.2 Overview of financial information
The financial information contained in this Section 4 includes:
• Historical Financial Information comprising:
– the Statutory Historical Financial Information, being the:
o statutory historical consolidated income statements for the financial years ended 30 June 2018, 30 June 2019 and
30 June 2020 (FY18, FY19 and FY20 respectively) and statutory historical consolidated income statements for the
half years ended 31 December 2019 and 31 December 2020 (HY20 and HY21 respectively) (Statutory Historical
Income Statements);
o statutory historical consolidated statements of cash flows for FY18, FY19 and FY20 and statutory historical
consolidated statements of cash flows for HY20 and HY21 (Statutory Historical Cash Flows); and
o statutory historical consolidated balance sheet as at 31 December 2020 (Statutory Historical Balance Sheet); and

– the Pro Forma Historical Financial Information, being the:

o pro forma historical consolidated income statements for FY18, FY19 and FY20 (Pro Forma Historical Income
Statements);
o pro forma historical consolidated statements of cash flows for FY18, FY19 and FY20 (Pro Forma Historical Cash
Flows); and
o pro forma historical consolidated balance sheet as at 31 December 2020 (Pro Forma Historical Balance Sheet);
and
• Forecast Financial Information comprising:
– the Statutory Forecast Financial Information, being the:
o statutory forecast consolidated income statements for the years ending 30 June 2021 and 30 June 2022 (FY21 and
FY22 respectively) (Statutory Forecast Income Statements); and
o statutory forecast consolidated statement of cash flows for FY21 and FY22 (Statutory Forecast Cash Flows); and

– the Pro Forma Forecast Financial Information, being the:

o pro forma forecast consolidated income statement for FY21 (Pro Forma Forecast Income Statement); and
o pro forma forecast consolidated statement of cash flows for FY21 (Pro Forma Forecast Cash Flows).

The Historical Financial Information and the Forecast Financial Information together form the Financial Information. The
Statutory Historical Financial Information and the Statutory Forecast Financial Information are collectively referred to as the
Statutory Financial Information and the Pro Forma Historical Financial Information and the Pro Forma Forecast Financial
Information are collectively referred to as the Pro Forma Financial Information.
Also summarised in this Section 4 is:
• the basis of preparation and presentation of the Financial Information, including areas of critical accounting judgements
and estimates (refer to Section 4.2). Appendix A contains a discussion of Keypath’s significant accounting policies;
• an explanation of certain non-US GAAP financial measures in the context in which they are presented in this Section (refer
to Section 4.3);
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• details of Keypath’s liquidity and capital resources, and commitments (refer to Section 4.5.3 and 4.5.5);
• information on Keypath’s income tax position (refer to Section 4.5.6);
• an analysis of Keypath’s operating segments and partner concentration (refer to Section 4.7);
• management’s discussion and analysis of the Pro Forma Historical Financial Information and the Forecast Financial
Information (refer to Section 4.8);
• the general and specific assumptions underlying the Forecast Financial Information (refer to Section 4.9);
• an analysis of the sensitivity of the Forecast Financial Information to changes in certain key assumptions (refer to Section 4.10);
• a discussion of significant differences between Generally Accepted Accounting Standards in the United States (US GAAP)
and Australian Accounting Standards (AAS) as applicable to Keypath (refer to Section 4.11); and
• Keypath’s proposed dividend policy (refer to Section 4.12).
The Financial Information presented in this Section 4 should be read in conjunction with the ‘Company Overview’ set out in
Section 3, the ‘Risk factors’ set out in Section 5, Keypath’s significant accounting policies set out in Appendix A, critical areas
of accounting judgements and estimates set out in Section 4.2 and other information contained in this Prospectus.
The Financial Information is presented in United States dollars, which is Keypath’s functional and presentation currency for
financial reporting purposes. All amounts disclosed in the tables in this Section 4 are presented in United States dollars and,
unless otherwise noted, are rounded to the nearest thousand dollars. Any discrepancies between totals and the sum of
components in tables, figures and diagrams contained in this Prospectus are due to rounding.

4.2 Basis of preparation and presentation of the Financial Information
4.2.1 Overview
Keypath is responsible for the preparation of the Financial Information. The Financial Information in this Prospectus is
intended to present investors with financial information to assist them in understanding Keypath’s historical financial
performance, financial position and cash flows together with forecast financial performance and cash flows for FY21 and
FY22.
The Financial Information presented in this section is prepared in accordance with US GAAP. An explanation of differences
between US GAAP and AAS applicable to Keypath’s business is presented in Section 4.11. AAS, issued by the Australian
Accounting Standards Board (AASB), are consistent with International Financial Reporting Standards (IFRS) and
interpretations issued by the International Accounting Standards Board (IASB). This explanation has been prepared for
information purposes only and has not been subject to audit or review. Going forward, the Financial Information of Keypath
will continue to be prepared in accordance with US GAAP. Keypath will prepare financial statements also in accordance with
AAS only if required by Australian law. Keypath intends to apply for a modification of the Corporations Act by ASIC so as not
to be required to prepare financial statements in accordance with AAS under the Corporations Act.
The significant accounting policies of Keypath that have been consistently applied to the Financial Information are set out in
Appendix A.
The Historical and Forecast Financial Information has been reviewed by PricewaterhouseCoopers Securities Ltd (PwCS)
in accordance with the Australian Standard on Assurance Engagements ASAE 3450 Assurance Engagements involving
Corporate Fundraisings and/or Prospective Financial Information as stated in its Independent Limited Assurance Report
contained in Section 8. Investors should note the scope and limitations of the Independent Limited Assurance Report
contained in Section 8.
The Forecast Financial Information is based on the general and specific assumptions set out in Section 4.9. The basis of
preparation and presentation of the Forecast Financial Information, to the extent applicable, is consistent with the basis of
preparation and presentation for the Historical Financial Information. Keypath’s accounting policies have been consistently
applied in the preparation of the Financial Information.
The Financial Information is presented in an abbreviated form and does not include all the disclosures, statements or
comparative information normally included in Keypath’s financial statements prepared in accordance with US GAAP.

4.2.2 Restructure
As stated in Section 4.1.1, by Completion the Company will replace AVI Mezz as the parent of Keypath International as part of a
Restructure described further in Section 9.2.
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The pro forma financial effects of the Restructure are explained in Section 4.5.2.1. The substance of the transactions
comprising the Restructure have been evaluated and considered by Keypath to be a form of capital reorganisation that will
be accounted for at book value and on a retrospective basis, consistent with guidance provided under US GAAP (ASC 805,
Business Combinations). On this basis the consolidated financial statements of the Company for FY21 will effectively reflect a
continuation of the existing Keypath International consolidated financial statements, where:
• the assets and liabilities of the Company at Completion will reflect the carrying values of the consolidated assets and
liabilities of Keypath International (rather than their fair values), and the results of the Company will reflect the results of the
operations of Keypath International in a manner consistent with Keypath International’s historical financial reporting;
• the accumulated losses and other reserves recognised in the consolidated financial statements of the Company will be the
existing consolidated accumulated losses and other reserves of Keypath International;
• the amount recognised as issued capital in the consolidated financial statements of the Company will reflect the fair value
of the equity issued by the Company to effect its acquisition of Keypath International pursuant to the Restructure. An
offsetting capital reorganisation reserve will be recognised to align total equity with the consolidated net asset position of
the Company; and
• the comparative financial information to be presented in the Company’s consolidated financial statements for FY21 will be
that of Keypath International and its controlled entities.
The accounting for the transactions referred to above and contemplated in the Restructure is generally referred to as
common control accounting or predecessor accounting . Common control accounting is currently being reviewed by the
international accounting standard setters and related bodies and is subject to alternative interpretations and may therefore
change. The outcome of these deliberations, the timing of any decisions and whether any potential changes are retrospective
or only prospective could mean that the financial reporting outcome could be different to that presented in this Prospectus.
In the event that certain of the above transactions were required to be recorded at fair value:
• the consolidated net assets of the Company at Completion would increase to reflect the market capitalisation at the date
of the Offer by approximately $330,071,000 based on the Offer Price;
• the excess of the fair value based on the indicative market capitalisation over the book value of the net assets would be
allocated to the fair value of financial assets and liabilities, identifiable intangible assets such as customer and supplier
contracts and relationships, brand names, intellectual property and the remainder to goodwill, based on a formal
purchase price allocation that would be required to be undertaken. A deferred tax liability would generally be recognised
representing the difference between the accounting and tax cost base; and
• to the extent that any identifiable intangible assets were recognised, the Company’s consolidated net profit after tax would
be impacted by applicable (non-cash) amortisation charges in relation to these intangibles.

4.2.3 Preparation of the Historical Financial Information
The Statutory Historical Financial Information used in the preparation of the Pro Forma Historical Financial Information
was, except for the Statutory Historical Balance Sheet, extracted from Keypath International’s audited consolidated
financial statements for FY18, FY19 and FY20 (“Audited Financial Statements”). The Statutory Historical Balance Sheet was
extracted from Keypath International’s reviewed condensed consolidated financial statements for the six months ended
31 December 2020 with comparatives for the six months ended 31 December 2019 (“Reviewed Financial Statements”).
The Audited Financial Statements and the Reviewed Financial Statements were audited and reviewed, respectively, by
PricewaterhouseCoopers LLP in accordance with auditing standards generally accepted in the United States of America.
PricewaterhouseCoopers LLP issued an unqualified audit opinion in respect of the Audited Financial Statements and an
unqualified review opinion in respect of the Reviewed Financial Statements. The Audited Financial Statements and the
Reviewed Financial Statements are available at www.keypathedu.com.
The Pro Forma Historical Financial Information has prepared for the purpose of inclusion in this Prospectus and has been
derived from the Statutory Historical Financial Information, adjusted for pro forma adjustments described below.
In preparing the Pro Forma Historical Income Statements, pro forma adjustments have been made to reflect:
• certain incremental costs to be incurred upon the Company becoming a listed public company, as though the Company
was a listed public company from 1 July 2017;
• the retrospective application from 1 July 2017 of the accounting policy for capitalisation and amortisation of contract
acquisition costs; and
• the removal of interest expense in FY20 attributable to the Existing Loan drawn down during FY20 which will be repaid
out of the proceeds from the Offer.
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A reconciliation of the Pro Forma Historical Income Statements to the Statutory Historical Income Statements, including
explanations of these adjustments, is set out in Section 4.4.3.
The Pro Forma Historical Balance Sheet as at 31 December 2020 is based on the Statutory Historical Balance Sheet as at that
date, adjusted to reflect the following transactions, as if Completion occurred on 31 December 2020:
• the impact of the Restructure; and
• the impact of the Offer.
A reconciliation between the Statutory Historical Balance Sheet and Pro Forma Historical Balance Sheet, including
explanations of these adjustments, is set out in Section 4.5.2.
In preparing the Pro Forma Historical Cash Flows, pro forma adjustments have been made to reflect:
• the effect on cash flows, as applicable, corresponding to the pro forma adjustments made to derive the Pro Forma
Historical Income Statements as described above;
• the removal of capital contributions by the Sterling Funds and other investors and Non-Controlling Interests in each year;
and
• the removal of the proceeds from the Existing Loan drawn down in FY20 net of associated borrowing costs.
A reconciliation of the Pro Forma Historical Cash Flows to the Statutory Historical Cash Flows, including explanations of these
adjustments, is set out in Section 4.6.3.
Investors should note that past results are not a guarantee of future performance.

4.2.4 Preparation of the Forecast Financial Information
The Forecast Financial Information is presented on both a statutory and pro forma basis and has been prepared for inclusion
in this Prospectus. The basis of preparation and presentation of the Statutory Forecast Financial Information and the Pro
Forma Forecast Financial Information is consistent with the basis of preparation and presentation of the Statutory Historical
Financial Information and the Pro Forma Historical Financial Information, respectively.
The Forecast Financial Information for FY21 includes the sum of forecast results and cash flows for the period from 1 January
2021 to 30 June 2021 and actual results and cash flows, respectively, extracted from Keypath International’s Reviewed
Financial Statements. These actual results and cash flows are presented in Section 4.4.2 and 4.6.2 together with the
corresponding six-month period to 31 December 2019.
The actual results and cash flows for the above six-month periods are provided to investors solely for information purposes
only. Investors should not interpret these periods as being indicative of past or future financial performance for any
corresponding periods or financial years. Investors are also referred to a discussion of the seasonality inherent in the
Company’s business in Section 4.8.
The Statutory Forecast Financial Information for FY21 assumes Completion will occur on 31 May 2021, and reflects:
• incremental public company costs associated with operating as a listed public company for the period from Completion to
30 June 2021;
• stock-based compensation expense in respect of the Existing CEO RUs and the Existing Employee Options under the
Existing RU/Options Plan and New Options to be granted on Completion under the New Incentive Plan, and employee
compensation expense in respect of the Existing Employee Performance Awards; and
• various significant costs and transaction losses arising from the Restructure and Completion, as described in Section 4.5.2.
The Statutory Forecast Financial Information for FY22 reflects:
• incremental public company costs associated with operating as a listed public company for the 12 months to 30 June
2022; and
• stock-based compensation expense in respect of Existing CEO RUs and Existing Employee Options under the Existing RU/
Options Plan and New Options to be granted on Completion under the New Incentive Plan, and employee compensation
expense in respect of the Existing Employee Performance Awards.
The Statutory Forecast Income Statement and Statutory Forecast Cash Flows in relation to FY21 have been adjusted for the
effects of pro forma adjustments to derive the Pro Forma Forecast Financial Information, comprising:
• the incremental costs upon becoming a listed public company, for the period prior to Completion; and
• the exclusion of the effects from the transactions arising from the Restructure and Completion.
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Reconciliations of the Pro Forma Forecast Income Statement and Pro Forma Forecast Cash Flows to the Statutory Forecast
Income Statement and Statutory Forecast Cash Flows, including explanations of these adjustments, are set out in Section
4.4.3 and Section 4.6.3, respectively.
The Forecast Financial Information has been prepared by Keypath based on an assessment of current economic and
operating conditions and general and specific assumptions regarding future events and actions as set out in Section 4.9.
The Forecast Financial Information is subject to the risks set out in Section 5 and the sensitivity analysis in Section 4.10. The
inclusion of these assumptions, sensitivities and risks is intended to assist investors in assessing the reasonableness and
likelihood of the assumptions occurring, but is not intended to be a representation that the assumptions will occur.
Investors should be aware that the timing of actual events and the magnitude of their impact might differ from that assumed
in preparing the Forecast Financial Information, and that this may have a material positive or material negative effect on
Keypath’s actual financial performance, financial position or cash flows. In addition, the assumptions upon which the Forecast
Financial Information is based are by their very nature subject to significant uncertainties and contingencies, many of
which will be outside of Keypath’s control, or the control of its Directors and management, and are not reliably predictable.
Accordingly, none of Keypath’s employees, the Directors, or any other person can give investors assurance that the
outcomes discussed in the Forecast Financial Information will arise.
Keypath believes the general and specific assumptions set out in Section 4.9, when taken as a whole, to be reasonable at
the time of preparing this Prospectus. However, this information is not fact, and investors are cautioned not to place undue
reliance on the Forecast Financial Information.
Keypath does not intend to update or revise the Forecast Financial Information or other forward-looking statements, or to
publish prospective financial information in the future, regardless of whether new information, future events or any other
factors affect the information contained in this Prospectus, except where required by law.
Due to its nature, the Pro Forma Forecast Financial Information does not represent the actual or prospective financial
performance or cash flows for the respective periods of Keypath.

4.2.5 Application of recent and new US GAAP to the Financial Information
Keypath’s significant accounting policies applied consistently in the preparation of the Financial Information are set out in
Appendix A. The following US GAAP Accounting Standard Codifications (ASC) were adopted by Keypath during FY19 and
FY20.
On 1 July 2018, Keypath adopted ASC 606, Revenue from Contracts with Customers, in relation to revenue recognition.
While this standard did not have a material impact on the amount and timing of its revenues, a change was required to
capitalise and amortise contract acquisition costs (comprising commissions paid to eligible staff for obtaining new partners
or programs). A pro forma adjustment has been made to FY18 as if this policy was in place from 1 July 2017, as explained in
Section 4.4.3.
On 1 July 2019, Keypath implemented ASC 842, Leases. The Company performed an analysis of the lease expense that
would have been recorded under ASC 842 in FY18 and FY19 as if that standard applied from 1 July 2017. The Company
concluded that no material differences arose in comparison to the lease expenses recorded in those years. Accordingly, no
pro forma adjustments have been made in the Pro Forma Historical Financial Information.
On 1 July 2019, Keypath adopted ASC 326, Financial Instruments – Credit Losses, in the preparation of its audited financial
statements as it applies to measuring credit losses on financial instruments, specifically in relation to Keypath’s accounts
receivable. ASC 326 requires impairment of financial assets to be measured using an expected credit loss methodology
replacing the probable, incurred loss model. The Company concluded ASC 326 did not have a material impact on the amount
and timing of its impairment allowance on accounts receivable. Accordingly, no pro forma adjustments have been made in
the Pro Forma Historical Financial Information.
ASC 326, 606 and 842 are substantively similar to the equivalent requirements of AASB 9, Financial Instruments (when
utilising the simplified approach for accounts receivable), AASB 15, Revenue from Contracts with Customers and AASB 16,
Leases respectively, except that AASB 16 requires a different classification of the expenses and payments arising from leases
in the income statement and statement of cash flows, respectively. This is discussed further in Section 4.11.
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4.2.6 Critical accounting judgements and estimates
The preparation of Keypath’s financial statements, and correspondingly the Financial Information, in conformity with US GAAP
requires Keypath to make estimates and assumptions that affect the statutory amounts of assets and liabilities, the disclosure
of contingent assets and liabilities and the statutory amounts of revenue and expenses during the reporting period. Keypath
bases its estimates and assumptions on historical experience and on various other factors that it believes to be relevant in
the circumstances.
Significant estimates and assumptions are inherent in the analysis and the measurement of impairment of accounts
receivable, the recoverability of long-lived assets, amortisable intangibles, goodwill, deferred tax assets, stock (share)
based payments, as well as on Keypath’s assessment of its liquidity risk. Due to the inherent uncertainty involved in making
estimates, actual results statutory in future periods may be affected by changes in or differ from those estimates. Keypath
evaluates its estimates and assumptions on an ongoing basis.

COVID-19
Keypath has not experienced a significant disruption to its business as a result of COVID-19, primarily as a result of all of the
programs operated by Keypath being online programs and university partners implementing other online meeting platforms
to substantially reduce or replace the need for students to attend campus. Keypath’s analysis of current levels of student
enquiries and applications compared to pre-COVID-19 periods suggests that the Nursing discipline is experiencing sustained
increased demand, while other disciplines are demonstrating a return of demand to pre-COVID-19 levels.
Keypath has considered the effect of COVID-19 on individual programs as part of the development of the Forecast Financial
Information (see Sections 4.8 and 4.9 for further information) however, while COVID-19 persists, there continues to be some
uncertainty as to its further effects. Refer also Sections 3.8 and 5.5.9.

4.3 Explanation of certain non-US GAAP financial measures
Keypath uses certain measures to manage and report on its business that are not recognised under US GAAP (or AAS).
These measures are collectively referred to in this Section 4 as “non-US GAAP financial measures” based on the guidance
given in ASIC’s Regulatory Guide 230 Disclosing non-IFRS financial information.
Keypath believes that these non-GAAP (or non-IFRS) measures provide useful information about its financial and operating
performance because they provide management with an ability to analyse and understand key underlying drivers of financial
performance and trends therein relative to budgets and Keypath’s strategic objectives. However, they should be considered
as supplements to the statutory consolidated income statements and consolidated statements of cash flows measures that
have been presented in accordance with US GAAP and not as a replacement for them. Investors should note that these nonUS GAAP measures are not defined by US GAAP (or AAS or IFRS), and the way that Keypath calculates them may differ from
the same or similarly titled measures used by other companies. Accordingly, investors should not place undue reliance on
these non-US GAAP measures.
The principal non-US GAAP measures referred to in this Prospectus include the following:
• EBITDA is earnings before interest, tax, and depreciation, amortisation and impairment of long-lived assets. Keypath considers
that EBITDA is useful to help evaluate the operating performance of the business and as an indicator of cash generated or
used by the day-to-day operations of the business, before taking into account the costs and cash flows associated with the
capital and funding structure of Keypath, and before taking into account movements in net working capital. EBITDA is also
used by the Company as a key determinant of management and employee bonuses and incentives. EBITDA though is not a
substitute for cash flows from operating activities presented in Keypath’s consolidated statement of cash flows;
• EBIT is earnings before interest and tax. EBIT includes depreciation, amortisation and impairment of long-lived assets
and allows Keypath to consider the financial performance of the business taking into account the costs associated with
property and equipment and amortisable intangible assets used in the day-to-day operations. EBIT though does not
include funding costs of the business or income tax expense and should not be used as a substitute for loss before
income taxes presented in Keypath’s consolidated income statement;
• net working capital is the total of current assets excluding cash, plus contract acquisition costs, less current liabilities.
Contract acquisition costs are included in net working capital as these costs represent capitalised employee commissions
(paid to eligible staff for obtaining new partners or programs) that Keypath considers are more appropriately regarded as
an operating cash flow used in operating activities rather than a cash flow used in investing activities. Keypath uses this
measure to provide insight into its short-term liquidity and trends therein. Changes in net working capital are a component
of the changes in cash flows used in operating activities and accordingly are not a replacement for cash provided by or
used in operating activities included in Keypath’s consolidated statement of cash flows;
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• constant currency is a measure used solely to restate statutory historical revenue as if revenue earned by Keypath’s
foreign subsidiaries was translated at the same foreign currency rates of exchange used in the preparation of the Forecast
Financial Information, as set out in Table 4.13. The restated revenue on a constant currency basis presented in Table 4.14
is provided solely to illustrate revenue exclusive of the effect of foreign currency exchange rate movements and is not a
substitute for statutory revenue presented in Keypath’s consolidated income statement;
• direct costs is salaries and wages and selling, general and administration expenses attributable to Direct Departments,
and direct marketing. Sections 4.8.2 to 4.8.4 provide information in relation to these expense line items; and
• contribution margin is revenue less direct costs. It is used by Keypath to monitor and evaluate individual programs
financial performance relative to planned performance targets over the whole-of-life of the program. Contribution margin is
not a replacement for the financial performance of the Company as a whole as determined in accordance with US GAAP.
See Section 4.8.5 for a discussion of contribution margin.

4.4 Historical and Forecast Income Statements
4.4.1 Pro Forma Historical and Forecast Income Statements and Statutory Forecast Income Statements
Table 4.1 sets out the Pro Forma Historical Income Statements for FY18, FY19 and FY20, the Pro Forma Forecast Income
Statement for FY21 and the Statutory Forecast Income Statements for FY21 and FY22. The Pro Forma Historical Income
Statements and the Pro Forma Forecast Income Statement are reconciled to the Statutory Historical Income Statements and
the Statutory Forecast Income Statement in Section 4.4.3. Investors are referred to Section 4.8 that provides a description
and management discussion and analysis of the income statement line items.
TABLE 4.1: PRO FORMA HISTORICAL AND FORECAST INCOME STATEMENTS, AND STATUTORY FORECAST
INCOME STATEMENTS
Historic

Forecast

Pro forma
US$’000, Year ended 30 June

Note

Revenue
Salaries and wages

1

Direct marketing
Selling, general and administration
expenses

2

EBITDA
Depreciation and amortisation
EBIT
Interest expense

3

Redemption losses

4

Loss before income taxes
Income tax benefit/(expense)
Net loss for the year

FY18

FY19

FY20

FY21

Statutory
FY21

FY22

23,858

37,242

55,484

91,054

91,054

116,367

(28,930)

(29,879)

(36,373)

(52,518)

(90,684)

(75,956)

(13,046)

(18,454)

(22,197)

(33,136)

(33,136)

(45,582)

(11,475)

(11,109)

(11,616)

(13,356)

(15,245)

(17,798)

(29,593)

(22,200)

(14,702)

(7,956)

(48,011)

(22,969)

(1,962)

(3,350)

(3,334)

(4,613)

(4,613)

(5,642)

(31,555)

(25,550)

(18,036)

(12,569)

(52,624)

(28,611)

–

–

–

–

(2,498)

–

(29,263)
(31,555)

5

Pro forma

(25,550)

(18,036)

(12,569)

(84,385)

(28,611)

–

(306)

1,292

(3,604)

(3,604)

(3,599)

(31,555)

( 25,856)

(16,744)

(16,174)

(87,990)

(32,210)

Note:
1. Salaries and wages in the statutory forecast consolidated income statement for FY21 also include expensed costs of the Offer of $663,000 and non-cash
stock-based compensation expense arising from the Restructure transactions of $40,733,000 as described in Section 4.5.2, which are subject to pro forma
adjustments as reconciled in Section 4.4.3.
2. Selling, general and administration expenses in the statutory forecast consolidated income statement for FY21 also include expensed costs of the Offer of
$4,253,000, which are subject to pro forma adjustments as reconciled in Section 4.4.3.
3. Interest expense has been adjusted to $nil in FY20 and FY21 on a pro forma basis as the Existing Loan will be repaid out of the proceeds from the Offer. See
Section 4.4.3 for an explanation of these adjustments and the statutory forecast interest expense of $2,498,000 for FY21.
4. The recognition of losses from the redemption of Non-Controlling Interests (being preferred units held by 2U in KEIH, preferred units held by AdVenture
Interactive in KEH and the Existing Warrants held by Horizon, as at the Prospectus Date) as part of the Restructure as described in Section 4.5.2 and being
subject to pro forma adjustments as reconciled in Section 4.4.3.
5. Keypath historically has generated tax losses in all jurisdictions in which it operates except for its Australian subsidiary, which began to generate current
year taxable income and recoup carried forward tax losses from FY18. The forecast income tax benefit/(expense) relates to income tax payable based on
taxable income expected to be generated by Group members and withholding taxes that arise in respect of Keypath’s cross-border intragroup arrangements.
The degree to which the Company can recognise deferred tax assets in relation to loss carry-forwards and other temporary differences is subject to the
Company’s accounting policies set out in Appendix A. Investors are referred to Section 4.5.6 for discussion of the Company’s income tax position.
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TABLE 4.2: KEY STATISTICS FY18 TO FY22
Key statistics, year ended 30 June

FY18

FY19

FY20

FY21

FY22

56%

49%

60%

31%

121%

80%

66%

58%

55%

55%

50%

40%

37%

39%

Selling, general and administration % of revenue

48%

30%

21%

15%

15%

EBITDA % of revenue

(124)%

(60)%

(26)%

Revenue growth %
1

Salaries and wages % of revenue
2

Direct marketing % of revenue

1
1

(9)%

(20)%

Note:
1. Revenue growth is calculated excluding a fee to be paid to Keypath and recognised in full in FY21 revenue of $2,556,000 for transition services to be
provided by Keypath to assist a partner to take its programs in-house as discussed in Section 4.8.1.1. Similarly, the percentage that each expense item and
EBITDA represent of revenue in FY21 is based on revenue of $91,054,000 less the fee of $2,556,000.
2. Salaries and wages as a percentage of revenue excluding stock-based compensation expense in respect of Existing CEO RUs and Existing Employee
Options under the Existing RU/Options Plan and New Options to be granted on Completion under the New Incentive Plan, as well as compensation expense
in respect of the Existing Employee Performance Awards.

4.4.2 Statutory Historical Income Statements
Table 4.3 sets out the Statutory Historical Income Statements for FY18, FY19 and FY20 extracted from the Audited Financial
Statements of Keypath International.
Table 4.3 also includes the statutory consolidated income statements for the six months ended 31 December 2019 (1H20)
and 31 December 2020 (1H21) extracted from the Reviewed Financial Statements of Keypath International. These periods are
provided solely for information purposes as discussed in Section 4.2.4.
TABLE 4.3: STATUTORY HISTORICAL INCOME STATEMENTS
Audited
US$’000, Year ended 30 June

FY18

FY19

FY20

1H20

1H21

Revenue

23,858

37,242

55,484

24,451

41,557

Salaries and wages

(25,722)

(26,360)

(32,854)

(15,352)

(21,989)

Direct marketing

(13,046)

(18,454)

(22,197)

(10,203)

(14,512)

(7,725)

(7,359)

(7,866)

(3,750)

(3,614)

(22,635)

(14,931)

(7,433)

(4,854)

1,442

Selling, general and administration expenses

Note

Reviewed

1,2

EBITDA
Depreciation, amortisation and impairment

3

EBIT
Interest expense

4

Loss before income taxes
Income tax benefit/(expense)

5

Net loss for the period
Non-controlling redemption increment
Net loss attributable to Keypath International
shareholders

6

(1,781)

(3,350)

(3,334)

(1,563)

(2,037)

(24,416)

(18,281)

(10,767)

(6,417)

(595)

–

–

(328)

–

(650)

(24,416)

(18,281)

(11,095)

(6,417)

(1,245)

–

(306)

1,292

(185)

(2,020)

(24,416)

(18,587)

(9,803)

(6,602)

(3,265)

(920)

(1,104)

(1,595)

(760)

(846)

(25,336)

(19,691)

(11,398)

(7,362)

(4,111)

Note:
1. Selling, general and administration expenses include the aggregation of selling, general and administration expenses, foreign currency losses or gains, and
other expenses as statutory in Keypath International’s audited or reviewed consolidated income statements for each period.
2. Selling, general and administration expenses include lease expenses classified in accordance with US GAAP (ASC 842). This classification differs to the
classification under AAS (AASB 16). Refer further to Section 4.11 for a reconciliation of EBITDA, EBIT and net loss for the year if AASB 16 was applied.
3. Depreciation, amortisation and impairment for FY19 includes an impairment charge of $776,000 relating to the write-down of amortisable intangible assets
associated with a product line (Seelio) discontinued by the Company. This charge has not been excluded from the FY19 pro forma consolidated income
statement because the discontinuation of a product offered by the Company can occur from time to time in the normal course of business.
4. Interest expense relates to Keypath’s Existing Loan that commenced on 30 March 2020 and which will be repaid out of the proceeds from the Offer.
5. Refer further to Section 4.5.6 for a discussion of Keypath’s income tax positions.
6. Historically, some of the capital contributed to the Keypath International group consisted of cash invested by third parties in exchange for preferred units
in certain Group members. In the consolidated financial statements of Keypath International the preferred units held by AdVenture Interactive and 2U are
classified as redeemable Non-Controlling Interests and included as mezzanine equity in the consolidated balance sheet (see further Section 4.11.2). The
preferred units carry a compounding 6% per annum preferred return from their issue dates. The non-controlling redemption increment shown in Table 4.3
above represents the accrued preferred return in each period. These preferred units will be redeemed for cash from the Offer proceeds (refer further Section
4.5.2). The pro forma consolidated income statements presented in Table 4.1 exclude the non-controlling redemption increment in each year as there will be
no Non-Controlling Interests subsequent to Completion.

96

KEYPATH EDUCATION PROSPECTUS

4. Financial Information

4.4.3 Reconciliation of the pro forma adjustments to the Statutory Historical Income Statements and the Statutory
Forecast Income Statement
The Pro Forma Historical Income Statements and the Pro Forma Forecast Income Statement are reconciled to the Statutory
Historical Income Statements and the Statutory Forecast Income Statement in Table 4.4. There are no pro forma adjustments
to statutory historical revenue or statutory forecast revenue or to the forecast income statement for FY22.
TABLE 4.4: RECONCILIATION OF THE PRO FORMA ADJUSTMENTS TO THE STATUTORY HISTORICAL INCOME
STATEMENTS AND THE STATUTORY FORECAST INCOME STATEMENT
Historical
US$’000, Year ended 30 June

Note

Statutory Net loss for the year

Forecast

FY18

FY19

FY20

FY21

(24,416)

(18,587)

(9,803)

(87,990)

Retrospective application of accounting policy for
contract acquisition costs

1

130

–

–

–

Incremental listed public company costs

2

(7,269)

(7,269)

(7,269)

(5,593)

Interest expense and early-termination fees

3

–

–

328

1,741

Stock-based compensation expense

4

40,733

Expensing of capitalised borrowing costs

5

757

Losses arising from redemption of Non-Controlling
Interests

6

29,263

Costs of the Offer and other transaction costs
expensed

7

4,916

Pro forma Net loss for the year

(31,555)

( 25,856)

(16,744)

(16,174)

Notes on pro forma adjustments:
1. Retrospective application of accounting policy for contract acquisition costs - the Company adopted its accounting policy to capitalise and amortise contract
acquisition costs on 1 July 2018 as discussed in Section 4.2.5. The pro forma adjustment above is to recognise the salaries and wages capitalised of $311,000
net of amortisation expense of $181,000 as if the accounting policy commenced from 1 July 2017.
2. Incremental listed public company costs - upon becoming a listed public company, Keypath will incur additional operating expenses estimated at $7,269,000.
These include additional selling, general and administration expenses of approximately $3,750,000 (primarily incremental insurance premiums, incremental
audit, tax and other compliance fees, ASX listing fees), and additional salaries and wages of approximately $3,519,000 (primarily additional Corporate staff,
incremental Board costs). These incremental costs are included in the pro forma consolidated income statements as if these costs were being incurred from
1 July 2017.
3. Interest expense and early-termination fees – the Company’s Existing Loan will be repaid out of the proceeds of the Offer. Accordingly, the Company will not
incur interest expense on debt post Completion. The pro forma adjustment above also includes $550,000 for early termination fees to be paid by a Group
member to Horizon on or about Completion.
4. Stock-based compensation expense – as discussed in Section 4.5.2 and Section 6.4.5, the Existing RU/Options Plan and Existing Performance Awards Plan
will be terminated as part of the Restructure and the existing benefits of the relevant employees therein will be transferred to or redeemed by the Company.
As a consequence of the Restructure and on Completion, a stock-based compensation expense totalling $37,618,000 in relation to vested Existing CEO RUs
and Existing Employee Options, and $3,115,000 as a cash-based compensation expense in relation to the Existing Performance Awards Plan, will be included
in the Statutory Forecast Income Statement for FY21. The total expense of $40,733,000 has been adjusted on a pro forma basis as non-recurring. (The stockbased compensation expense relating to unvested Existing CEO RUs and Existing Employee Options is included in the forecast income statements for FY21
and FY22 – refer to Section 4.8.2).
5. Expensing of capitalised borrowing costs upon extinguishment of long-term debt – interest expense includes the amortisation of capitalised borrowing costs
in relation to the Existing Loan. Upon repayment of the Existing Loan, a non-recurring charge to the Statutory Forecast Income Statement for FY21 will be
incurred of $757,000, being writing-off the unamortised balance at Completion of capitalised borrowing costs.
6. Losses arising from redemption of Non-Controlling Interests - certain transactions discussed in Section 4.5.2 give rise to non-recurring losses that will be
included in the Statutory Forecast Income Statement for FY21, including:
a. the redemption of the Existing Warrants gives rise to a loss of $1,081,000, being the difference between its $900,000 exercise price and their redemption
value based on an equivalent value as if they were Shares in the Company;
b. the redemption of preferred units held by 2U gives rise to a loss of $26,608,000 being the difference between the accumulated carrying amount of the
preferred units at the date of redemption and the equivalent value of the units as if they were Shares in the Company.; and
c. prior to the redemptions in a and b above, the Company will recognise a non-controlling redemption increment in its consolidated income statement for
FY21 of $1,575,000, being the amount accrued for the six months ended 31 December 2020 of $846,000 plus the estimated accrued preferred return of
$729,000 from 1 January 2021 to Completion.
There is no loss on redemption of the preferred units held by AdVenture Interactive in KEH as the redemption value of these units is based on their
accumulated carrying amount as at the date of redemption.
7. Costs of the Offer and other transaction costs expensed - the Statutory Forecast Income Statement for FY21 will be impacted by $4,916,000 relating to
a portion of the costs of the Offer and other transaction costs that will be expensed (included in salaries and wages $663,000 and selling, general and
administration expenses $4,253,000. Direct costs of the Offer include advisor fees, initial ASX listing fees and other incidental costs (such as printing,
roadshows and marketing). Other transaction costs primarily include advisor fees incurred in preparing the Company to operate as a listed public company,
such as auditor and tax advisory fees related to the Audited Financial Statements and Reviewed Financial Statements, corporate governance advice,
remuneration benchmarking and advisory fees related to the New Incentive Plan, and a fee payable to Sterling Fund Management, LLC of $3,250,000 for
services provided by it to the Company and its affiliates (see Section 6.8.1). The pro forma adjustment above excludes these costs as non-recurring items.
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4.5 Pro Forma Historical Balance Sheet
4.5.1 Statutory and Pro Forma Historical Balance Sheet
Table 4.5 sets out the Statutory Historical Balance Sheet of Keypath International as at 31 December 2020, and the pro forma
adjustments to reflect the Restructure and Completion as set out in Section 4.5.2, as if all the pro forma transactions had
occurred or were in place as at 31 December 2020, so as to derive the Pro Forma Historical Balance Sheet. The Pro Forma
Historical Balance Sheet is provided for illustrative purposes only and is not necessarily indicative of Keypath’s view of its
financial position upon Completion or at a future date. Further information on the sources and uses of funds of the Offer is set
out in Section 7.1.3 and on Keypath’s liquidity and capital resources in Section 4.5.3.
TABLE 4.5: STATUTORY AND PRO FORMA HISTORICAL BALANCE SHEET
US$’000, as at 31 December 2020
Cash
Accounts receivable
Prepaid expenses and other

Statutory

Impact of the
Restructure

Impact of the
Offer

Pro forma

16,614

–

51,739

68,353

3,913

–

–

3,913

1,788

–

(736)

1,052

22,315

–

51,003

73,318

Property and equipment

1,595

–

–

1,595

Amortisable intangible assets, net

5,857

–

–

5,857

Right-of-use assets

1,558

–

–

1,558

Contract acquisition costs

2,256

–

–

2,256

Deferred tax asset

173

–

–

173

Other assets

364

–

–

364

8,754

–

–

8,754

Non-current assets

20,557

–

–

20,557

Total assets

Current assets

Goodwill

42,872

–

51,003

93,875

Accounts payable

3,119

–

–

3,119

Accrued expenses

8,681

2,748

(862)

10,567

Deferred revenue

659

–

–

659

Lease liabilities

1,127

–

–

1,127

1,055

–

–

1,055

–

18,690

(18,690)

–

14,641

21,438

(19,552)

16,527

361

–

–

361

9,149

–

(9,149)

–

Income taxes
Payable to Non-participating
Securityholders
Current liabilities
Accrued expenses
Loans

1,096

–

–

1,096

Non-current liabilities

Lease liabilities

10,606

–

(9,149)

1,457

Total liabilities

25,247

21,438

(28,701)

17,984

Net assets

17,625

(21,438)

79,704

75,891
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Statutory

Impact of the
Restructure

Impact of the
Offer

Pro forma

30,208

–

(30,208)

–

Preferred shares

16,100

(16,100)

–

–

Common Stock

54,085

349,640

143,897

547,622

Stock-based compensation reserve

–

15,459

–

15,459

Capital Reorganisation Reserve

–

(330,071)

–

(330,071)

Accumulated losses

(82,768)

(40,366)

(33,985)

(157,119)

Keypath shareholder’s equity/(deficit)

(12,583)

(21,438)

109,911

75,891

17,625

(21,438)

79,704

75,891

US$’000, as at 31 December 2020
Mezzanine equity
Redeemable Non-Controlling Interests1

Total equity

Note:
1. Under US GAAP, the redeemable Non-Controlling Interests are considered to be mezzanine equity, a concept which does not exist under AAS. See further
Section 4.11. There will not be any Non-Controlling Interests post Completion.

4.5.2 Pro forma Adjustments to the Statutory Historical Balance Sheet
4.5.2.1 Impact of the Restructure
The Restructure will involve the various transactions on or about Completion and prior to admission of the Company to the
Official List, and will only commence if settlement under the Underwriting Agreement occurs. Details of the Restructure are
provided in Section 9.2. The pro forma effect of the Restructure on the consolidated balance sheet as if it had occurred on 31
December 2020 is as follows:
(a) Conversion of preferred shares to ordinary shares – the existing preferred shares in Keypath International are
converted into ordinary shares in Keypath International. This results in a decrease of preferred shares by $16,100,000
with a corresponding increase in ordinary shares;
(b) Acquisition of Keypath International by the Company - as part of the Restructure, Keypath International’s sole
shareholder as at the Prospectus Date (AVI Mezz), and a unitholder in that shareholder (AVI Holdings, LP), will distribute
ordinary shares in Keypath International to the existing investors in those entities who will “exit” their interests in the
Keypath business on Completion (“Non-participating Securityholders”). By Completion, those Non-participating
Securityholders will transfer their ordinary shares in Keypath International in exchange for a payable by the Company
(which will subsequently be paid from proceeds of the Offer – see Section 4.5.2.2(d) below), and AVI Mezz will transfer
its remaining ordinary shares in Keypath International in exchange for common stock in the Company to be held as CDIs
with the result that the Company will become the owner of the existing Group members by Completion. This transaction
is accounted for as a business combination under common control on the basis described in Section 4.2.2, resulting in:
• the carrying amount of ordinary shares of Keypath International of $70,185,000 are replaced by the fair value of the
common stock issued by the Company of $381,566,000 to AVI Mezz;
• the recognition of a payable to the Non-participating Securityholders of $18,690,000 included in current liabilities; and
• the recognition of a Capital Reorganisation Reserve of $330,071,000, included as a debit balance within consolidated
reserves; and
(c) Termination of the Existing RU/Options Plan and the Existing Performance Awards Plan – as set out in Section 6.4.5,
the Existing RU/Options Plan and the Existing Performance Awards Plan will be terminated on Completion and the
existing incentives under those plans (being the Existing CEO RUs, Existing Employee Options and Existing Employee
Performance Awards) will be transferred to the Company, or cancelled or redeemed by the relevant Group member,
resulting in the recognition of:
• a current liability of $2,748,000 included in accrued expenses in the consolidated balance sheet in relation to the
redeemed Existing Employee Performance Awards granted under the Existing Performance Awards Plan that will be
replaced on Completion with Pre-IPO Cash Awards (which will be settled in cash following Completion subject to the
conditions set out in Section 6.4. 4.6), with a corresponding increase in accumulated losses;
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• a stock-based compensation expense of $22,159,000 included in accumulated losses in relation to transfer to the
Company of the Existing CEO RUs based on the fair value of the vested Existing CEO RUs (as described in Section
6.4.5.2) immediately prior to Completion at the Offer Price in consideration for common stock (represented by CDIs) in
the Company; and
• a stock-based compensation expense of $15,459,000 included in accumulated losses in relation to the redemption of
Existing Employee Options in consideration for CDI Rights (being rights to receive CDIs following Completion subject
to conditions where applicable as described further in Section 6.4.4.5 ), based on the fair value of the vested Existing
Employee Options immediately prior to Completion at the Offer Price, with a corresponding increase in stock-based
compensation reserve.
Certain steps in the Restructure that do not affect the consolidated balance sheet of the Company are not reflected in the pro
forma adjustments described above.
Under US GAAP, the issue of common stock in (c) above will be classified and presented in Keypath’s statutory consolidated
financial statements as restricted common stock to the extent escrow restrictions attach to those CDIs. CDI Rights issued
in respect of unvested Existing Employee Options will vest in accordance with the original monthly vesting schedule of the
unvested Existing Employee Options that they will replace and automatically convert into CDIs on the FY22 Results Release
Date if vested before that date and otherwise automatically convert into CDIs on a monthly basis until the second anniversary
of Completion and otherwise subject to the terms and conditions of those CDI Rights as summarised in Section 6.4.4.5. Stockbased compensation expense relating to Existing CEO RUs and CDI Rights unvested on Completion will be recognised in
Keypath’s consolidated income statements in periods after Completion.

4.5.2.2 Impact of the Offer
Assuming Completion occurs on 31 May 2021 consistent with the sources and uses of funds set out in Section 7.1.3, the pro
forma effect of those transactions, as if they occurred on 31 December 2020, is to recognise:
(a) Completion – an increase in common stock of $153,789,000 and an increase in cash by that amount. The gross
proceeds from the Offer will initially be denominated in Australian dollars, being approximately A$212,100,000. This
amount, and any Australian dollar denominated costs of the Offer, have been converted using an exchange rate of
AUD1.00:USD0.725;
(b) Redemption of Non-Controlling Interests of 2U and AdVenture Interactive – the redemption of certain Non-Controlling
Interests, being preferred units held by 2U and AdVenture Interactive in Group members resulting in a decrease
in redeemable Non-Controlling Interests of $29,691,000 and a decrease in cash by $56,398,000 It also results in
an increase in accumulated losses by $26,708,000 from the step-up of the preferred units held by 2U from their
accumulated carrying amount to be equivalent to a value as if they were common stock in the Company based on the
Offer Price (and which will affect the Statutory Forecast Income Statement for FY21 – see Section 4.4.3);
(c) Redemption of Non-Controlling Interests of Horizon and repayment of the Existing Loan – the redemption of Existing
Warrants for cash and the repayment of the Existing Loan, resulting in a decrease in redeemable Non-Controlling
Interests of $517,000, a decrease in loans of $9,149,000, a decrease in cash of $12,155,000, and the recognition of
expenses attributable to the write-off of capitalised borrowing costs and the unwinding of the present value discount on
the Existing Loan of $851,000, early-termination fees of $550,000, and a redemption loss of $1,087,000 representing
the difference between the carrying amount of the Existing Warrants and its redemption value (all of which will affect the
Statutory Forecast Income Statement for FY21 – see Section 4.4.3);
(d) Payment to Non-participating Securityholders – payment to the Non-participating Securityholders by the Company
resulting in a decrease in cash of $18,690,000; and
(e) Costs of the Offer and other transaction costs – payment of the costs of the Offer and other transaction costs totaling
$14,808,000. Of these, an amount of $9,892,000 is capitalised and offset against common stock in accordance with
US GAAP, $663,000 expensed to salaries and wages and $4,253,000 expensed to selling, general and administration
expenses (and which will affect the Statutory Forecast Income Statement for FY21 – see Section 4.4.3). The Statutory
Historical Balance Sheet included accrued costs of the Offer of $862,000, which was offset by $736,000 included in
prepaid expenses and other and $126,000 expensed.

4.5.2.3 Post-listing transactions
Following Completion, a further restructuring of Group members may be undertaken to simplify the structure of the Keypath
Group from that described on Completion as discussed in Section 9.2. These transactions are intragroup (that is, conducted
by Group members) and are not expected to have a material adverse impact on Keypath’s consolidated financial statements.
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4.5.3 Liquidity and capital resources
Following Completion, the Company’s principal source of funds is expected to be cash. As demonstrated by the Pro Forma
Historical Balance Sheet presented in Table 4.5, the Company’s cash will benefit from the retention of approximately
$51,739,000. The Company’s main use of cash will be to support its growth strategy, fund its operations and working capital
and its investment in the development of programs and other capital expenditure as referred to in Section 7.1.3.
As shown by the consolidated historical statements of cash flows presented in Section 4.6, the Company has expended more
cash than it received from its operations during the historical periods. This continues to be the case since 31 December 2020
as the Company seeks to pursue its growth strategy and builds its revenue base. The Company’s net consolidated cash
outflows for the period from 1 January 2021 to 31 March 2021, based on the Company’s unaudited management accounts
were $7,076,000. Following Completion, the Company expects to have sufficient cash to meet its operational and working
capital requirements and stated business objectives during the forecast periods. A discussion of forecast cash flows and the
material assumptions underlying them is set out in Sections 4.8 and 4.9.
The ability of Keypath to generate sufficient cash depends on its future performance which, to a certain extent, is subject to
a number of factors beyond its control, including general economic, financial and competitive conditions. Over time, Keypath
may seek additional funding from a range of sources.

4.5.4 Restricted cash
Cash includes restricted cash of $413,000 as at 31 December 2020 required to support a bank guarantee on the Company’s
office lease in Australia.

4.5.5 Lease commitments
The Company leases office premises in the United States, Canada and Australia, as well as certain office equipment.
As at 31 December 2020, the present value of lease liabilities included in the Statutory Historical Balance Sheet totalled
$2,223,000, of which $1,127,000 was due within twelve months. The undiscounted value of future minimum lease payments
as at 31 December 2020 was $642,000 within FY21, $1,314,000 within FY22 and $502,000 within FY23.

4.5.6 Income tax
Prior to FY20, Group members had a history of tax and operating losses, except for the Australian subsidiary which began
to generate current year taxable income, and recoup carried forward tax losses, in FY18. As a result, in jurisdictions in which
Keypath operates outside of Australia, it was uncertain that it is more likely than not that future operations would generate
sufficient taxable income to realise the deferred tax assets, and hence a full valuation allowance, as required under US
GAAP, was established. In FY18, the Australian subsidiary began to generate current year taxable income, and recoup carried
forward tax losses, and the valuation allowance in relation to its tax losses was reversed in FY20 resulting in the recognition
of an income tax expense benefit in FY20.
The forecast income tax expense and payments of income tax for FY21 and FY22 are based on an estimate of income tax
payable on taxable income expected to be generated by Group members and withholding taxes during these periods, and
the timing of income tax payments.

4.6 Historical and Forecast Cash Flows
4.6.1 Pro Forma Historical and Forecast Cash Flows, and Statutory Forecast Cash Flows
Table 4.6 sets out the Pro Forma Historical Cash Flows for FY18, FY19 and FY20, the Pro Forma Forecast Cash Flows for FY21
and the Statutory Forecast Cash Flows for FY21 and FY22. The Pro Forma Historical Cash Flows and the Pro Forma Forecast
Cash Flows are reconciled to the Statutory Historical Cash Flows and the Statutory Forecast Cash Flows in Section 4.6.3.
Investors are referred to Section 4.8 that provides a description and management discussion and analysis of the cash flows
line items.
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TABLE 4.6: PRO FORMA HISTORICAL AND FORECAST CASH FLOWS, AND STATUTORY FORECAST CASH
FLOWS
Historic

Forecast

Pro forma
US$’000, Year ended 30 June

Note

EBITDA

Pro forma

Statutory

FY18

FY19

FY20

FY21

FY21

FY22

(29,593)

(22,200)

(14,702)

(7,956)

(48,011)

(22,969)

Non-cash items:
Stock -based compensation
expense

1

–

–

–

976

38,522

11,402

Other non-cash items

2

–

209

52

–

–

–

Change in net working capital

3

(3,280)

(2,241)

1,573

(4,291)

(5,048)

(3,490)

Legacy LTIP Cash Awards

4

–

–

–

–

3,187

(4,000)

Interest paid

5

–

–

–

–

(1,533)

–

Income taxes paid

6

–

–

–

–

–

(5,166)

(32,873)

(24,232)

(13,077)

(11,270)

(12,883)

( 24,222)

Additions of amortisable intangible
assets

(2,092)

(2,653)

(3,199)

(3,388)

(3,388)

(4,194)

Purchase of property and
equipment

(1,026)

(338)

(572)

(761)

(761)

(366)

Cash flows from/(used in) investing
activities

(3,118)

(2,991)

(3,771)

(4,148)

(4,148)

(4,559)

Cash flows from/(used in)
operating activities

Proceeds from the Offer net of
capitalised costs of the Offer

7

143,897

Redemption of Non-Controlling
Interests

7

(58,631)

Pay Existing Loan

7

(10,000)

Pay Non-participating
Securityholders

7

(18,690)

Cash flows from/(used in) financing
activities

5

56,575

Effect of exchange rate changes
Net cash flows for the year

(302)

(272)

41

970

970

–

(36,293)

(27,495)

(16,807)

(14,448)

40,514

( 28,782)

Note:
1. In relation to statutory forecast cash flows from (used in) operating activities for FY21, stock-based compensation expense of $38,522,000 shown above
includes $37,545,000 arising from the Restructure transaction described in Section 4.5.2.1(c). The remaining stock-based compensation expense of $976,000
relates to unvested Existing CEO RUs, Existing Employee Options and the New Options.
2. Other non-cash items primarily include losses on disposal of property and equipment.
3. Refer to Table 4.20 for a breakdown of the components of the change in net working capital.
4. A liability of $3,114,000 in relation to the Legacy LTIP Cash Awards will be included in accrued expenses at Completion and which will further accrue to a
liability of $3,187,000 as at 30 June 2021. This liability is assumed to be paid within FY22 at its full entitlement value of $4,000,000, subject to the conditions
set out in Section 6.4.4.6. Should this payment be paid after 30 June 2022, cash flows used in operating activities for FY22 will decrease by this amount.
5. Historically, the principal sources of financing cash flows included additional paid-in capital contributions from the Sterling Funds and other investors and NonControlling Interests, and the Existing Loan in FY20. Refer further to Table 4.7 below.
6. Refer to Section 4.5.6 in relation to income taxes.
7. These cash transactions arise on or from Completion. Refer to Section 4.6.3 for an explanation of these statutory forecast financing cash flows for FY21.
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4.6.2 Statutory Historical Cash Flows
Table 4.7 sets out the Statutory Historical Cash Flows for FY18, FY19 and FY20 extracted from the Audited Financial
Statements of Keypath International.
Table 4.7 also includes the statutory consolidated cash flows for HY20 and HY21 extracted from the Reviewed Financial
Statements of Keypath International. These periods are provided solely for information purposes as discussed in Section
4.2.4.
TABLE 4.7: STATUTORY HISTORICAL CASH FLOWS
Audited
US$’000, Year ended 30 June

Note

Net loss for the period

FY18

FY19

FY20

HY20

HY21

(24,416)

(18,587)

(9,803)

(6,602)

(3,265)

306

(1,292)

185

2,020

1,781

3,350

3,334

1,563

2,037

–

–

328

–

650

(22,635)

(14,931)

(7,433)

(4,854)

1,442

–

209

52

52

(294)

(2,969)

(2,241)

1,573

(1,540)

2,225

Income tax expense/(benefit)
Depreciation, amortisation and impairment
Interest expense
EBITDA
Non-cash items
Change in net working capital

1

Interest paid

Reviewed

–

–

(271)

–

(537)

(25,604)

(16,963)

(6,079)

(6,342)

2,836

Additions of amortisable intangible assets

(2,092)

(2,653)

(3,199)

(1,524)

(1,513)

Purchase of property and equipment

(1,026)

(338)

(572)

(114)

(498)

Cash flows from/(used in) investing activities

(3,118)

(2,991)

(3,771)

(1,638)

(2,011)

Cash flows from/(used in) operating activities

Proceeds from additional paid-in capital

2

30,300

17,600

5,000

5,000

–

Proceeds from issue of redeemable preferred
units to Non-Controlling Interests

2

–

5,000

5,000

5,000

–

Proceeds from Existing Loan

2

–

–

10,000

–

–

Payment of Existing Loan borrowing costs

2

–

–

(504)

–

–

30,300

22,600

19,496

10,000

–

Cash flows from/(used in) financing activities
Effect of exchange rate changes
Net cash flows for the period

(302)

(272)

41

–

1,090

1,276

2,374

9,687

2,020

1,915

Notes:
1. Change in net working capital above includes the aggregation of various line items separately presented in the Audited Financial Statements and Reviewed
Financial Statements, including changes in accounts receivable, prepaid expenses and other, contract acquisition costs, accounts payable and accrued
expenses, deferred revenue, and differences between lease payments and lease expenses. Refer also to Section 4.11 for a reconciliation of the different
classification of cash flows attributable to leases under AASB 16.
2. The Pro Forma Historical Cash Flows presented in Table 4.5 exclude statutory historical cash flows from financing activities presented in Table 4.7. Refer to the
reconciliation of Pro Forma Historical Cash Flows to Statutory Historical Cash Flows in Section 4.6.3.
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4.6.3 Reconciliation of the pro forma adjustments to the Statutory Historical Cash Flows and the Statutory
Forecast Cash Flows
The Pro Forma Historical Cash Flows and the Pro Forma Forecast Cash Flows are reconciled to the Statutory Historical
Cash Flows and the Statutory Forecast Cash Flows in Table 4.8. There are no pro forma adjustments to forecast statement of
cash flows for FY22.
TABLE 4.8: RECONCILIATION OF THE PRO FORMA ADJUSTMENTS TO THE STATUTORY HISTORICAL CASH
FLOWS AND THE STATUTORY FORECAST CASH FLOWS
Historical
US$’000, Year ended 30 June

Note

Statutory net cash flows for the year

Forecast

FY18

FY19

FY20

FY21

1,276

2,374

9,687

40,514

Pro forma adjustments to cash flows from operating
activities:
Incremental listed public company costs

1

(7,269)

(7,269)

(7,269)

(4,836)

Interest paid

2

–

–

271

1,533

Costs of the Offer and other transaction costs expensed

3

Sub-total items affecting cash flows from/(used in)
operating activities

4,916
(7,269)

(7,269)

(6,998)

1,613

Pro forma adjustments to cash flows from investing
activities

–

–

–

–

Sub-total items affecting cash flows from/(used in)
investing activities

–

–

–

–

Historical additional paid-in capital

4

(30,300)

(17,600)

(5,000)

Historical proceeds from issue of redeemable preferred
units to Non-Controlling Interests

4

–

(5,000)

(5,000)

Historical proceeds from Existing Loan

4

–

–

(10,000)

Historical payment of Existing Loan borrowing costs

4

–

–

504

Proceeds from the Offer net of capitalised costs of the
Offer

5

(143,897)

Redemption of Non-Controlling Interests

6

58,631

Pay Existing Loan

6

10,000

Pay Non-participating Securityholders

6

18,690

Sub-total items affecting cash flows from/(used in)
financing activities

(30,300)

(22,600)

(19,496)

(56,575)

Pro forma net cash flows for the year

(36,293)

(27,495)

(16,807)

(14,448)

Notes on pro forma adjustments:
1. Incremental listed public company costs – consistent with note 2 to Table 4.4, the corresponding pro forma adjustment to cash flows used in operating
activities is for incremental listed public company costs.
2. Interest paid – interest paid on the Existing Loan is pro forma added back to cash flows used in operating activities as the Existing Loan will be repaid out of
the proceeds from the Offer.
3. Costs of the Offer and other transaction costs expensed – consistent with note 7 to Table 4.4, salaries and wages and selling, general and administration
expenses in the consolidated income statement for FY21 will include costs of the Offer and other transaction costs expensed (being those costs which are not
eligible under US GAAP for capitalisation against common stock), and therefore within cash flows used in operating activities excluding non-cash stock-based
compensation expense. This pro forma adjustment removes the cash effect of this non-recurring item.
4. Historical capital contributions and Existing Loan – since its foundation in 2014, Keypath International was primarily funded by capital contributions from the
Sterling Funds and other investors. In FY17 and subsequent years, third parties also contributed capital by subscribing for preferred units in certain Group
members (referred to as Non-Controlling Interests), and in FY20 Keypath International drew down on the Existing Loan to support further business growth. As
set out in Section 4.5.2.2, the Offer proceeds will be used in part to redeem these Non-Controlling Interests, to redeem Existing Warrants (also referred to as a
Non-Controlling Interest) and to repay the Existing Loan.
5. Proceeds from the Offer net of capitalised costs of the Offer – the proceeds from the Offer of $153,789,000 less capitalised cash costs of the Offer of
$9,892,000 (that is, those costs of the Offer eligible under US GAAP to be capitalised against common stock rather than expensed to the income statement)
will be included in the Company’s FY21 statutory statement of cash flows as cash flows from financing activities. This pro forma adjustment removes this nonrecurring item.
6. Use of proceeds from the Offer – as stated in note 4 above, proceeds from the Offer will in part be used to redeem Non-Controlling Interests for cash, to
repay the Existing Loan and to pay the Non-participating Securityholders. These cash flows will be included in the Company’s FY21 statutory statement of
cash flows as cash flows used in financing activities. This pro forma adjustment removes these non-recurring items.
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4.7 Segment information and partner concentration
4.7.1 Segment information
The Company has one reportable operating segment, being online program management (OPM). The Company’s reportable
segments are determined based on (i) financial information reviewed by the chief operating decision maker (“CODM”), being
the Chief Executive Officer (“CEO”), (ii) internal management and related reporting structure, and (iii) the basis upon which
the CEO makes resource allocation decisions. While the Company operates in different geographies, the OPM business
offered by the Company in each geography is fundamentally the same. The CEO evaluates revenue by geography as an
important measure of operating performance and growth. However, the costs of the Company are assessed by the CEO
on a consolidated basis as many costs are centralised or cross geographic boundaries, and accordingly any measure of
profitability by geography is not considered meaningful. The primary measure of profitability used by the CEO is EBITDA on a
consolidated basis.
A breakdown of consolidated revenue by geography is presented in Table 4.9. Investors should also refer to Section 4.8.1.3
for a discussion of Keypath’s revenue by geography.
TABLE 4.9: CONSOLIDATED REVENUE BY GEOGRAPHY
Historical
US$’000, Year
ended 30 June

Forecast

FY18

%

FY19

%

FY20

%

FY21

%

FY22

%

11,917

50

17,657

47

26,041

47

40,020

44

56,239

48

407

2

1,539

5

2,522

4

3,497

4

4,466

4

North America

12,324

52

19,196

52

28,562

51

43,517

48

60,705

52

APAC

United States
Canada

11,063

46

17,025

46

24,948

45

45,042

49

52,781

46

2

472

2

1,021

2

1,973

4

2,495

3

2,881

2

Total revenue

23,858

100

37,242

100

55,484

100

91,054

100

116,367

100

1

Rest of World

Note:
1. APAC currently includes Australia and Malaysia. Revenue forecast for the Malaysian business in FY21 is $nil and approximately $300,000 for FY22. Refer
further to Section 4.8.1.3.
2. Rest of World includes United Kingdom.

4.7.2 Partner concentration
Inherent to the Company’s business are long-term contracts with university partners, many of which are individually significant
to the Company’s revenue and its profitability. Refer to Section 3.4.7.1 for partner contract information. Individual program
term sheets (contracts) are entered into for each program rather than one contract covering all programs with a partner. This
concentration risk will reduce if the Company grows its partner and contract base, though presently remains an inherent risk
to the business. The risk of loss of significant partners or contracts is discussed in Section 5.1.12. Table 4.10 below provides the
percentage that the largest five partners in each year represent as a proportion of total revenue.
TABLE 4.10: FIVE LARGEST PARTNERS PROPORTION OF TOTAL REVENUE
Historical

Forecast

FY18
%

FY19
%

FY20
%

FY21
%

FY22
%

Five largest partners

78

64

54

47

46

All other partners

22

36

46

53

54

100

100

100

100

100

Percentage of total revenue, Year ended 30 June

Total

As can be seen from the table above, the overall proportion of total revenue represented by the largest five partners has
reduced over the historical period and is expected to continue to reduce over the forecast period. The composition of the five
largest partners may also change year-on-year.
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4.8 M
 anagement discussion and analysis of the Pro Forma Historical Financial Information
and Forecast Financial Information
This Section 4.8 sets out Keypath’s discussion of the significant factors that have driven Keypath’s operating and financial
performance and cash flows for the financial years FY18 through FY20, and a discussion of the key factors that are expected
to drive Keypath’s operating and financial performance and cash flows for FY21 and FY22. This discussion is based on the
Pro Forma Historical Financial Information, the Pro Forma Forecast Financial Information and the Statutory Forecast Financial
Information. Comments in relation to FY21 and FY22 should be read in conjunction with the general and specific forecast
assumptions set out in Section 4.9. Potential investors should also refer to Section 4.7 on segment information and partner
concentration and Section 5 on Risks.

4.8.1 Revenue
4.8.1.1 Nature of revenue and key drivers
Revenue is earned from OPM services and comprises Keypath’s share of tuition revenue paid to university partners
by students undertaking the online programs that Keypath developed and launched for those university partners. The
percentage of revenue share that Keypath earns is negotiated and specific to each contract, which is typically between
40% to 60% of the tuition revenue. Contracts with partners typically range from 7 to 10 years. Keypath’s current weightedaverage contract length is 8.8 years1. Programs are developed on a bespoke basis, with revenue commencing to be earned
on a program’s first student intake, which typically is about 6-8 months after a contract is signed. Further information on the
Keypath’s business model is set out in Section 3.4. The accounting policy in relation to Keypath’s revenue recognition is set
out in Appendix A.
The key drivers of Keypath’s revenue include:
• market demand for the technical or industry field covered by a program (Keypath refers to these as “disciplines”), including
specialisations in those disciplines, which in turn drives the degree to which universities procure Keypath to provide its
range of service capabilities;
• entering into contracts with new partners;
• securing scope extensions and contracts for additional programs with existing partners;
• the duration of contracts;
• renewing contracts with existing partners;
• the percentage of tuition revenue share negotiated;
• the number of students enrolled on programs (starts), the number of programs a student undertakes and the retention of
students once enrolled; and
• expanding into new geographic markets.
Revenue increased by 56% from $23,858,000 in FY18 to $37,242,000 in FY19, increased by 49% to $55,484,000 in FY20,
and is forecast to increase by 64% to $91,054,000 in FY21 and by 28% to $116,367,000 in FY22. FY21 includes the recognition
(in accordance with the Company’s accounting policies) of $2,556,000 as revenue representing a mutually agreed fee to be
paid to Keypath for transition services to assist a partner to take its programs in-house. Keypath will continue to earn its share
of tuition fees through to FY24 from these programs for existing students at the date of transition, at which point Keypath’s
management of the programs will end. Had this fee not been included in FY21 revenue, the increase in revenue from FY21 to
FY22 would be 31% and the increase from FY20 to FY21 would have been 60%.
As stated in Section 4.4.3, there were no pro forma adjustments to statutory historical revenue.
The main factors driving the increases in revenue are discussed below.

4.8.1.2 Partners, programs, starts, disciplines and vintages
Partners
Keypath has engaged new partners in each financial year. The number of partners increased from 12 in FY18 to 19 in FY19 to
23 in FY20. As at Prospectus Date, there were 32 partners, with new partners signed in the United States, Canada, Australia
and Malaysia since 30 June 2020.

Note:
1. Weighted by FY20 revenue.
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The increase in partner numbers referred to above was achieved notwithstanding challenges arising from COVID-19 during
the last quarter of FY20 (for example, domestic and international travel restrictions, work-from-home requirements, and the
need to adapt to online meeting forums) which had an impact on the Company’s ability to engage with new partners.
Keypath’s current sales pipeline of opportunities reflects continuing strong demand from potential and existing partners,
include larger size programs and a higher number of opportunities in the Nursing discipline. Keypath’s focus on scalable and
market-driven programs, with reduced lead time from development to launch, is designed to enhance Keypath’s ability to
secure new partners (and secure additional programs with existing partners). Refer to Section 4.9 for the key assumptions
underlying forecast revenue for FY21 and FY22.
As illustrated in Section 3.4.6, the signing of a contract with a new partner does not immediately generate revenue. Typically,
there is a 6-8 month lead time between contract signing and program start. Accordingly, revenue from a new partner may
commence part-way through a financial year or in the following financial year.

Programs
Keypath has increased the number of programs being delivered in each year primarily through new programs with existing
partners, and program starts with new partners and in particular has experienced a boost in its Nursing discipline due
to continuing increased demand for nursing and other medical staff and specialised skills, and the continued building of
Keypath’s placement services (see below). The increase in revenue of 60% (excluding the fee for transition services referred
to in Section 4.8.1.1 above) from FY20 to FY21 primarily reflects the launch of 30 new programs in FY21, a record for the
Company.
The number of active2 programs increased from 55 in FY18, to 74 in FY19, to 90 in FY20. The forecasts assume that this
increases to approximately 150 active programs by the end of FY22. As at Prospectus Date, there were 134 active programs,
including those in their development phase prior to program launch in FY22.
The number of programs assumed to be launched during the forecast periods is based on an assumed size of each program
based on the discipline and the size of similar programs delivered historically. The final number of programs actually launched
during a period, which could be higher or lower than the number assumed, will ultimately depend on the agreed program
design and size (for example, due to partner capacity constraints, or the program being larger or smaller than the assumed size).

Course enrolments and retention
A significant determinant of revenue growth year-on-year is the growth in the number of students enrolled on courses (noting
that a program can contain more than one course and a student may take more than one course per term in pursuit of their
overall degree). The total number of course enrolments on Keypath delivered programs were 22,978 in FY18, 39,572 in FY19
and 56,546 in FY20. The forecasts assume that course enrolments in FY21 will be approximately 79,000 and 103,000 in
FY22.
Historically, average student retention rates are 78% to 80% depending on the program3 and the forecasts assume that
student retention rates will be similar to historic retention rates.

Disciplines
Prior to FY18, programs were primarily focused on business degrees. While demand for business degrees remains strong,
Keypath identified strong market demand for post-graduate programs in Nursing, Education, Health and Social Services and
STEM related disciplines. Keypath addresses this demand by investing greater resources into the development of relevant
programs that require field placements as part of their program curriculum and innovative delivery models, together with
the launch during FY19 of Nursing placement services (the field or clinical placement of students with related businesses).
The Nursing and Health and Social Services disciplines are currently experiencing high demand levels and, in some cases,
exceed partner capacity. Table 4.11 below provides a breakdown of revenue by discipline.

Notes:
2. Active programs refers to degree-granting programs currently delivered by Keypath and excludes discontinued programs. Discontinued programs are
programs that the university partner and/or Keypath have elected not to recruit new students to (for example if the program is too small or demand is not as
high as expected) and have a termination date for the end of the program. As the programs can run off over varying periods of time, revenue will continue to
be earned from the discontinued programs until they expire.
3. Retention is based on total students withdrawn divided by total new students over FY18 to FY20. Range represents retention for degree programs and for
postgraduate and doctorate programs respectively.
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TABLE 4.11: REVENUE BY DISCIPLINE
US$’000, Year ended 30 June

FY18

FY19

FY20

FY21

FY22

Nursing

4,954

8,111

12,513

22,831

40,730

12,495

16,991

22,354

34,612

31,927

STEM

3,042

4,262

7,962

14,320

18,683

Health and Social Services

1,882

4,501

6,738

11,351

15,176

Education

849

2,562

5,116

6,886

8,792

Other

635

814

801

1,054

1,059

23,858

37,242

55,484

91,054

116,367

Business

1

2

2

Total revenue

Note:
1. Business revenue for FY21 includes the fee for transition services of approximately $2,556,000 discussed in Section 4.8.1.1 above.
2. STEM includes Engineering, IT and data science. Other primarily includes law.

Vintage

TABLE 4.12: REVENUE BY VINTAGE
US$’000, Year ended 30 June

FY18

FY19

FY20

FY21

FY22

2015 and prior

10,321

11,513

11,386

10,403

8,913

2016

4,355

3,967

3,820

3,590

2,988

2017

6,692

9,644

10,636

14,303

13,391

2018

2,491

8,906

14,468

18,978

15,348

2019

n.a

3,212

11,105

20,222

22,910

2020

n.a

n.a

4,068

14,118

17,662

2021

n.a

n.a

n.a

9,440

28,578

2022

n.a

n.a

n.a

n.a.

6,578

23,858

37,242

55,484

91,054

116,367

1

Total revenue

Note:
1. The 2018 vintage revenue for FY21 includes the fee for transition services in relation to two programs signed in October 2016 of approximately $2,556,000
discussed in Section 4.8.1.1. While this fee will be recognised in full as revenue within FY21, the fee will be paid by the partner during FY21 to FY24.

Vintage refers to the financial year in which a new program starts to be delivered to students. Revenue from the first year of
a vintage reflects a combination of the timing of when programs start (because Keypath does not earn revenue until the first
student intake on a program) and the number of programs that start (see further Section 3.4.6).
Revenue from the vintages prior to FY19 are expected to contribute lower revenue in FY22 as these vintages have achieved
maturity and some programs have ceased taking new enrolments. FY19 and subsequent vintages have experienced a
quicker ramp-up of revenue towards maturity reflecting enhanced development of programs during their design, and
improved targeting of marketing to recruit students. The significant increase in forecast revenue from $9,440,000 in FY21 to
$28,578,000 in FY22 for the FY21 vintage primarily reflects the record launch of 30 new programs in FY21 as noted above.

4.8.1.3 Geographic footprint
Section 4.7.1 provides a breakdown of Keypath’s historical revenue by geography for FY18 to FY20, and forecast revenue
by geography for FY21 and FY22. Revenue from the United States and Australian markets are similar in each financial year,
representing 96% of total revenue in FY18, decreasing to 92% of total revenue in FY20 and then increasing to 94% of total
revenue in FY22. Revenue from other countries increased from 4% of total revenue in FY18 to 8% of total revenue in FY20,
and is then forecast to decrease to 6% of total revenue in FY22.
All of Keypath’s markets (excluding its newly established business in Malaysia) have experienced significant revenue growth.
The United States market, which is a more mature OPM market relative to other markets, achieved 48% revenue growth in
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FY19 and 47% in FY20, and is forecast to achieve revenue growth of 54% in FY21 and 41% in FY22. The Australian market
achieved 54% revenue growth from FY18 to FY19, 47% revenue growth from FY19 to FY20, and is forecast to achieve revenue
growth of 81% in FY21 and 17% in FY22. Growth was also achieved in the United Kingdom and Canada and both of these
markets are forecast to achieve further growth in the forecast periods. While Revenue for Malaysia is assumed to commence
in FY22 with $300,000 in revenue assumed for the year.

4.8.1.4 Seasonality
Keypath’s OPM business is subject to seasonality as revenue is affected by when programs start as determined by
university partners. In the United States and Canada, program starts are typically similar in all quarters except for the second
(December) quarter. All jurisdictions experience negligible levels of program starts during November and December due to
closure of universities for the holiday period. In Australia, program starts are higher in the first and third quarters. In FY20,
approximately 56% of revenue was earned in the second half of the year and this is assumed to be similar for the forecast
periods.

4.8.1.5 Foreign exchange
Keypath’s statutory revenue is subject to foreign exchange rate fluctuations, particularly in relation to movements between
the United States dollar and the Australian dollar given the significant proportion of total revenue represented by Keypath’s
Australian business. Table 4.13 presents the average foreign exchange rates that applied to (or is assumed to apply to)
Keypath’s consolidated income statement for each period.
TABLE 4.13: A
 VERAGE FOREIGN EXCHANGE RATES APPLIED TO (OR IS ASSUMED TO APPLY TO) THE
TRANSLATION OF KEYPATH’S FOREIGN GROUP MEMBERS’ RESULTS
Year ended 30 June

FY18

FY19

FY20

FY211

FY22

AUD:USD

0.77

0.72

0.67

0.73

0.73

CAD:USD

0.78

0.76

0.75

0.76

0.76

GBP:USD

1.34

1.29

1.26

1.31

1.31

Note:
1. The average foreign exchange rates for FY21 comprise the average of actual average foreign exchange rates for the six months ended 31 December 2020
and assumed average foreign exchange rates for the six months to 30 June 2021. Excludes Malaysian ringgit as the Malaysian business is not material to the
forecast periods.

Table 4.14 presents revenue for FY18 to FY20 by geography on a constant currency basis, using the foreign exchange rates
assumed for the forecast periods. This information is provided solely for illustrative purposes and not as an alternative to
statutory revenue prepared in accordance with Keypath’s accounting policies or forecast revenue based on the material
assumptions set out in Section 4.9.
TABLE 4.14: REVENUE BY GEOGRAPHY CONSTANT CURRENCY BASIS
US$’000, Year ended 30 June

FY18

FY19

FY20

FY21

FY22

11,917

17,657

26,041

40,020

56,239

396

1,547

2,568

3,499

4,466

North America

12,313

19,204

28,609

43,519

60,705

APAC1

10,403

17,232

26,912

45,070

52,781

462

1,036

2,055

2,501

2,881

23,178

37,472

57,576

91,089

116,367

23,858

37,242

55,484

91,054

116,367

United States
Canada

Rest of World – United Kingdom
Total revenue – constant currency
Total revenue – pro forma/statutory

Note:
1. APAC includes only Australia from FY18 to FY21. FY22 includes approximately $300,000 of revenue attributable to the Malaysian business.

While changes in foreign exchange rates could have a significant impact on Keypath’s revenue, historically, foreign exchange
gains and losses have not had a material impact on Keypath’s historical results.

4.8.2 Salaries and wages
Salaries and wages (before capitalised salaries and wages and excluding stock-based compensation expense) increased by
3% from $30,952,000 in FY18 to $31,912,000 in FY19, increased by 23% to $39,318,000 in FY20, and is forecast to increase
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by 41% to $55,395,000 in FY21 and by 24% to $68,467,000 in FY22. FY18 salaries and wages include severance costs of
approximately $839,000 due to the restructure of certain senior management positions in the United States and the United
Kingdom, which compares to approximately $100,000 of severance costs incurred in both FY19 and FY20. Table 4.15 below
provides a breakdown of salaries and wages by Direct Departments and corporate staff. Investors are also referred to
Section 3.6 for further information on the primary roles undertaken by each department.
TABLE 4.15: SALARIES AND WAGES BY DEPARTMENT
US$’000, Year ended 30 June

FY18

FY19

FY20

FY21

FY22

Direct Departments1

16,507

19,876

27,070

39,797

49,937

Corporate2

14,445

12,036

12,248

15,599

18,529

-

-

-

976

11,402

30,952

31,912

39,318

56,372

79,869

(2,022)

(2,033)

(2,945)

(3,854)

(3,913)

28,930

29,879

36,373

52,518

75,956

130%

86%

71%

61%

59%

n.a.

3%

23%

41%

24%

Stock-based compensation expense
Salaries and wages before capitalisation
Capitalised salaries and wages
Salaries and wages
Salaries and wages/revenue %

3

Increase from prior year %

3

Note:
1. Direct Departments comprise recruitment, retention, marketing, program development, account management and placement services. Refer to Section 3.6
for a description of the roles undertaken by each department.
2. Corporate includes primarily information technology staff, as well as executive, finance, legal, business development and human resources staff.
3. Excluding stock-based compensation expense relating to the CDI Rights, the unvested CDIs issued in relation to the Existing CEO RUs, the LTIP Cash Awards
and the New Options to be granted on Completion under the New Incentive Plan, and before capitalised salaries and wages.

Direct salaries and wages increased by 20% from $16,507,000 in FY18 to $19,876,000 in FY19, by 36% to $27,070,000 in
FY20, and is forecast to increase by 47% to $39,797,000 in FY21 and by 25% to $49,937,000 in FY22. The main factors
driving these increases are:
• an increase in Direct Departments headcount from 221 employees as at 30 June 2018 to 280 employees at 30 June 2019,
398 employees as at 30 June 2020, with 537 employees assumed as at 30 June 2021 and 630 employees assumed as at
30 June 2022. As at 31 December 2020, there were 462 Direct Departments employees;
• headcount increases occurred are across all Direct Departments to support the growth in the number of partners,
programs and students, and to support Keypath’s growth strategy with significant hiring of staff in student recruitment,
marketing (particularly data and predictive analytics skills) and program development departments;
• the commencement of placement services, being the placement of Nursing students with employers (launched during
FY19) and the sourcing of staff for partners (launched during FY21). This Direct Department had 4 employees as at 30 June
2019 growing to 13 employees as at 30 June 2020, and is planned to grow to 65 employees by 30 June 2022. All of these
employees currently service partners in the United States. Placement services are planned to commence in Australia
during FY22 upon the hiring of four placement staff in the first half of the year;
• hiring of staff to support the new Malaysian business with 2 Direct Departments staff planned to commence in FY21 and a
further 9 Direct Departments staff planned to commence in FY22; and
• salary and wage increases of approximately 2% per annum, together with the employment of more highly specialised
program development personnel reflecting a decision by Keypath during FY19 to focus on the development of Nursing
programs that contain more specialised, complex subject matter.
Corporate salaries and wages decreased by 17% from $14,445,000 in FY18 to $12,036,000 in FY19, increased by 2% to
$12,248,000 in FY20 and are forecast to increase by 27% to $15,599,000 in FY21 and by 19% to $18,529,000 in FY22.
Corporate headcount decreased from 46 employees as at 30 June 2018 to 45 employees as at 30 June 2019, increased to
48 employees as at 30 June 2020 and is planned to increase to 69 employees as at 30 June 2021 and 78 employees as at
30 June 2022. As at 31 December 2020 there were 56 Corporate staff. The decrease from FY18 to FY19 is primarily due to
the inclusion of severance costs in FY18 as noted above and a net decrease by one employee with a reduction in Corporate
Business Development management partly offset by an increase in Corporate Human Resources management to support the
increasing number of employees.
The increase in Corporate salaries and wages from FY19 to FY20 primarily reflects an increase of 6 employees in Information
Technology, partly offset by a further reduction in Corporate Business Development management. The reduction in Corporate
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Business Development management reflects a more streamlined management team with greater ability to utilise enhanced
marketing and program development data generated by marketing department staff.
Historically, salary increases for Corporate employees have been 2% per annum and are assumed to increase by 3% per
annum. The expected increased headcount in FY21 and FY22 reflects additional resources to support business growth,
particularly in the areas of Human Resources and Information Technology.
No non-cash share-based payments expense has been incurred from FY18 to FY20. Annual cash bonuses paid to employees
have increased from approximately $1,696,000 in FY18 to $2,185,000 in FY20, reflecting an increased number of managerial
employees eligible for annual bonuses (which are subject to meeting group, local and individual performance targets). As
a percentage of revenue, annual cash bonuses declined from approximately 7% in FY18 to approximately 4% in FY20. The
forecast assumes that annual cash bonuses will represent approximately 3% of revenue in FY21 and 2% of revenue in FY22.
The decrease in bonuses as a percentage of revenue from FY18 to FY22 reflects the increase in the numbers over that
period of staff in non-managerial roles who do not participate in the bonus plan.
Forecast non-cash stock-based compensation (share-based payments) expense comprises:
• for FY21, $286,000 attributable to New Options to be granted on Completion under the New Incentive Plan and $691,000
attributable to the Existing CEO RUs and CDI Rights vesting after Completion and the Existing Employee Performance
Awards; and
• for FY22, $3,478,000 attributable to New Options to be granted on Completion under the New Incentive Plan and
$7,925,000 attributable to the Existing CEO RUs and CDI Rights vesting after Completion and the Existing Employee
Performance Awards.
Salaries and wages capitalised and included in amortisable intangible assets in accordance with the Company’s accounting
policies set out in Appendix A include:
• salaries and wages of program development staff capitalised as program development, software and website platforms in
intangible assets; and
• sales commissions paid primarily to recruitment staff capitalised as contract acquisition costs.
Program development employees’ roles include research, design and development of new programs and the maintenance
and updating of existing programs. Program development staff record their time by project. The equivalent salaries and
wages value of that time, which meets the criteria for capitalisation, is capitalised. The consequent amortisation expense
of these intangible assets is included in depreciation, amortisation and impairment in the Company’s consolidated income
statement, which is discussed in Section 4.8.6 below. The increased amount of capitalised salaries and wages in each period
is consistent with the Company’s growth in new programs. Investors are also referred to Section 3.7 in relation to Keypath’s
intellectual property.

4.8.3 Direct marketing
Direct marketing increased by 41% from $13,046,000 in FY18 to $18,454,000 in FY19, increased by 20% to $22,197,000 in
FY20, and is forecast to increase by 49% to $33,136,000 in FY21 and by 38% to $45,582,000 in FY22. Direct marketing
primarily includes a variety of digital marketing channels (for example, Google, Facebook, LinkedIn) used by the Company
to promote programs and attract enquiries from potential students. Investors are also referred to Section 3.4.5 for further
information on the primary marketing media used by Keypath.
TABLE 4.16: DIRECT MARKETING
US$’000, Year ended 30 June
Direct marketing
Direct marketing/revenue %
Increase from prior year %

FY18

FY19

FY20

FY21

FY22

13,046

18,454

22,197

33,136

45,582

55%

50%

40%

37%

39%

n.a.

41%

20%

49%

38%

The main factors underlying the increases in direct marketing include:
• increased number of searches conducted and enquiries made by prospective students. The forecasts assume that the
mix of marketing spend will not change materially from that in FY20 as it continues to launch new programs while others
mature;
• increased volume of marketing consistent with the increasing number of partners and programs, noting that marketing
content is specific to each partner and/or program;
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• a significant amount of marketing expenditure is typically incurred in the six months during the student recruitment phase
before a program starts, and hence before that program generates revenue. Marketing costs are expensed in the financial
year in which they are incurred; and
• Keypath marketing staff are responsible for allocating marketing spend across the various channels depending on the
dynamics of each respective program with the goal of finding students with the highest likelihood of being accepted by
a partner for enrolment and utilising the most efficient marketing channel. In addition, the marketing team creates and
manages the content, landing pages and other collateral supporting the respective programs. Keypath monitor marketing
costs per student start which will typically be higher in the period prior to a program’s launch. During the program’s growth
phase, the total marketing spend on that program may be at a similar level (adjusted for inflation) but the cost per student
typically begins to decrease as course enrolments grow, and then tend to stabilise as the program optimises (see Section
3.4.6). During the optimisation phase, Keypath will consider the cost effectiveness of the digital channels being used and
choose other channels where they are considered to be more effective.

4.8.4 Selling, general and administration expenses
Selling, general and administration expenses decreased by 3% from $11,475,000 in FY18 to $11,109,000 in FY19, increased
by 5% to $11,616,000 in FY20, and is forecast to increase by 15% to $13,356,000 in FY21 and by 33% to $17,798,000 in FY22.
Table 4.17 below provides a breakdown of selling, general and administration expenses.
TABLE 4.17: SELLING, GENERAL AND ADMINISTRATION EXPENSES
US$’000, Year ended 30 June

FY18

FY19

FY20

FY21

FY22

Contractors

792

1,300

1,448

1,660

3,704

Capitalised contractor costs

(108)

(389)

(682)

(572)

(1,517)

Information technology and communications

1,635

1,918

2,340

3,576

4,629

Leases and property outgoings

1,859

1,607

1,583

2,043

2,804

Professional fees and outsourced services

2,652

2,271

2,518

3,245

3,206

Other operating expenses

4,644

4,403

4,409

3,404

4,972

11,475

11,109

11,616

13,356

17,798

1

Total selling, general and administration
expenses

Note:
1. Includes pro forma inclusion of incremental insurance premiums upon becoming a listed public company of approximately $2,000,000.

Significant factors affecting selling, general and administration expenses include:
• Keypath uses independent specialist contractors as needed to assist with the design and development of programs, such
as those programs that contain specialised technical content (for example, certain Nursing programs that require accurate
online demonstrations of clinical procedures). The increase in contractor costs is consistent with the Company’s growth
in new programs, particularly in Nursing and STEM disciplines. The significant increase in contractor costs forecast for
FY22, with a corresponding increase in contractor costs capitalised, reflects the planned substantial investment in program
development across the various disciplines where program content involves more complex, technical subject matter.
Keypath may consider hiring additional program development staff instead of using contractors, which will be determined
as part of the planning of each program’s development, considering cost effectiveness and resourcing needs generally.
Where this is the case, these costs will be included in salaries and wages rather than selling, general and administration
expenses. Contractor costs capitalised are capitalised to amortisable intangible assets consistent with the same
accounting policy applied to capitalised salaries and wages;
• the Company has invested significantly in its technology systems and infrastructure, and plans to further develop and
upgrade them, including the security of its systems and data and additional licences with third-party software providers.
Investors are referred to Section 3.2 in relation to the KeypathEDGE platform and Section 3.4.7.2 in relation to the
Company’s information technology providers and infrastructure;
• the decrease in leases and property outgoings expense from FY18 to FY20 is due to a decision to close a small, regional
office for the United Kingdom employees and shift them to a work from home model. In addition, this expense reflects
the effect of ASC 842 as if it were adopted from 1 July 2017 in relation to office leases which sees lease expense decline
as leases mature due to the declining proportion of lease interest expense implicit in each lease payment. The forecast
lease expense shows an increase in FY21 and FY22 due to the commencement of an additional lease for the Company’s
United States office and the planned opening of an additional Australian office in Sydney (the current Australian office is in
Melbourne);
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• professional fees and outsourced services primarily consist of audit, taxation and legal compliance fees, consultants,
office maintenance and payroll services (payroll services were brought in-house during FY19). The forecast increases in
this expense in FY21 and FY22 primarily reflects the hiring of consultants to help with employee development programs,
management leadership development, risk management and internal control certification, and development work on
human resources, customer relationship and other administrative systems; and
• other operating expenses primarily include insurance, travel and other administrative expenses. The decrease in other
operating expenses in FY21, while increasing in FY22, is primarily due to lower travel costs in FY21, reflecting the impact
of COVID-19 restrictions on domestic and international travel, while FY22 assumes a return to domestic and international
travel, and the effect of the Company’s larger partner base and geographic footprint than historical periods.

4.8.5 EBITDA and contribution margin
EBITDA improved from negative $29,593,000 in FY18 to negative $22,200,000 in FY19, improved to negative $14,702,000
in FY20, and is forecast to further improve to negative $7,956,000 in FY21. EBITDA is forecast to be negative $22,969,000 in
FY22. The higher negative EBITDA in FY22 compared to FY21 primarily reflects:
• increased costs attributable to the Malaysian business of approximately $620,000;
• the recognition of the full amount of revenue receivable in FY21 of approximately $2,556,000 noted in Section 4.8.1.1. If this
receivable were not fully recognised in FY21, EBITDA would have been approximately $500,000 higher in FY22 than in
FY21;
• the timing effect of costs associated with the record number of new program development and launches ahead of
revenue generation in FY21 and FY22, as discussed below; and
• EBITDA for FY21 and FY22 is also affected by forecast stock-based compensation expense of $11,402,000 in FY22
compared to $976,000 in FY21.
The improved EBITDA in the forecast periods compared to historical periods primarily reflects the significant revenue growth
of the Company, while many of the Company’s costs do not directly vary (either positively or negatively) as a result of changes
in revenue. The main factors affecting variability of the Company’s costs are discussed below.
Factors driving increases or decreases in salaries and wages differ by department. Employee levels in the recruitment,
retention and placement departments are determined so as to ensure that existing and planned contractual service standards
can be met and tend to be program specific, with individual employees normally assigned a targeted level of students to
recruit, manage or place. Salaries and wages of other Direct Departments and Corporate are less program specific and less
affected by significant increases in revenue where Keypath is able to achieve greater scalability from existing employee
resources. For example, existing account management, marketing services and program development departments are
assessed as to their capacity before consideration is given to hiring new staff or engaging additional contractors. As noted in
Section 4.7.1, all departments are overseen on a centralised basis with resourcing needs of a local office first assessed as to
whether available capacity exists in another office. Salaries and wages (before capitalised salaries and wages and excluding
stock-based compensation expense) represented 130% of revenue in FY18, 86% in FY19, 71% in FY20 and are forecast to
represent 61% in FY21 and 59% in FY22.
The majority of direct marketing is directly affected by transaction volumes as the majority of direct marketing is through
digital media, though the total dollar value of marketing spend on a program is monitored by Keypath on a cost per student
start basis (as discussed in Section 4.8.3 above). While these costs demonstrate a reducing trend as a proportion of revenue
from 55% in FY18 to a forecast of 36% of revenue in FY21, they are forecast to increase to represent 39% as a proportion
of revenue in FY22. This is primarily due to the timing effect of upfront marketing expenditure ahead of program starts and
ramp-up to maturity as noted in Section 4.8.3 above, together with an expected reversion of student demand on certain
programs to pre-COVID-19 levels which increases the average cost per course enrolment.
Selling, general and administration expenses also display a reducing trend as a proportion of revenue compared to historical
periods, representing 48% of revenue in FY18, 30% in FY19, 21% in FY20 and are forecast to represent 15% in FY21 and 15%
in FY22, despite an increase of 33% in total selling, general and administration expenses from FY21 to FY22 as shown and
discussed in Section 4.8.4 above.
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Contribution margin
As discussed in Section 3.4, Keypath invests substantial resources and cost in working with partners to build a
comprehensive program launch and implementation plan. The degree to which Keypath’s scope of services will be engaged
by a partner is discussed and agreed with them, leading to a program contract which will include Keypath’s share of tuition
fees. This share of tuition fees, expressed as revenue, provides management with an important measure of the degree to
which revenue less the direct costs incurred in earning revenue, referred to as contribution margin, cover the Corporate and
other indirect costs of the business.
Section 3.4.6 discusses the illustrative economic life of a program and the key stages comprising program development
and launch, growth and optimisation. Keypath targets program contribution margins typically in the range of 40% to 60%
at program maturity. In any financial period, total contribution margin will be affected by the mix of contracts which are in
their development and launch phase (when little to no revenue is earned and hence contribution margin will be significantly
negative), or their growth phase (when revenue begins to be earned but student ramp is occurring), or their optimisation
phase (where revenue and student numbers are more stable).
As noted above, contribution margin is a measure of revenue less direct costs. Hence it excludes Corporate salaries and
wages, where Corporate staff provide important support services to the Direct Departments (such as information technology,
human resources, finance, legal, executive and business development), and selling, general and administration expenses
not allocated to Direct Departments (which include Company-wide support costs such as information systems, consultants,
insurance and property costs). Further, contribution margin excludes depreciation and amortisation, which primarily includes
the amortisation of capitalised costs of contract acquisitions and program development and depreciation of property
and equipment. Accordingly, while contribution margin is a non-US GAAP measure, it is an important measure used by
management to assess program performance relative to direct costs, but is not a replacement for EBITDA and EBIT that are
used by management to measure the Company’s overall profitability. Table 4.18 below provides a breakdown of contribution
margin, EBITDA and EBIT from FY18 to FY22.
TABLE 4.18: CONTRIBUTION MARGIN RECONCILED TO EBITDA AND EBIT
US$’000, Year ended 30 June
Revenue
Direct Departments salaries and wages net of
capitalised costs
Direct marketing

FY18

FY19

FY20

FY21

FY22

23,858

37,242

55,484

91,054

116,367

(14,174)

(17,843)

(24,124)

(35,943)

(46,024)

(13,046)

(18,454)

(22,197)

(33,136)

(45,582)

Selling, general and administration expenses
allocated to Direct Departments

(2,372)

(2,199)

(2,456)

(4,349)

(6,687)

Contribution margin

(5,734)

(1,254)

6,706

17,626

18,074

(23,859)

(20,946)

(21,408)

(24,606)

(29,641)

-

-

-

(976)

(11,402)

(29,593)

(22,200)

(14,702)

(7,956)

(22,969)

(1,962)

(3,350)

(3,334)

(4,613)

(5,642)

(31,555)

(25,550)

(18,036)

(12,569)

(28,611)

12%

19%

16%

Corporate salaries and wages and indirect selling,
general and administration expenses
Stock-based compensation expense
EBITDA
Depreciation and amortisation
EBIT
Contribution margin %

(24)%

(3)%

EBITDA %

(124)%

(60)%

(26)%

(9)%

(20)%

EBIT %

(132)%

(69)%

(33)%

(14)%

(25)%

While contribution margin as a percentage of revenue has improved from FY18 to FY21, reflecting the higher mix of maturing
vintages, the decrease in contribution margin as a percentage of revenue forecast for FY22 reflects the effect of the
significant number of new programs under development and the large number of programs launched in FY21 still in their
ramp-up phase, together with an expected reversion of direct marketing costs to pre-COVID-19 levels as noted above. The
overall contribution margin has improved from being negative in FY18 and FY19 to being positive in FY20 and is expected to
be positive in the forecast periods.
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4.8.6 Depreciation, amortisation and impairment
Depreciation, amortisation and impairment increased from $1,962,000 in FY18 to $3,350,000 in FY19, decreased to
$3,334,000 in FY20, and is forecast to increase to $4,613,000 in FY21 and to $5,642,000 in FY22, primarily driven by the
continuing investment in program and other intellectual property development. A breakdown of depreciation, amortisation
and impairment expense is presented in Table 4.19 below.
TABLE 4.19: DEPRECIATION, AMORTISATION AND IMPAIRMENT
US$’000, Year ended 30 June

FY18

FY19

FY20

FY21

FY22

406

498

540

727

697

Program development, software and website
platforms

953

1,452

2,307

3,281

4,173

Customer relationships

389

386

159

159

159

Trade names

33

34

17

17

17

Contract acquisition costs

181

205

310

429

596

-

776

-

-

-

1,962

3,350

3,334

4,613

5,642

Depreciation of property and equipment
Amortisation of intangible assets:

Impairment of intangible asset
Depreciation, amortisation and impairment

Depreciation, amortisation and impairment for FY19 includes an impairment charge of $776,000 relating to the write-down
of amortisable intangible assets associated with a student portfolio offering discontinued by the Company. The forecast
increased amortisation expenses are consistent with the increased investment in program development discussed in
Sections 4.8.2 and 4.8.4 above.

4.8.7 Income tax benefit/(expense)
The income tax benefit recognised in FY20 relates to the benefit of tax losses associated with the Company’s Australian
subsidiary, which began to generate current year taxable income, and recoup carried forward tax losses, during FY18. The
Australian subsidiary is expected to generate taxable income during the forecast periods. Investors are referred further to
Section 4.5.6.

4.8.8 Cash flows
4.8.8.1 Cash flows from/(used in) operating activities

TABLE 4.20: CASH FLOWS FROM/(USED) IN OPERATING ACTIVITIES
US$’000, Year ended 30 June

FY18

FY19

FY20

FY21

FY22

(29,593)

(22,200)

(14,702)

(7,956)

(22,969)

Non-cash items in EBITDA

-

209

52

-

-

Stock-based compensation expense

-

-

-

976

11,402

EBITDA

Net working capital items:
Accounts receivable

(1,071)

(3,519)

(841)

(7,066)

(3,974)

(2,233)

1,421

2,894

3,609

1,221

Deferred revenue

(65)

311

792

708

763

Prepaid expenses and other

89

(454)

(1,272)

(1,542)

(1,500)

(3,280)

(2,241)

1,573

(4,291)

(3,490)

Legacy LTIP Cash Awards

-

-

-

-

(4,000)

Income taxes paid

-

-

-

-

(5,166)

(32,873)

(24,232)

(13,077)

(11,270)

(24,222)

Accounts payable and accrued expenses

Change in net working capital

Cash flows from/(used in) operating activities
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Net cash flows used in operating activities were negative in FY18 $(32,873,000), FY19 $(24,232,000) and FY20 $(13,077,000),
and are forecast to be negative in FY21 $(11,270,000) and FY22 $(24,222,000). Excluding the cash assumed to be paid of
$4,000,000 for the Legacy LTIP Cash Awards in FY22, net cash flows used in operating activities for FY22 are forecast to be
$(20,222,000). Cash flows from or used in operating activities increase or decrease in a manner consistent with the changes
in EBITDA in each period. Cash flow from or used in operating activities is also affected by changes in net working capital in
each period which is discussed below.
The main components of net working capital include:
• Accounts receivable (including unbilled revenue) and deferred revenue – accounts receivable represent amounts
invoiced to partners and unbilled revenue. Payment terms for the majority of partners range from upon receipt of invoice
to approximately 20 days from invoice. Accounts receivable has been increasing each year reflective of the increased
partner base. Unbilled revenue and deferred revenue represent amounts earned or deferred in accordance with the
Company’s accounting policies and are mainly affected by the timing of program starts and the length of a university term;
• Accounts payable and accrued expenses – primarily represent amounts invoiced and accrued for direct marketing costs
and other third party provided operating costs of the business, as well as accrued expenses for employee benefits such
as leave entitlements, pension (superannuation) obligations and bonuses accrued. Payment terms for accounts payable
average approximately 30 days from invoice; and
• Prepaid expenses and other – primarily includes prepaid software licences and insurances and the movement in
capitalised contract acquisition costs.
The main factors affecting net working capital from FY18 to FY22 include an increase in:
• accounts receivable in each year consistent with partner and revenue growth of the Company;
• accounts payable and accrued expenses reflecting increased direct marketing spend to support the growth in the number
of programs and course enrolments, as well as increased employee benefits accruals consistent with increased headcount
across all departments of the Company;
• prepaid expenses being mainly increase software licences prepaid as the Company invests in the development of its
information systems and infrastructure; and
• capitalised employee commissions as contract acquisition costs consistent with the increase in new partners and new
programs won.

4.8.8.2 Cash flows from/(used in) investing activities
Cash flows used in investing activities comprise purchases of property and equipment and additions to amortisable intangible
assets. Purchases of property and equipment primarily comprise computer equipment. Additions to intangible assets
primarily comprise capitalised program development costs and capitalised contract acquisition commissions (as discussed
in Section 4.8.2). The increased cash flows attributable to these expenditures in each period are consistent with increased
development spend required for new programs and increased commissions paid for signing new partners and new programs
in each year.
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4.9 Key assumptions underlying the preparation of the Forecast Financial Information
4.9.1 General assumptions
The general assumptions adopted in preparing the Forecast Financial Information forecast are set out below:
• no material change in the competitive and operating environments in which Keypath operates;
• no material changes from current market expectations of economic and trading conditions relevant to the industry in which
Keypath operates including business confidence, consumer sentiment, economic growth, inflation, fiscal and taxation
policies throughout the countries in which Keypath operates (including, but not limited to, the United States, Australia, the
United Kingdom, Canada and Malaysia). This includes the assumption that COVID-19 does not materially affect Keypath’s
business, other than as described in this Section 4;
• no material changes in legislation (including tax legislation), regulatory requirements or government policy (including
the DCL as described in Section 2.6) in the jurisdictions in which Keypath operates that will have a material impact on
Keypath’s financial performance, cash flows, financial position, accounting policies, financial reporting or disclosure;
• no material changes in applicable US GAAP, the Corporations Act, the ASX Listing Rules or other mandatory professional
reporting requirements that have a material effect on Keypath’s financial performance, financial position, cash flows,
financial reporting or disclosures;
• no business acquisitions, divestments, investments, strategic partnerships, restructures or joint ventures are undertaken
during the forecast periods;
• no material industrial or employee relations disputes, strikes, acts of terrorism or other disturbances, environmental costs
or legal claims which have a material impact on Keypath;
• no material interruptions, disruptions, disturbances, cyber security attacks or departures from expected normal operating
conditions in relation to Keypath’s information technology and systems, the information technology and systems of
Keypath’s university partners and technology and systems supplied to Keypath by third parties;
• no material changes in key personnel, particularly the Senior Leadership Team, and Keypath maintains its ability to recruit
and retain required personnel;
• no change in Keypath’s capital structure other than as set out in, or contemplated by, this Prospectus;
• no loss of a partner that represents more than 5% of forecast revenue;
• no material amendment to any material agreement or arrangement relating to Keypath other than as set out in, or
contemplated by, this Prospectus;
• no material cash flow, income statement or financial position impact in relation to litigation or the settlement of any claim;
• no material contingent liabilities arise or are realised to Keypath’s detriment;
• no material impairment of intangible assets;
• no material changes in foreign exchange rates from those assumed in Section 4.9.2.7;
• none of the risks listed in Section 5 occur, or if they do, none of them has a material adverse impact on Keypath’s
operations, financial performance, financial position or cash flows; and
• the Offer proceeds to Completion in accordance with the timetable set out in the Key Offer dates table in the Important
information.

4.9.2 Specific assumptions
The Forecast Financial Information is based on the following specific assumptions:

4.9.2.1 Revenue
• A total of approximately 60 new programs (including certificate and diploma programs) launched during FY21 and FY22
from expected dates based on plans agreed with the relevant partners, or, in the case of presently unsigned contracts, the
period in which the program is expected to be launched based on discussions with the partner or potential partner. The
number of programs assumed to be launched during the forecast periods is based on an assumed size of each program
based on the discipline and the size of similar programs delivered historically;
• Total course enrolments on programs are assumed to be approximately 79,000 for FY21 and approximately 103,000 for
FY22 based on:
– known course enrolments on existing programs, and expected course enrolments for new programs where
recruitment activities have been undertaken. It is noted that all programs for FY21 are fully subscribed as at the
Prospectus Date. Where applicable, student enrolments do not exceed any caps set by, or agreed with, university
partners;
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– for new programs where recruitment activities are yet to be undertaken, course enrolments are based on expected
demand for the program underpinned by market and data analysis discussed with the relevant partner together
with historical experience for similar programs operated with other partners. The type of program, its development,
planned marketing launch and planned start date have been discussed with the relevant partner with expected
revenues and costs incorporated into the project financial model (as described in Section 3.4.3);
• Student retention rates for each program are based on historical experience for each program, the maturity of the program
and the stage reached by each student cohort. Student retention rates for each program are adjusted having regard to
circumstances specific to that program, including assessment of COVID-19 effects on student demand for programs as
discussed in Section 4.2.6;
• FY22 forecast revenue includes approximately $2.4 million attributable to unsigned contracts with potential new partners
or potential new contracts with existing partners which have not been entered into, representing approximately 2% of total
FY22 forecast revenue. This is based on Keypath’s assessment of its existing pipeline of sales opportunities and the lead
time from expected contract signing through to program start; and
• Revenue from each active program is measured at the relevant contracted revenue-share rates, adjusted for known
changes and recognised in accordance with the Company’s accounting policy for revenue recognition.

4.9.2.2 Salaries and wages
• Salaries and wages for existing staff are based on individual employment agreements and an assumed inflation increase
of 3% per annum effective 1 July in each year. The forecasts for existing staff salaries and wages also take into account
planned promotions, leave of absence and known terminations from their effective date, together with increases for
certain executive management reflective of increased or significantly changed responsibilities upon the Company
becoming a listed public company;
• Salaries and wages for new staff are based Keypath’s plan for the individual positions identified as needed to support
business growth and reflects the following assumptions:
– headcount (net of departures) increased by 72 in the six months to 31 December 2020 and headcount (net of
departures) is planned to increase by 88 for the remainder of FY21;
– approximately 102 additional headcount (net of departures) are planned for FY22. Of the additional headcount during
FY21 and FY22, 45 are assumed to be in Corporate, primarily 27 additional Information Technology and Human
Resources staff as well 15 additional Finance and Legal staff will be sought to fulfil the increased financial reporting,
taxation, regulatory and other compliance obligations relevant to the Company operating as a listed public company.
The remainder of new hires will be in Direct Departments, which considers the planned commencement date for
each position to support new programs through their development, marketing and recruitment, retention and account
management stages and for placement services.;
• Bonuses assumed to eligible employees in accordance with the Company’s bonus plans and that relevant Company and
personal performance targets are met;
• Commissions are based on the expected new partner and program signings in line with employment agreements or
policies;
• Salaries and wages on-costs such as payroll taxes, pension/superannuation contributions and other employee benefits are
based on existing and future mandated statutory rates and employment agreements;
• Salaries and wages capitalised are based on the percentage of each employee’s time and salary cost designated to
program development and which are expected to be eligible for capitalisation based on the Company’s accounting policy
on capitalised program development. Similarly, commissions paid to eligible staff for the signing of a new partner or
program are capitalised in accordance with the Company’s accounting policy on contract acquisition costs; and
• Stock-based compensation expense is determined in accordance with the Company’s accounting policy on stock-based
compensation.

4.9.2.3 Direct marketing
• Direct marketing on unsigned programs is assumed based on historic levels for similar programs;
• Direct marketing budgets are approved for each active program. The budgets consider the maturity of each program, the
expected cost per student start (conversion rate) and the timing of the campaigns (for example, planned new program
launches, program start dates) are assessed when calculating forecast direct marketing expenses. Specific circumstances,
such as increasing marketing spend on certain programs to counter competitor program offerings, industry demand and
the effectiveness of existing channels have also been considered;
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• The cost of each campaign where pay-per-click services are used is based on the expected volume of transactions,
conversion rates and contracted rates per transaction; and
• For non pay-per-click services, marketing spend is based on the planned channel to be used and the quoted or known
estimates for those channels.

4.9.2.4 Selling, general and administration expenses
• Contractor costs are forecast based on planned use of contractors for specific research or program development where
specialist expertise is required (for example, specialist academic or technical knowledge). Contractor costs which can
be capitalised are based on an assessment of those costs which meet the capitalisation criteria under the Company’s
accounting policy;
• Information technology and communications costs are forecast based on planned requirements from third-party providers
costed at contractual rates including inflation increases where applicable, or estimates based on quotes or similar licences;
• Leases and property outgoings are based on lease agreements, and estimates for outgoings based on current
expenditures adjusted for inflation, and in the case of the planned Sydney office, expected market-based rents for the
planned office space commencing 1 July 2021;
• Professional fees and outsourced services are based on current arrangements with professional advisors and outsourced
service providers, planned use of consultants for the initiatives such as those discussed in Section 4.8.4, and taking
into account estimates for increased compliance and reporting obligations as a listed public company of approximately
$1,448,000;
• Travel costs for FY21 assume a continuation of COVID-19 affected travel restrictions, while travel costs for the second
half of FY22 are assumed to return to levels experienced during the historical periods with greater use of face-to-face
meetings with existing and potential partners and attendance at trade shows;
• Allowance for credit losses (doubtful debts) is forecast to be $nil based on the methodology set out in the Company’s
accounting policy in Appendix A for accounts receivable; and
• Other operating expenses are assumed to remain in line with current expenditures adjusted for inflation of 3% and include
an expected increase in insurance premiums as a listed public company of approximately $2,000,000.

4.9.2.5 Depreciation, amortisation and impairment
• Depreciation and amortisation expenses are determined in accordance with the Company’s accounting policies in
Appendix A and take into account planned additions to property and equipment and amortisable intangible assets.

4.9.2.6 Income tax benefit/(expense) and income tax payments
• Income tax expense for FY21 is based on the actual income tax expense recognised in the Reviewed Financial Statements
for 1H21 and the forecast taxable income for the six months to 30 June 2021;
• Income tax expense for FY22 is based on forecast taxable income; and
• Income tax payments assume that the income tax liability for FY21 will be fully paid within FY22 and that 75% of the FY22
income tax liability will be paid within FY22 (based on the expected timing of instalments of tax).

4.9.2.7 Foreign currency translation rates
• The forecasts assume average foreign currency exchange rates of USD$0.73=AUD$1.00, USD$0.76=CAD$1.00 and
USD$1.31=GBP£1.00. In relation to FY21, these forecast foreign exchange rates have been applied to the six months to 30
June 2021.

4.9.2.8 Cash flows from/(used in) operating activities
• Accounts receivable are based on a rolling three-monthly term revenue for each country to which was applied historical
days sales outstanding;
• Accounts payable are based on the forecast rolling monthly expenditure for each category of expenditure that is
subject to payment terms from suppliers. For example, the largest component of accounts payable and accruals is direct
marketing expenditure. The forecast assumes that each month’s direct marketing expenditure is accrued at the end of that
month and paid in the following month;
• Employee benefits accruals are based on entitlements relevant to each employee, such as annual leave, long service
leave, superannuation and take into account the planned increased headcount in each country. Bonuses payable are
assumed to be in September each year;
• Prepaid expenses primarily assume that the relevant expense will renew on a periodic basis consistent with historical
periods, adjusted for the planned increase in spend on software licences and insurance; and
• The $4,000,000 liability for the Legacy LTIP Cash Awards is assumed to be paid within FY22.
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4.9.2.9 Cash flows from/(used in) investing activities
• Capitalised contract commissions costs and capitalised employee costs in program development are consistent with the
assumptions set out in Section 4.9.2.2 above; and
• Property and equipment purchases are based on Keypath’s approved plans, which considers equipment needs of staff
over the forecast period and planned office fit-outs.

4.10 Sensitivity analysis
The Forecast Financial Information is based on a number of general and specific assumptions described in Section 4.9 and
subject to significant judgements and estimates as discussed in Section 4.2.6. These judgements, estimates and assumptions
are subject to business, economic and competitive uncertainties, many of which are beyond the control of Keypath. The
judgements and estimates are based on assumptions in relation to future business developments that could significantly
change.
Investors should be aware that future events cannot be predicted with certainty and, as a result, deviations from the figures
forecast in this Prospectus are to be expected. To assist investors in assessing the impact of these judgements, estimates and
assumptions on the forecasts, set out below in Table 4.21 is a summary of certain Forecast Financial Information to changes in
a number of key variables. The changes in key variables as set out in the sensitivity analysis are not intended to be indicative
of the complete range of variations that may be experienced.
TABLE 4.21: SENSITIVITY ANALYSIS
Sensitivity
range

Assumption
Sensitivity

2H211

FY22

$49,497

$116,367

Salaries and wages ($’000)

$29,553

Direct marketing ($’000)

Revenue impact
+/-$’000

Net loss after tax impact
+/- $’000

FY21

FY22

FY21

FY22

+/- 5%

$2,475

$5,818

$2,475

$5,818

$64,554

+/- 2%

-

-

$591

$1,291

$18,624

$45,582

+/- 2%

-

-

$372

$912

Selling, general and
administration expenses3
($’000)

$9,742

$17,798

+/- 2%

-

-

$195

$356

Foreign exchange rates USD to AUD

0.73

0.73

+/- 5 %

$1,145

$2,624

$297

$678

Revenue ($’000)
2

Note:
1. 2H21 is six months to 30 June 2021. See Section 4.4.2 for reviewed actual income statements for 1H21.
2. Salaries and wages excluding stock-based compensation expense but including incremental listed public company salaries and wages.
3. Selling, general and administration expenses including incremental listed public company costs.

The key sensitivities comprise:
• Revenue – effect of a positive or negative change in revenue by 5%, assuming no change in direct costs;
• Salaries and wages – effect of a positive or negative change in salaries and wages by 2%;
• Direct marketing – effect of a positive or negative change in direct marketing by 2% assuming no change in revenue;
• Selling, general and administration expenses - effect of a positive or negative change in these costs by 2%;
• Foreign exchange rates: effect of a positive or negative change by 5% between United States dollars and Australian
dollars (changes in Canadian dollars and British Pounds Sterling against United States dollars are not considered material
sensitivities). There are currently no foreign exchange hedges in place.
Care should be taken in interpreting these sensitivities. The estimated impact of changes in each of the variables has been
calculated in isolation from changes in other variables, in order to illustrate the likely isolated impact on the forecasts. In
practice, changes in variables may offset each other or be additive, and it is likely that Keypath would respond to any adverse
change in one variable by seeking to minimise the net effect on Keypath’s net loss for the year.
The sensitivity analysis is intended to provide a guide only and variations in actual performance could exceed the ranges
shown.
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4.11 Material differences between US GAAP and AAS
The Financial Information contained in this Prospectus has been prepared in accordance with US GAAP, which is different
to AAS. Keypath will prepare financial statements also in accordance with AAS only if required by Australian law. Keypath
will apply to ASIC for a waiver so as not to be required to prepare financial statements in accordance with AAS under the
Corporations Act. If required to prepare its financial statements also in accordance with AAS, Keypath presently intends
to continue reporting in US GAAP, and for any financial information required to be prepared under AAS to supplement the
financial information prepared under US GAAP.
Keypath has reviewed the differences between US GAAP and AAS applicable to Keypath’s Audited Financial Statements and
the Financial Information and material differences are discussed below.

4.11.1 Costs of the Offer
Under US GAAP, costs incurred in issuing equity and listing the Company on the ASX are classified as a reduction in equity
and not expensed to the income statement. Under AAS, listing fees are expensed to the income statement. Accordingly, if
Keypath had prepared the Statutory Forecast Income Statement for FY21 in Section 4.4 and the Pro Forma Historical Balance
Sheet in Section 4.5 in accordance with AAS, approximately $355,000 of costs of the Offer would be additionally treated as
an expense.

4.11.2 Redeemable Non-Controlling Interests
Under US GAAP, the preferred units held by third parties (2U and AdVenture Interactive) in Group members and the Existing
Warrants are accounted for as redeemable Non-Controlling Interests and classified as mezzanine equity in the consolidated
balance sheet. The concept of mezzanine equity does not exist under AAS and the classification of these interests would
have been different under AAS, potentially as a liability. As set out in Section 4.5.2, the Non-Controlling Interests are
redeemed out of the proceeds from the Offer. Accordingly, Keypath does not consider these differences relevant to potential
investors and their professional advisors under the Offer.

4.11.3 Leases
As discussed in Section 4.2.5, the Company adopted US GAAP ASC 842 in relation to accounting for leases in FY20. ASC
842 is substantively similar to the Australian equivalent AASB 16, except that AASB 16 requires a different classification of
the expenses arising from leases in both the income statement and statement of cash flows. The lease expense under ASC
842 is recorded within selling, general and administration expenses in the Company’s consolidated income statement and
is effectively a combination of the amortisation of the right-of-use asset and interest expense on lease payments. Lease
payments are classified as cash flows used in operating activities in the Company’s consolidated statement of cash flows.
AASB 16 requires the amortisation on the right-of-use asset to be recorded as part of depreciation and amortisation expense
and the interest component of lease payments to be recorded as part of interest expense in the consolidated income
statement. Similarly, lease payments are generally classified as financing cash flows rather than operating cash flows. Table
4.22 and Table 4.23 below provide a reconciliation showing the differing classification of lease expense and payments.
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TABLE 4.22: RECLASSIFICATION OF LEASE EXPENSE UNDER AASB 16
US$’000, Year ended 30 June
EBITDA – US GAAP
Remove lease expense ASC 842
Restated EBITDA - AAS
Depreciation, amortisation and impairment
Amortisation of right-of-use assets under AASB 16
Restated EBIT
Interest expense on lease liabilities under AASB 16
Loss before income taxes

FY18

FY19

FY20

FY21

FY22

(29,593)

(22,200)

(14,702)

(7,956)

(22,969)

884

932

829

910

1,457

(28,709)

(21,268)

(13,873)

(7,046)

(21,512)

(1,962)

(3,350)

(3,334)

(4,613)

(5,642)

(491)

(565)

(561)

(718)

(1,146)

(31,162)

(25,183)

(17,768)

(12,377)

(28,301)

(393)

(367)

(268)

(192)

(310)

(31,555)

(25,550)

(18,036)

(12,569)

(28,611)

TABLE 4.23: RECLASSIFICATION OF LEASE PAYMENTS UNDER AASB 16
US$’000, Year ended 30 June
Cash flows used in operating activities –
US GAAP
Remove lease payments

FY18

FY19

FY20

FY21

FY22

(32,873)

(24,232)

(13,077)

(11,270)

(24,222)

503

1,071

1,038

1,157

1,739

(32,370)

(23,161)

(12,039)

(10,113)

(22,483)

-

-

-

-

-

Lease interest payments – AASB 16

(393)

(367)

(268)

(192)

(310)

Lease principal payments – AASB 16

(110)

(704)

(770)

(965)

(1,429)

(503)

(1,071)

(1,038)

(1,157)

(1,739)

Operating cash flows - AAS
Cash flows used in financing activities – US
GAAP

Financing cash flows - AAS

4.11.4 Deferred tax assets

Under US GAAP (ASC 740, Income Taxes), the tax benefit of carry-forward losses is initially recognised at the tax rates
applicable to those losses and then reduced by a valuation allowance to the extent that it is more likely than not that some
portion or all of a deferred tax asset will not be realised (refer to Appendix A). This differs to AAS, where no deferred tax asset
is initially recognised if it is not probable that the benefit will be realised. Keypath considers that the application of AAS to
Keypath’s income taxes would not result in a different outcome to the income tax expense or benefit, or deferred tax asset or
income tax liabilities, presented in the Financial Information.
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4.12 Dividend policy
Payment of dividends by the Company is at the discretion of the Directors and the Directors do not provide any assurance
of the future amount of dividends. As discussed in Section 4.5.3, Keypath currently expends more cash than it receives from
its operations and will, as discussed in Section 7.1.3, use net proceeds from the Offer to support Keypath’s working capital
requirements, maintain a strong balance sheet and for general corporate purposes, including executing the Company’s
growth strategy. Accordingly, no dividends are expected to be paid in the foreseeable future following Keypath’s listing on
ASX.
In determining whether to declare future dividends, the Directors will consider the general business environment, the
operating results and the financial condition of the Company, future funding requirements, capital management initiatives,
taxation considerations, any contractual, legal or regulatory restrictions on the payment of dividends by the Company and any
other factors the Directors may consider relevant.
An Australian resident company is generally able to pay franked dividends to its shareholders to the extent that Australian
income tax has been paid in respect of its underlying corporate profits. However, as Keypath is not a resident of Australia for tax
purposes, it should not be able to pay franked dividends to its security holders. Further information on the tax consequences
for security holders and/or CDI holders of receiving unfranked dividends from Keypath is contained in Section 9.12.
CDIs will be listed on the ASX and priced in Australian dollars. However, the Company’s reporting currency is US dollars. As a
result, movements in foreign exchange rates may cause the price of the Company’s CDIs to fluctuate for reasons unrelated to
the Company’s financial position or performance and may result in a discrepancy between the Company’s actual results and
investors’ expectations of returns on CDIs expressed in Australian dollars.
In addition, if a dividend is paid by the Company in the future, this dividend will be denominated in US dollars. As such, an
investor whose principal currency is not US dollars will be exposed to foreign currency exchange rate risk. Any depreciation
in the value of the US dollar relative to such foreign currency will reduce the value of any such dividends in relation to such
foreign currency.
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This Section 5 identifies some of the potential risks associated with an investment in Keypath and its Securities. An
investment in Keypath is subject to risks specific to Keypath and its business activities and is also subject to general risks.
It does not purport to list every risk to Keypath that its investors may be exposed to now or in the future. The occurrence
or consequences of some of the risks described in this Section 5 are partially or completely outside the control of Keypath.
The occurrence of any single risk, or a combination of these risks, may have a material adverse impact on the business,
operations, reputation, financial position, performance and prospects of Keypath. Accordingly, any investment in Keypath is
subject to significant risk and uncertainty with respect to return or preservation of capital.
The selection of risks has been based on an assessment of a combination of the likelihood of the risk occurring, the ability
to mitigate the risk and the impact of the risk if it did occur. That assessment is based on the knowledge of Keypath as at the
Prospectus Date, but there is no guarantee or assurance that the importance of different risks will not change or that other
risks will not emerge.
There can be no guarantee that Keypath will deliver on its business strategy, or that any forward-looking statement contained
in this Prospectus will be achieved or realised. The actual results could differ materially from those anticipated in any
such forward-looking statements as a result of certain factors, including the risks described below and elsewhere in the
Prospectus. You should note that past performance is not a reliable indicator of future performance.
Before deciding whether to invest in Keypath by applying for CDIs, you should read the entire Prospectus carefully and
satisfy yourself that you have a sufficient understanding of these matters and should consider whether Keypath CDIs are a
suitable investment for you, having regard to your own investment objectives, financial circumstances, risk tolerance and
taxation position. If you do not understand any part of this Prospectus or are in any doubt as to whether to invest in Keypath,
you should seek professional guidance from your solicitor, stockbroker, accountant or other independent and qualified
professional advisor before deciding whether to invest.

5.1 Specific business risks
5.1.1 Failure to retain existing university partners and attract new university partners
The current and forecast financial performance of Keypath depends on the ability to retain existing university partners, drive
enrolment growth with existing university partners, attract further business from existing university partners and attract new
university partners. The ability of Keypath to retain existing university partners, drive enrolment growth with existing university
partners, and attract new university partners and new business from existing university partners depends on many factors
including the quality of its services and products, pricing, and its ability to demonstrate superior value when compared to
competing products and services, along with many other factors discussed in this Section 5.
The future revenue and growth of Keypath is supported by the growth in the number of programs provided by Keypath
(including the development and introduction of new programs) as well as Keypath’s ability to attract new university partners in
existing and new jurisdictions (for example, in Malaysia and Singapore/other parts of Southeast Asia) and develop programs
with those partners.
Whether Keypath can retain existing university partners and attract new university partners may also be impacted on by the
overall growth of the online education industry and the OPM market. If university partners reduce or limit the use of online
programs including for example as a result of a reduction in public (or particularly in the US, private) funding as a result of
changes in government policies in response to adverse economic conditions or other factors, the demand for OPM providers
may decrease and impact the demand for Keypath’s services. These factors may result in Keypath failing to sign contracts
with new university partners, or existing university partners failing to renew or adopt new programs offered with Keypath.
While its university partners do not have the right to terminate contracts for convenience, there is generally no automatic
renewal of a contract which will expire at the end of its current term, unless extended by the mutual agreement of Keypath
and its university partner.
Further, Keypath’s growth into new jurisdictions includes jurisdictions with new and underdeveloped OPM markets. While
this presents an opportunity for Keypath to grow into these jurisdictions, there is also a risk that the OPM markets, and online
education in general, in these jurisdictions fail to adequately develop and Keypath may have limited success in attracting new
university partners in these jurisdictions. This would have an adverse impact on the execution of Keypath’s growth strategy
and prospects.
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Refer also to the risk “Adoption of online delivery by universities” in Section 5.1.9 below.

5.1.2 Inability to execute on a successful growth strategy
The future financial performance of Keypath is largely contingent upon its ability to execute its proposed growth strategy. The
current growth strategy is focused on:
• growing enrolments and improving retention in current programs;
• expanding market share through broader portfolio of offerings;
• adding new programs with existing university partners;
• signing new university partners in existing markets;
• expanding into new markets; and
• executing targeted mergers and acquisitions.
Failure of part or all of the growth strategy may cause Keypath to fail to achieve its financial forecasts and jeopardise its
financial position or prospects.

5.1.3 Failure to manage Keypath’s growth effectively
Keypath has experienced rapid growth in a relatively short period of time, which has placed, and will continue to place, a
significant strain on its administrative and operational infrastructure and other resources. Keypath’s ability to manage its
operations and growth may require Keypath to continue to expand its recruitment, marketing services, program development,
retention, account management, placement and corporate personnel (see Section 3.6.1 for further information relation
to Keypath’s key employee functions), as well as its technology infrastructure. Keypath will also be required to refine its
operational, financial and management controls and reporting systems and procedures. If Keypath fails to manage this
expansion of its business efficiently, Keypath’s expenses may increase and Keypath may not be able to successfully increase
the number of university partners, enhance the KeypathEDGE platform, develop new offerings with new and existing
university partners, attract a sufficient number of qualified students in a cost-effective manner, retain students, satisfy the
requirements of its existing university partners, respond to competitive challenges or otherwise execute its business plan.
Accordingly, Keypath’s historical revenue growth rate may not continue in the future.
Keypath’s ability to manage any significant growth of its business effectively will depend on a number of factors, including its
ability to:
• effectively recruit, integrate, train and motivate a large and growing number of new employees, including Keypath’s
marketing and technology teams and Executive Leadership Team, while retaining existing employees;
• effectively establish a culture and processes which encourage and facilitate the sharing of data and information between
the various parts of the organisation;
• maintain the beneficial aspects of Keypath’s corporate culture (particularly if Keypath continues to operate with a
distributed workforce to some degree during or following COVID-19) and effectively execute its business plan;
• manage and motivate staff through the remaining phases of COVID-19 and controls which are put in place to attenuate
COVID-19’s impact like vaccine roll-outs and future government responses including testing regimes and as Keypath
manages a full or partial return to the office environment;
• continue to improve Keypath’s operational, financial and management controls;
• protect and further develop Keypath’s strategic assets, including its intellectual property rights; and
• make sound business decisions in light of the scrutiny associated with operating as a public company.
These activities will require significant investments and allocation of valuable management and employee resources, and
Keypath’s growth will continue to place significant demands on its management and its operational, information technology
and financial infrastructure.
Keypath may not be able to effectively manage future growth in an efficient, cost-effective or timely manner. In particular, any
failure to implement systems enhancements and improvements successfully will likely negatively impact Keypath’s ability
to manage its growth strategies, ensure uninterrupted operation of key business and information technology systems and
comply with the rules and regulations that are applicable to public companies.
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5.1.4 Reliance on and ability to retain or attract key personnel
Keypath relies on the talent, effort, expertise, industry experience and contacts, and leadership of its Executive Leadership
Team. The retention of members of the Executive Leadership Team cannot be guaranteed, and the loss of any senior
members of management and the inability to recruit suitable replacements represents a material risk to Keypath, which may
negatively impact its business, and financial performance, position and prospects. This is particularly relevant as a result of
competitive labour markets in Australia (with its relatively small population) and the U.S. (where there is significant competition
for staff with OPM experience). Further, a large proportion of Keypath’s employees reside in the US and are therefore
employed “at will” (or with only short notice periods) including the Global CEO, Global CFO and other members of the
Executive Leadership Team. This means that any such employees can terminate their employment at any time with or without
notice or with only a short notice period, as applicable. In addition, there is a risk that some key personnel with existing
holdings of employment incentives may reassess their future with Keypath following the realisation of those incentives.
Separate from the management team, as Keypath continues to grow there is a risk that it will not be able to attract and retain
suitable personnel for non-management positions which could restrict its ability to grow and scale in a manner consistent with
its aspirations. An inability to attract and retain top talent in a number of positions critical to the growth of Keypath may have
an adverse impact on Keypath’s business, financial performance, growth and operations.

5.1.5 Ability to recruit qualified potential students
Building awareness of the program offerings of Keypath’s university partners is critical to Keypath’s ability to recruit
prospective students for these program offerings and generate revenue. A substantial portion of Keypath’s expenses is
attributable to marketing and enrolment efforts dedicated to attracting potential students. Because Keypath generates
revenue based on a portion of the tuition and fees that students pay, it is critical to Keypath’s success that qualified
prospective students are identified for its university partners’ offerings in a cost-effective manner, and that enrolled students
remain active in Keypath’s university partner offerings until graduation or completion. Certain factors, many of which are
largely outside of the control of Keypath, may impact Keypath’s ability to successfully drive and maintain student enrolment in
its university partner offerings in a cost-effective manner or at all, including the following:
• Negative perceptions about online programs. Online education is a relatively new and non-traditional form of education
delivery and may receive increased scrutiny from prospective students, which includes the online programs operated by
Keypath with its university partners. Online programs that Keypath or its competitors provide may not be successful or
operate efficiently, and new entrants to the online education market also may not perform well. Such underperformance
could create the perception that online programs in general are not an effective way to educate students, whether or
not Keypath’s university partners’ programs achieve satisfactory performance, which could make it difficult for Keypath
to successfully attract prospective students. Students may be reluctant to enrol in online programs, generally or in
particular education disciplines in which Keypath has focused, under the perception that the learning experience may be
substandard, that employers may be averse to hiring students who received their education online, or that organisations
granting professional licences or certifications may be reluctant to grant them based on degrees earned through online
programs.
• Unsuccessful marketing efforts. Keypath invests substantial resources in developing and implementing data-driven
marketing strategies that focus on identifying the right potential student at the right time for the right program. These
marketing strategies involve expenses from substantial use of search engine optimisation, paid search, social media and
custom website development and deployment, relying on a small number of internet search engines and paid search
marketing partners. A number of these marketing strategies, such as search engine optimization and paid search, rely on
algorithms implemented by third party service providers such as Google and Bing which are beyond Keypath’s control.
If the execution of this strategy proves to be inefficient or unsuccessful in generating a sufficient quantity of qualified
prospective students, or if the costs associated with the execution of this strategy increase, Keypath’s revenue and ability
to achieve and maintain profitability could be adversely affected.
• Availability of advertising space through a variety of media. Keypath depends upon the availability of advertising space
through a variety of media, including third-party applications on platforms such as Google, Bing, Facebook and LinkedIn,
to direct traffic to, and recruit new students for, Keypath’s university partners’ online programs. The availability and cost
of advertising space varies, and an increase in cost or a shortage of advertising space in any particular media or on any
particular platform, or the elimination of a particular medium on which Keypath advertises, could limit Keypath’s ability to
direct traffic to its online programs and recruit new students on a cost-effective basis, any of which could have a material
adverse effect on Keypath’s business, results of operations and financial condition.
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• Damage to university partner reputation. Keypath markets a specific online program to each potential student and uses
the university partner’s brand in connection with its marketing efforts. Consequently, the reputations of Keypath’s university
partners are critical to Keypath’s ability to attract and enrol students. Many factors affecting Keypath’s university partners’
reputations are beyond Keypath’s control and can change over time, including their academic performance and ranking
among educational institutions.
• Lack of interest in an online program. Keypath may encounter difficulties attracting qualified students for online programs
that are perceived not to be aligned to the needs of the market or that are relatively new within their fields or disciplines.
Macroeconomic conditions beyond the control of Keypath may diminish interest in employment in a field, and that could
contribute to a lack of interest in programs in the disciplines related to that field.
• Lack of control over Keypath’s university partners’ admissions standards and admissions decisions for programs.
Even if Keypath can identify prospective students for a program, there is no guarantee that students will be admitted to
that program. Keypath’s university partners retain complete discretion over setting admissions standards and making
admissions decisions, and any changes to admissions standards, or inconsistent application of admissions standards,
could affect student enrolment and Keypath’s ability to generate revenue.
• Inability of students to secure funding. Many of the students in Keypath’s university partners’ offerings rely on the
availability of third-party financing to pay for the costs of their educations, including tuition fees charged by the
university. This tuition assistance may include government or private student loans, scholarships and grants, or benefits
or reimbursement provided by the students’ employers. Any developments that reduce the availability of public
(or particularly in the US, private) financial aid for higher education generally, or for Keypath’s university partners’ online
programs, including as a result of changes in government policies (for example if priorities alter as a result of adverse
economic conditions or other factors), could impair students’ abilities to meet their financial obligations, which in turn could
result in reduced enrolment and harm Keypath’s ability to generate revenue.
• General economic conditions. Student enrolment in Keypath’s university partners’ online programs may be affected
by changes in global economic conditions. For example, an improvement in economic conditions and, in particular, an
improvement in the economic conditions in Keypath’s countries of operation and their unemployment rates, may reduce
demand among potential students for further education, as they may find adequate employment without additional
education. Conversely, for example, a worsening of economic and employment conditions may reduce the willingness
of employers to sponsor educational opportunities for their employees or discourage existing or potential students
from pursuing additional education due to a perception that there are insufficient job opportunities, increased economic
uncertainty or other factors, any of which could adversely impact Keypath’s ability to attract qualified students to Keypath’s
university partners’ online programs. If one or more of these factors reduces student demand for Keypath’s university
partners’ programs, enrolment could be negatively affected, costs associated with student recruitment and retention could
increase, or both, either of which could materially impact Keypath’s financial performance. These developments could
also harm Keypath’s reputation and make it more difficult for it to engage new and existing university partners for new
programs, which would negatively impact Keypath’s ability to expand its business.

5.1.6 Ability to retain students
Once a student is enrolled in a program, Keypath and its university partner aim to retain the student over the life of the
program to generate ongoing tuition fees. Keypath’s strategy to support student retention involves program support to
students enrolled in these programs to encourage students to continue with the program and by developing interactive and
engaging programs with its university partners. If Keypath and its university partners are unable to help students resolve any
educational, technological or logistical issues they encounter, or otherwise provide effective ongoing support to students or
deliver the type of interactive, engaging educational content that students expect, students may withdraw from the online
program, which would negatively impact Keypath’s revenue.
In addition, student retention could be adversely impacted by a number of factors including the ones outlined below, many of
which are largely outside of Keypath’s control:
Reduced support from Keypath’s university partners. Keypath’s ability to grow its revenue from a particular program is
correlated with the growth of student enrolments in that program as Keypath generates its revenue through a share of
the tuition fees from students. Keypath’s university partners could limit enrolment in their programs or curtail or inhibit
Keypath’s ability to promote their offerings, any of which would negatively impact Keypath’s revenue.
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Lack of support from faculty members in Keypath’s university partners’ programs. The development of Keypath’s
university partners’ online programs requires significant time and resources of the university’s faculty members to
work with Keypath to develop course content and to design the online learning environment. Keypath’s university
partners’ faculty members may be unfamiliar with the development and production process of online programs, may not
understand the time commitment involved to develop the course content, or may otherwise be resistant to changing
the ways in which they present the same content as in an on-campus class. Keypath’s ability to maintain high student
retention will depend in part on its ability to work effectively and efficiently with the faculty members of its university
partners. Lack of support from the faculty could cause the quality of Keypath’s university partners’ online programs to
decline, which could contribute to decreased student satisfaction and retention.
Student dissatisfaction. Enrolled students may withdraw from Keypath’s university partners’ online programs based on
their individual perceptions of the quality of, and the value they are getting from, the program, which may be outside of
Keypath’s control. For example, students may be dissatisfied with the quality of course content and presentation, with
the university partners’ faculty members, changing views of the value of the programs and perceptions of employment
prospects following completion of the program. Student dissatisfaction with an online program may contribute to
decreased student retention rates for that program.
Personal factors. Factors impacting a student’s willingness and ability to stay enrolled in a program include personal
factors, such as ability to continue to pay tuition, ability to meet the rigorous demands of the program, and lack of time to
continue classes, all of which are generally beyond Keypath’s control.
If student retention is compromised by any of these factors, it could significantly reduce the revenue that Keypath
generates from its university partners’ online programs, which would adversely impact Keypath’s return on investment for
the particular program and could adversely impact Keypath’s ability to grow its business and financial performance.

5.1.7 Significant upfront expense in technology and course development
As discussed in Sections 3.1.3 and 3.4, Keypath provides the initial investment in developing a program with a university
partner in respect of program design, development and the initial marketing and student recruitment process. Keypath
invests significant resources into new online programs with its university partners and there is no guarantee that Keypath will
recover these expenses during the term of the program or relationship with the university partner.
To launch a new program, Keypath is also required to integrate components of its platform with the various student
information and other operating systems that its university partners use. In addition, Keypath’s course development staff
work closely with the university partner’s faculty members to produce engaging online coursework and content. Keypath is
primarily responsible for the upfront costs of launching a program which can be costly and time-consuming, and which costs
are incurred by Keypath prior to the generation of any tuition fees under the program.
Additionally, during the term of Keypath’s contracts with university partners, Keypath is responsible for the costs associated
with student recruitment and marketing, maintaining its platform and providing support for students enrolled in Keypath’s
university partners’ online programs, including the provision of student advisors.
Keypath only generates revenue from a program when its university partner begins to receive tuition fees from the students
enrolled in the program, of which Keypath receives a share. The time that it takes for Keypath to recover its investment
in a new online program depends on a variety of factors, including the level of Keypath’s course development costs,
student recruitment costs, the rate of growth in student enrolment in the program, and the level of tuition fees charged
by the university partner under the program. A longer period of time required by Keypath to recover its initial investment
in developing a program increases the possibility of circumstances outside of the control of Keypath that may cause the
university partner to suspend or terminate a program. As a result, Keypath may ultimately be unable to recover the full
investment that it makes in developing a new online program or achieve its expected level of profitability for the program.

5.1.8 Ability to secure clinical and field placements
In connection with certain online programs, Keypath provides clinical and field placement services. Keypath may face
increasing competition to continue to assist its university partners to secure those placements. Failure to source the
appropriate number of placements in respect of an online program could result in an adverse impact to the business,
including a reduction in new students to be recruited, a decline in Keypath’s student retention rates, an impact on the
relationship between Keypath and its university partner and/or an impact on the accreditation of the online program based
upon certain industry and programmatic accrediting body standards.
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5.1.9 Adoption of online delivery by universities
As discussed in Section 5.1.1 above, the success of Keypath’s business depends on Keypath’s ability to increase the number
of programs with existing university partners and enter into agreements with new university partners to offer their education
programs online. The delivery of online education at leading universities is still nascent, and there may be concerns from
universities and their faculty members regarding the perceived loss of control over the education process that may result
from offering content online, as well as concerns about the quality of online programs compared to on-campus programs. It
may be difficult to overcome this resistance, and there is a risk that the online programs of the kind Keypath develops with
university partners may not achieve significant market acceptance. In addition, university partners have regular turnover in
their leadership positions, and there is no guarantee that any university may maintain its interest in promoting and providing
online education. This may limit the number of online education programs Keypath would have with a university partner
or result in a failure to renew contracts with Keypath, which would have an adverse impact on Keypath’s ability to grow its
revenue.

5.1.10 Competition risk
The online education industry, and in particular the OPM market, is highly competitive, rapidly evolving, and fragmented.
Competition may to continue to increase in the future. The number of new competitive entrants into the online education
industry, and in particular the OPM market, has expanded rapidly in recent years. As the number of online programs
increases, Keypath face increasing competition to identify and enrol students. Many of Keypath’s competitors and potential
competitors are larger and have greater brand name recognition, longer operating histories, larger marketing budgets and
established university partner relationships, access to larger universities and programs and significantly greater resources
for the development of their solutions. In addition, Keypath faces potential competition from participants in adjacent markets
that may enter its markets by leveraging related technologies and partnering with, or acquiring, other companies or providing
alternative online learning solutions. This competition could result in decreased revenue, increased pricing pressure,
increased sales and marketing expenses, and loss of market share, any of which could adversely affect Keypath’s business,
results of operations, and financial condition.

5.1.11 Loss making history
Keypath has been loss making since its inception and may continue to incur losses. Keypath further expects its operating
expenses to increase in the future as it increases its student recruitment and marketing efforts and expands into new
geographies. In addition, as a public company, Keypath will incur additional legal, accounting, insurance and other expenses
that it did not incur as a private company. These efforts and additional expenses may be more costly than Keypath expects,
and Keypath cannot guarantee that it will be able to increase its revenue to offset operating expenses or achieve and
maintain profitability for the foreseeable future.

5.1.12 Revenue concentration
A relatively small number of Keypath’s university partner relationships and degree programs that it manages contribute
a significant portion of its revenue. For example, Keypath’s three largest university partners by revenue made up 40% of
FY20 revenue and the ten largest university partners by revenue made up 75% of FY20 revenue. If any of these university
partnerships, or their associated online programs, were to materially underperform for any reason, or if the university partners
for these program offerings reduce the number of programs or do not renew their relationships with Keypath (which is not
typically a requirement under its contracts), Keypath’s financial performance would be adversely affected.

5.1.13 Launch and adoption of new programs
Developing compelling programs and the adoption of these programs by new and existing university partners may take
longer than Keypath expects or be rejected by potential students, which would have a corresponding impact on the
development and maturity of new revenue sources. Further, there is a risk that new competitive third-party technologies
could prove to be more advanced or more compelling for universities or could go to market more quickly than comparable
Keypath solutions.
Further, the launch of new programs also carries operational risks. For example, if Keypath is unable to develop appropriate
and effective student recruitment channels it may not be able to successfully attract university partners to new programs at
appropriate pricing, which could have an adverse impact on its financial performance, position and prospects.

5.1.14 Litigation, claims, disputes and regulatory investigations
There is a risk that Keypath may be subject to litigation (including class actions) and other claims and disputes in the
course of doing business, including contractual disputes and indemnity claims, misleading and deceptive marketing claims,
employment-related claims, and securities-related claims. intellectual property disputes and claims based on allegations of
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infringement, misappropriation or other violations of intellectual property rights, and claims from existing or former holders of
securities in Keypath. Claims may relate to existing products or new products that Keypath develops. Such litigation, claims,
disputes or investigations, including the legal fees and other costs in defending claims and costs of settling claims or paying
sanctions or fines, the costs of indemnifying Directors and officers (who may not be insured) and any associated operational
impacts, may be costly and damaging to the reputation of Keypath and its business relationships, any of which could have a
material adverse effect on its financial performance, position and prospects and industry standing.

5.1.15 Reputation
Maintaining the strength of the Keypath reputation is an important aspect in retaining and growing its business and
successfully executing its growth strategy. There is a risk that events may occur – some of which are outside of Keypath’s
control – including a data breach or failure to comply with data protection and privacy laws that may adversely impact its
reputation with university partners and in the market generally. This may adversely impact on the ability of Keypath to achieve
its growth aspirations, which may have a material adverse impact on its financial performance, position and prospects.

5.1.16 Insurance
Keypath will maintain insurance it considers appropriate for its operations and that is required by the terms of its contracts
with university partners. However, not all risks will be insured against, whether because the appropriate coverage is not
available or because Keypath considers the applicable premiums to be excessive in relation to the perceived risks and
benefits that may accrue. Accordingly, Keypath may not be fully insured against all losses and liabilities that may arise from
its operations. The occurrence of a significant adverse event not fully or partially covered by insurance could have a material
adverse effect on the Keypath business and its financial performance and position.

5.1.17 Foreign exchange and currency risks
Keypath presents its financial statements in U.S. dollars but operates in a variety of jurisdictions, including Australia, the U.S,
Canada, the U.K. and potentially in Malaysia, and as such, expects to generate revenue and incur costs and expenses in
Australian dollars, U.S. dollars, Canadian dollars, British pounds and Malaysian Ringgit. Movements in currency exchange
rates may adversely or beneficially affect Keypath’s results or operations and cash flows. For example, the appreciation
or depreciation of Australian, Canadian, British or Malaysian currency relative to the U.S. dollar would result in a foreign
currency loss or gain. Any depreciation of currencies in foreign jurisdictions in which Keypath operates may result in lower
than anticipated revenue, profit, and earnings of Keypath. The risk may be increased where the foreign currency against the
U.S. dollar becomes more volatile, for example, due to economic or political factors, or significant events that may occur in the
jurisdictions of those foreign currencies.

5.1.18 Access to capital
In the future, Keypath could be required to raise capital through public or private financing or other arrangements. Such
financing may not be available on acceptable terms, or at all, and a failure to raise capital when needed could harm
Keypath’s business. If Keypath cannot raise funds on acceptable terms, it may not be able to grow its business or respond to
competitive pressures. This may force curtailment of product development and other growth initiatives, operations, or both,
and may adversely impact the ability of Keypath to remain solvent.

5.2 Specific technology risks
5.2.1 Reliance on the KeypathEDGE software platform
There is a risk that Keypath may fail to adequately maintain the KeypathEDGE platform, or that updates may introduce errors
and performance issues. This may cause university partner satisfaction with KeypathEDGE, or student satisfaction with the
online programs, to fall. University partner and student satisfaction may also fall as a result of real or perceived reductions
in functionality, integration capability, product quality, reliability, cost-effectiveness, or a failure to accommodate and reflect
changes and developments in technology or in the commercial and regulatory environments in which Keypath operates.
Any of these factors may result in damage to reputation, an inability to attract new university partners and potential claims
for breach of contract. The future revenue and growth of Keypath also depends on its ability to develop enhancements and
new features and products for the Keypath platform and solutions so that its university partners’ needs continue to be met,
and so that Keypath continues to attract new university partners and generate additional revenue from existing university
partners. Keypath also depends on its ability to ensure that its platform scales effectively and remains agile going forward,
so that Keypath can continue to leverage the benefits of the data it gathers and adapt to the demands of new university
partners or new online programs in existing or new disciplines. There is a risk that the development and introduction of new
features, modules and products, or its efforts to ensure that the platform scales effectively and remains agile, do not result in
a successful outcome for Keypath for various reasons. These reasons may include insufficient investment, unforeseen costs,
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poor performance and reliability, low university party acceptance, existing competition and economic and market conditions.
The failure to successfully develop new solutions, products or features or to scale effectively and remain agile may materially
adversely impact the future operations and financial performance, position and prospects of Keypath.
Further, Keypath relies on contracts with third party suppliers to maintain and support its IT infrastructure. In particular, it relies
on Microsoft, Amazon and Rackspace for the provision of cloud infrastructure and hosting services. Some of these contracts
are not long term in nature and could be terminated on notice and without penalty by counterparties. If these contracts are
terminated or suffer a disruption in the future and Keypath is not able to replace or accommodate the loss of those services
in a timely and cost-effective manner, its operations and financial performance, position and prospects may be adversely
impacted.

5.2.2 Disruption or failure of technology systems and data security breaches
There is a risk that the Keypath platform and solutions may become the subject of a system failure of one of its cloud vendors,
virus, cyber-attack or other negative event which could render them unavailable for a period of time or result in the loss, theft
or corruption of sensitive data. The effects of any such event could extend to reputational damage, regulatory scrutiny and
claims from affected university partners and their students. Such circumstances could materially negatively impact Keypath’s
financial and operational performance positions or prospects.
Keypath delivers its online programs through the third party LMS used by its university partner. Extended disruptions or
failures to the LMS used by any university partner (or an inability to interact effectively with the LMS of a university partner)
could limit Keypath’s ability to develop, provide and facilitate aspects of its university partners’ online programs. A prolonged
technical failure of a third party LMS used by Keypath’s university partners may have an adverse impact on Keypath’s
operations with its university partner and may lead to a decline in student satisfaction with Keypath’s university partners’
online programs and reduced student retention. This may adversely affect Keypath’s financial performance and ability to
generate revenue from a share of a student’s tuition fees. Further, recurring disruptions to Keypath’s delivery of its university
partners’ online programs due to failures to the LMS used by a university partner may have an adverse reputational impact on
Keypath and perceptions of online education.
In addition, the solutions provided by Keypath and its third-party providers depends on Keypath storing, analysing,
processing, handling and transmitting information that is confidential, proprietary and commercially sensitive. Keypath’s
university partners also store confidential, proprietary and commercially sensitive information in relation to their programs and
courses contracted with Keypath. This information includes personally identifiable information, and sensitive personal data of
Keypath’s university partner students. There is a risk that the measures Keypath or its university partners take to protect such
information will not be sufficient to prevent unauthorised access or disclosure of such information which could cause adverse
publicity, government or regulatory enforcement actions or private civil litigation which involve Keypath, and which could have
a material adverse impact on the reputation of Keypath and its financial performance, position and prospects.
While Keypath maintains an insurance policy for cyber risks, it is subject to a policy limit which may not be adequate to
cover all exposure arising from cyber security breaches. In addition, any significant claim against such a policy may lead
to increased premium on renewal and/or additional exclusions to the terms of future policies. If insurance (including cyber
insurance) is not available to cover a claim or the quantum of a claim exceeds policy limits, Keypath will itself be exposed to
the financial impact of the event which could have an adverse impact on the Keypath business and its financial performance,
position and prospects.
Further, certain third-party suppliers used by Keypath may receive and store information provided by Keypath, its university
partners and their students. If third-party suppliers fail to adopt or adhere to effective security practices, data protection
agreements, or if there is a breach of their security systems, confidential information (including personally identifiable
information) may be improperly accessed, used or disclosed which could have an adverse impact on the reputation of
Keypath and its financial performance, position and prospects.

5.2.3 Open-source software
Software code that is freely shared in the software development community is referred to as open-source code, and
software applications built from open-source code are referred to as open-source software. The solutions offered by
Keypath incorporate such open-source software. Open-source software is generally licenced by its authors or other third
parties under open-source licences. Use and distribution of open-source software may entail greater risks than use of thirdparty commercial software, as open-source licensors generally do not provide warranties or other contractual protections
regarding infringement claims or the quality of the code. If Keypath combines its proprietary software with open-source
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software in a certain manner, it could, under certain open-source licences, be required to release the source code of its
proprietary software to the public. This could allow the competitors of Keypath to create similar services and platforms with
lower development effort and time and ultimately could reduce or eliminate the ability of Keypath to commercialise or profit
from its software.

5.3 Specific regulatory risks
5.3.1 U
 niversity partners complying with accreditation and federal, provincial, state and local laws, requirements
and regulations
The laws, regulations, standards and policies applicable to Keypath’s university partners change frequently and are often
subject to interpretation. Changes in, or new interpretations of, applicable laws, regulations or standards could compromise
Keypath’s university partners’ accreditation, authorisation to operate in various states, permissible activities or use of federal
funds under Title IV and other government funding programs. Keypath cannot predict with certainty how the requirements
applied by its university partners’ regulators will be interpreted, or whether its university partners will be able to comply with
these requirements in the future. A significant change to such laws and regulations could have a materially adverse impact
on Keypath’s business model, its operations and its financial performance, position and prospects. Furthermore, a violation of
these laws by one or more of Keypath’s university partners could result in that partner losing access to the Title IV Programs,
or other government funding, or otherwise limit its ability to operate. Such an event could, for example, lead to enrolment
limitations on the program and potentially the termination of a program, which could have a material adverse impact on
Keypath’s operations and financial performance.

5.3.2 Compliance with applicable laws and regulations
Keypath is a global business and has university partners located in Australia, the U.S., Canada, the U.K. and Malaysia, and
has over 550 employees around the world. Accordingly, Keypath is impacted by various laws and regulations in the various
jurisdictions in which it operates. These include laws relating to privacy, data protection, cyber security, anti-spam and other
telecommunication regulations, marketing regulations, employment and workplace laws, consumer protection laws, sales
practices and securities laws, some of which are described in further detail below in this Section 5. There is a risk that
Keypath’s activities, including past, current or future activities, may have caused or will cause it to contravene the laws and
regulations in one or more of the jurisdictions in which it conducts business, for example laws and regulations relating to
employment terms and conditions, anti-spam, company and securities laws and taxation laws. A contravention of laws could
result in Keypath suffering financial loss, and as a result having to pay pecuniary penalties, compensation to third parties, or
the ability of Keypath to conduct certain activities in certain jurisdictions, including the provision of certain services under its
contracts with university partners. This could also result in reputational damage and impact Keypath’s ability to acquire and
retain university partners and/or students for its university partners’ online programs.

5.3.3 Compliance with applicable education laws and regulations and other requirements
Although Keypath is not an institution of higher education (such as, for example, its university partners), it is required to
comply with certain education laws and regulations as a result of its role as a service provider to higher education institutions,
either directly or indirectly through its contractual arrangements with university partners. Failure to comply with these laws
and regulations, or material changes in these requirements, could result in breach of contract by Keypath and indemnification
claims. This could cause damage to Keypath’s reputation and adversely impact Keypath’s ability to grow its business.

5.3.4 U.S. Department of Education (DOE) “dear colleague” letter validation is not codified by statute or regulation
All of Keypath’s university partners in the United States participate in Title IV federal student financial assistance programs under
the Higher Education Act of 1965, as amended, or HEA, and are subject to extensive regulation by the U.S. Department of
Education (DOE), as well as various state agencies, licensing boards and accrediting commissions. Each U.S. higher education
institution that participates in Title IV Programs agrees that it will not “provide any commission, bonus, or other incentive
payment based in any part, directly or indirectly, upon success in securing enrolments or the award of financial aid, to any person
or entity who is engaged in any student recruitment or admission activity, or in making decisions regarding the award of Title IV,
HEA program funds” (“incentive compensation rule”). All of Keypath’s U.S. university partners participate in Title IV Programs.
Although the incentive compensation rule generally prohibits entities or individuals from receiving incentive-based
compensation payments for the successful recruitment, admission or enrolment of students, the DOE provided guidance in
a March 17, 2011 “dear colleague” letter (DCL) setting out at Example 2-B and permitting certain tuition sharing arrangements
between higher education institutions and “unaffiliated” third parties providing a “bundle of services” that include recruitment
and non-recruitment services. This is known as the “bundled services exception.” Keypath’s current tuition share business
model (in the U.S.) relies primarily on the bundled services exception to enter into tuition sharing agreements with its U.S.
university partners.
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The DCL is a form of policy guidance issued by the DOE and as it is not codified by statute or regulation, there is risk that
the rule could be reinterpreted, altered or removed without prior notice, public comment period or other administrative
procedural requirements that accompany formal agency rulemaking. Although the DCL represents the current policy of
the DOE, the bundled services rule could be reviewed, altered or vacated in the future. In addition, the legal weight the
DCL would carry in litigation over the propriety of any specific compensation arrangements under the HEA or the incentive
compensation rule is uncertain. Keypath can offer no assurances as to how the DCL would be interpreted by a court. The
revision, removal or invalidation of the bundled services rule by U.S. Congress, the DOE or a court, whether in an action
involving Keypath or its university partners, or in action that does not directly or indirectly involve Keypath or its university
partners, could require Keypath to change its business model in the U.S. and renegotiate the terms of its U.S. university
partner contracts and could compromise its ability to generate revenue.

5.3.5 Incentive compensation rule
Even though the DCL provides that tuition sharing arrangements with university partners in the U.S. are permissible so long
as it meets the bundled services exception, meeting that exception requires that Keypath comply with other provisions of
the incentive compensation rule that prohibit Keypath from offering employees who are involved with, or responsible, for
recruiting or admissions activities and any bonus or incentive-based compensation based on the successful identification,
admission or enrolment of students into any university partner in the U.S. Failure to comply with this provision could cause
any applicable university partner to be out of compliance with the rule. If Keypath or its subcontractors or agents violate
the incentive compensation rule or any state-level equivalent rules, Keypath could be in breach of its contracts with U.S.
university partners and liable to such university partners through an indemnification provision for substantial fines, sanctions
or other liabilities, including liabilities related to “whistleblower” claims under the federal US False Claims Act. Any such
claims, even if without merit, could require Keypath to incur significant costs to defend the claims, distract management’s
attention and damage the Company’s reputation and future business prospects.

5.3.6 Data privacy, data protection and information security
The legislative and regulatory framework for privacy and security issues worldwide (including Australian Privacy Principles,
GDPR and CCPA) is evolving and is likely to remain uncertain for the foreseeable future. Keypath collects and processes
personal data and personal information from existing and prospective students, university partners and their faculty,
Keypath employees and other third parties in the course of providing its services. Keypath’s handling and processing of this
personal information is subject to a variety of laws and regulations, which have been adopted by federal, state and foreign
governments to regulate the collection, distribution, use, disclosure, security and storage of personal information. Any
failure or perceived failure by Keypath to comply with these privacy laws and regulations or any security incident that results
in the unauthorised release or transfer of this personal information in Keypath’s possession, could result in government
enforcement actions, litigation, fines and penalties or adverse publicity, all of which could have an adverse effect on Keypath’s
reputation and business.
Various federal, state and foreign legislative, regulatory or other governmental bodies may enact new or additional laws or
regulations, or issue rulings that invalidate prior laws or regulations concerning privacy, data storage and data protection that
could materially adversely impact Keypath’s business. Complying with these and other changing requirements could cause
Keypath to incur substantial additional costs or require Keypath to change its business practices or services, any of which
could result in reputational damage and materially adversely impact Keypath’s financial performance and prospects.
Whilst many regulators (including the Australian higher education regulator, TEQSA), have been supportive of the
development and expansion of online educational platforms and courses, in particular during the COVID-19 pandemic, a
significant adverse experience or outcome for a student cohort using such platforms may lead to greater regulatory scrutiny
of such platforms and courses. Any such scrutiny (which may include the introduction of specific regulatory requirements or a
change in interpretation of or approach to the current regulatory regime) may have a material adverse impact on the Keypath
business, and its financial performance, position and prospects.

5.3.7 Costs involved with compliance with applicable securities and corporate law
There are costs and management time involved in complying with the Delaware General Corporation Law (DGCL) and
Australian laws. As a Delaware corporation, Keypath must ensure continued compliance with the DGCL, and, as the CDIs
will be listed on the ASX and Keypath will be registered as a foreign company in Australia, Keypath will also need to ensure
continuous compliance with relevant Australian laws and regulations, including the ASX Listing Rules and the Corporations
Act. To the extent of any inconsistency between the DGCL and Australian law and regulations, Keypath may need to make
changes to its business operations, structure or policies to resolve such inconsistency. If Keypath is required to make such
changes, it will likely result in additional demands on management and extra costs.
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In addition, Keypath may in the future be required to register its shares of common stock or the CDIs with the SEC under the
United States Securities Exchange Act of 1934, as amended (U.S Exchange Act) if the number of Securityholders exceeds
certain thresholds (described below), which would result in Keypath becoming subject to periodic reporting requirements of
the U.S. Exchange Act. Keypath will become subject to the reporting requirements of the U.S. Exchange Act if, among other
things, Keypath has:
• assets of more than US$10 million; and
• either (a) 2,000 or more holders of record of any class of equity securities; or (b) 500 or more holders of record of any class
of equity securities who are not ‘accredited investors’ as defined in Rule 501 of Regulation D of the U.S. Exchange Act.
Registration under the U.S. Exchange Act will involve Keypath filing an initial registration statement with the U.S. Securities and
Exchange Commission (SEC) and the filing of ongoing annual, quarterly, and current reports. In the absence of a waiver from
the ASX Listing Rules, these SEC periodic reports will be in addition to its periodic filings required by the ASX Listing Rules.
At the time Keypath becomes subject to the reporting requirements of the U.S. Exchange Act, it will also become subject
to certain requirements of both the Sarbanes-Oxley Act of 2002 and the Dodd-Frank Wall Street Reform and Consumer
Protection Act of 2010 (Dodd-Frank Act), which will impose additional governance and reporting obligations.
The legal and accounting costs and management time that will be required to comply with these obligations could be
significant.

5.3.8 Anti-takeover provisions in Keypath’s constituent documents and under Delaware law
Provisions of Keypath’s constituent documents and Delaware law (including, in particular, the DGCL) could make an acquisition
of Keypath more difficult. Certain provisions of Keypath’s Certificate of Incorporation and Bylaws could discourage, delay or
prevent a merger, acquisition, tender offer or other means of effecting a change of control of Keypath that CDI holders may
consider favourable, including transactions in which CDI holders might otherwise receive a premium for their CDIs.
Furthermore, these provisions could frustrate attempts by CDI holders to replace or remove members of Keypath’s Board of
Directors or otherwise successfully submit and pass other CDI holder proposals. These provisions could also limit the price
that investors might be willing to pay in the future for the CDIs, thereby depressing the market price of the CDIs. There is also
a risk that CDI holders who wish to participate in these transactions or other actions may not have the opportunity to do so.
A summary of these provisions in Keypath’s Certificate of Incorporation and Bylaws is set out in Section 9.9.

5.3.9 The Court of Chancery of the State of Delaware will be the sole and exclusive forum for certain disputes
Keypath’s Bylaws provide that, unless Keypath consents in writing to the selection of an alternative forum, the Court of
Chancery of the State of Delaware shall be the sole and exclusive forum for:
(i) any derivative action or proceeding brought on Keypath’s behalf;
(ii) any action asserting a claim of breach of a fiduciary duty owed by any of Keypath’s Directors, officers or other employees
to Keypath or its CDI holders;
(iii) any action asserting a claim arising pursuant to any provision of the DGCL, or Keypath’s Certificate of Incorporation or
Bylaws; or
(iv) any action asserting a claim against Keypath governed by the internal affairs doctrine.
The choice of forum provision in the Bylaws may limit Keypath’s securityholders’ ability to bring a claim in a judicial forum
that they find favourable for disputes with Keypath or it Directors, officers, employees or agents, which may discourage such
lawsuits against Keypath and its Directors, officers, employees and agents even though an action, if successful, might benefit
CDI holders . The applicable courts may also reach different judgments or results than would other courts, including courts
where a CDI holder considering an action may be located or would otherwise choose to bring the action, and such judgments
or results may be more favourable to Keypath than to its CDI holders . With respect to the provision making the Court of
Chancery the sole and exclusive forum for certain types of actions, CDI holders who do bring a claim in the Court of Chancery
could face additional litigation costs in pursuing any such claim, particularly if they do not reside in or near Delaware.
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5.3.10 Limitations on liability and indemnification of Keypath officers and Directors
Keypath’s Certificate of Incorporation and Bylaws provide that, to the greatest extent permitted under the DGCL, a Director
or officer shall not be personally liable to Keypath or its CDI holders for any monetary breach of such Director’s or officer’s
fiduciary duties. These provisions may discourage CDI holders from bringing suit against a Director or officer for breach of
fiduciary duty and may reduce the likelihood of derivative litigation brought by CDI holders on behalf of Keypath against such
a Director or officer. In addition, Keypath’s Certificate of Incorporation and Bylaws provide for mandatory indemnification of
Directors and officers to the fullest extent permitted by the DGCL.

5.4 Specific intellectual property risks
5.4.1 Reliance on Intellectual Property and Breach of Intellectual Property
Keypath relies on its intellectual property rights to maintain and grow its business and there is a risk that Keypath may fail
to adequately protect its rights for a number of reasons. For instance, there is a risk that Keypath will be unable to detect
the unauthorised use or misappropriation of its intellectual property rights. It may also be the case that certain actions
taken to protect Keypath intellectual property (such as in-house software development, data encryption, access controls,
training, contractual prohibitions, etc.) will not be adequate, effective or enforceable and may not prevent the misuse or
misappropriation of these assets. Any threatened or actual breach of Keypath intellectual property rights could result in
litigation or administrative proceedings, which, even if successful, are often costly, time-consuming and difficult to enforce.
Any failure by Keypath to protect its intellectual property may have an adverse impact on its ability to compete, its operations
and its financial performance, position and prospects.

5.4.2 Breach of third-party IP rights
There is a risk that third parties may allege that Keypath solutions use intellectual property derived by them or from their
products without their consent or permission. Keypath may be the subject of claims which could result in disputes or litigation,
which could lead to the payment of monetary damages, cause delays and increase costs, which in turn could have an
adverse impact on the operations, reputation and financial performance, position and prospects of Keypath.

5.5 General risks to an investment in Keypath
5.5.1 Trading in CDIs may not be liquid
The CDIs issued under the Offer will only be listed on ASX and there can be no guarantee that an active market in the CDIs
will develop or continue, or that the market price of CDIs will increase. If a market does not develop or is not sustained, it may
be difficult for investors to sell their CDIs. Furthermore, the market price for CDIs may fall or be made more volatile if there is a
relatively low volume of trading in Keypath CDIs.
When trading volume is low, significant price movement can be caused by trading a relatively small number of CDIs. If
illiquidity arises, there is a risk that security holders will be unable to realise their investment in Keypath. Further, certain CDI
holders have entered into voluntary escrow arrangements under which, at Completion, approximately 72.5% of the Securities
on issue will not be able to be traded until, at the earliest, the FY22 Results Release Date (subject to the terms of the
voluntary escrow arrangements as described in Section 6.6). Given the number of Securities restricted from trading, there will
only be liquidity with respect to approximately 27.5% of the Securities on issue at Completion until such time as the applicable
escrow periods end.

5.5.2 Influence of significant holding
On Completion, the Sterling Funds will, in the aggregate, retain an approximate 68.0% interest in Keypath. The Sterling Funds
may be in a position to control or exert influence over matters relating to Keypath, including the election of Directors, the
approval of a transaction involving Keypath, as well as the outcome of matters submitted to meetings of CDI holders on which
the Sterling Funds can vote. Any significant sale of CDIs, or the perceived value of a sale of CDIs, by the Sterling Funds may
have an adverse effect on the price of CDIs or the perceived value of Keypath.

5.5.3 Price of CDIs may fluctuate
The price of CDIs may rise or fall in relation to the Offer Price due to a number of factors, and investors who decide to sell
their CDIs after Keypath is admitted to ASX may not receive the full amount of their original investment.
Some of the factors which may affect the price of CDIs include fluctuations in the domestic and international market for
listed stocks, general economic conditions, including interest rates, inflation rates, exchange rates, changes to government
fiscal, monetary or regulatory policies, legislation or regulation, inclusion in or removal from market indices, the nature of the
markets in which Keypath operates and general operational and business risks.
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Other matters which may negatively affect investor sentiment and influence Keypath specifically or the stock market more
generally include acts of terrorism, an outbreak of international hostilities or fires, floods, earthquakes, labour, strikes, civil
wars, pandemics and other natural disasters.

5.5.4 Economic and government risks
The future viability of Keypath is also dependent on a number of other factors affecting performance of all industries and not
just the education industry, including, but not limited to:
• General economic conditions in jurisdictions in which Keypath operates;
• Changes in government policies, taxation and other laws in jurisdictions in which Keypath operates;
• The strength of the equity and share markets in Australia and throughout the world, and, in particular, investor sentiment
towards the technology sector;
• Movement in, or outlook on, interest rates and inflation rates in jurisdictions in which Keypath operates;
• Natural disasters, pandemics, social upheaval or war in jurisdictions in which Keypath operates; and
• Any or all of these factors could have a material adverse impact on the business, and financial performance, position and
prospects of Keypath.

5.5.5 Future changes in tax legislation may adversely affect Keypath
Any change (including a change in interpretation) in tax legislation, including, but not limited to, the imposition of new taxes or
increases in tax rates, availability of tax credits, or any change in the tax treatment of assets or liabilities held by Keypath may
have a material adverse impact on the Keypath business, and its financial performance, position and prospects.

5.5.6 Tax consequences for CDI holders
The acquisition and disposal of CDIs will have tax consequences, which will differ depending on the individual facts and
circumstances of each investor. All potential investors in Keypath are urged to obtain independent financial and taxation
advice about the consequences of acquiring CDIs from a taxation point of view and generally. There is a risk that both the
level and basis of taxation may change in the US, Australia, the UK, Canada and Malaysia, as well as new markets Keypath
may enter in the future. The tax considerations of investing in the CDIs may differ for each holder.
To the maximum extent permitted by law, Keypath and its officers and advisors accept no liability and responsibility with
respect to the taxation consequences of applying for CDIs under this Prospectus. Please refer to Section 9.12 for other tax
considerations.

5.5.7 Foreign exchange risk
The CDIs will be priced in Australian Dollars. However, the reporting currency of Keypath is USD. As a result, movements in
foreign exchange rates may cause the price of Keypath securities to fluctuate for reasons unrelated to the financial condition
of Keypath or its performance and may result in a discrepancy between its actual results of operations and investors’
expectations of returns on securities expressed in Australian Dollars.
Because the CDIs are priced in Australian Dollars, an investment in CDIs by an investor whose principal currency is not
Australian Dollars exposes the investor to foreign currency exchange rate risk. Any depreciation in the value of the Australian
Dollar in relation to such foreign currency will reduce the value of the CDIs in relation to such foreign currency.
In addition, any dividends paid on the CDIs may be denominated in USD or AUD depending on the country of residence
of the CDI holder. As such, an investment in CDIs by an investor whose principal currency is not USD or AUD exposes the
investor to foreign currency exchange rate risk. Any depreciation in the value of the USD or AUD in relation to such foreign
currency will reduce the value of any such dividends in relation to such foreign currency.
Offer proceeds will be received in AUD, while Keypath’s functional currency is USD, consequently Keypath will be at the risk
of any adverse movement in the USD:AUD exchange rate between the pricing of the Offer and the date Keypath receives
Offer proceeds on Completion.

5.5.8 Force majeure events
Events may occur that could impact the operations of Keypath and the price of CDIs. These events include but are not limited
to acts of terrorism, an outbreak of international hostilities or fires, floods, earthquakes, labour strikes, civil wars, pandemics,
and other natural or man-made events or occurrences that can have an adverse effect on the demand for the business
offering of Keypath and its ability to conduct business.
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5.5.9 COVID‑19 pandemic
The COVID‑19 pandemic has had an unprecedented impact on financial markets, particularly their volatility, in Australia
and worldwide. The impact of the COVID‑19 pandemic has led to increased unemployment levels, deteriorating household
income and worsening financial performance of businesses throughout Australia and worldwide. While some economic
conditions have improved in a number of jurisdictions including Australia, since the commencement of the pandemic,
there may be further adverse impacts in the future related to COVID-19, including for example if further strains develop or
vaccination rollouts are less effective than the market expects or are delayed.
The full impact of the COVID‑19 pandemic is inherently uncertain and there is a risk that the economic and financial markets
and business conditions could further weaken. There is a risk that worsening economic conditions driven by COVID‑19 could
impact Keypath’s future financial condition, performance and/or the price or value of the Shares.
Further, Keypath has to an extent been a beneficiary of an increase in demand for and acceptance of online learning as a
result of restrictions applying during the COVID‑19 pandemic however there is a risk that demand for online learning subsides
or declines beyond the COVID‑19 pandemic.

5.5.10 Dividends
Keypath plans to invest all cash flow into the business in order to maximise growth. Accordingly, no dividends are expected to
be paid in the foreseeable future following the listing of Keypath on ASX.
In the long term, the payment and amount of any potential future dividends declared by Keypath are subject to the discretion
of the Directors and will depend upon, among other things, Keypath’s earnings, financial position, tax position and capital
requirements, general economic conditions and other factors that the Directors deem significant from time to time. Under
Delaware law, Keypath may only pay dividends, whether in cash or common stock, either out of its “surplus”, which is defined
as total assets at fair market value minus total liabilities, minus statutory capital, or out of the current or the immediately
preceding year’s earnings.
Furthermore, Keypath might not pay dividends if the Directors determine, for example, that it would not be in the best
interests of Keypath to pay a dividend (because, for example, the Directors determine that profits could be better utilised by
re-investing in the business). Please refer to Section 9.12.3 for further information in relation to tax considerations relevant to
dividends.

5.5.11 Dilution
In the future, Keypath may elect to issue new securities, including in connection with fundraisings, to deliver its growth
strategy. While Keypath will be subject to the constraints of the ASX Listing Rules regarding the percentage of its capital it is
able to issue within a 12-month period (other than where exceptions apply) and other relevant provisions of applicable laws in
the US (including, in particular, the DGCL), investors may be diluted as a result of such issues of securities.

5.5.12 Possible changes in financial reporting standards
US GAAP is set by the Financial Accounting Standards Board (FASB) and is outside the control of Keypath. There is a risk
that interpretation of existing FASB accounting standards, including those relating to the measurement and recognition of
key statement of profit or loss and other comprehensive income, and statement of financial position items, including revenue
and receivables, may differ. Changes to FASB accounting standards issued by FASB or changes to the commonly held views
on the application of those standards could materially adversely affect the financial performance and position reported in
Keypath financial statements.

5.5.13 Potential sell‑down by Escrowed Securityholders
Escrowed Securityholders will be able to sell Escrowed Securities once they are released from the escrow arrangements
described in Section 6.6. There will be no restrictions under the escrow arrangements upon sale of Escrowed Securities
once the relevant Escrow Period ends. The escrow arrangements include partial release dates after which Escrowed
Securityholders may sell some of their Escrowed Securities. Refer to Section 6.6 for further information.
Escrowed Securityholders may not be long‑term holders of CDIs. A significant sale of CDIs by some or all Escrowed
Securityholders, or the perception that such sale may occur at the end of an Escrow Period, could adversely impact the price
of CDIs. Conversely, the absence of any significant sell‑down of Escrowed Securities may cause or contribute to a diminution
in the liquidity of the market for the CDIs.
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6.1 Board of Directors
The Directors bring to the Board relevant experience and skills, including industry and business knowledge, financial
management and corporate governance experience.
TABLE 6.1: KEYPATH’S BOARD OF DIRECTORS
Director

Experience and background
Diana was appointed as the independent, non-executive Chair of the Company in
May 2021. She lives in New South Wales, Australia.
Diana has more than 10 years as a listed company director, and has held board roles in
some of Australia’s best-known companies. Her focus is on companies scaling up and
sectors undergoing digital transformation. Diana is currently a non-executive director of
ASX-listed companies Domain Holdings Australia Limited (appointed 2017) and Elders
Limited (appointed 2017). Diana was previously a non-executive director of Super Retail
Group (2015 - 2021) Navitas Limited (2014 - 2019), REA Group Ltd (2010 - 2012) and Veda
Group Limited (2013 - 2016).

Diana Eilert
Independent, Non-executive
Chair

With an extensive and diverse executive career spanning more than 25 years, Diana has
run large businesses and held senior strategic roles. Her experience includes roles as
Head of Strategy and Corporate Development for News Limited, Group Executive for
Suncorp’s entire insurance business and subsequently Group Executive for Technology,
People and Marketing. She spent 10 years with Citibank and as part of the senior
leadership team, and consulted in strategy as a Partner with IBM and Principal with
A.T. Kearney.
Diana is a member of the Australian Competition Tribunal (appointed December 2019).
She holds a Bachelor of Science (Pure Mathematics) from The University of Sydney and a
Master of Commerce from The University of New South Wales.

Steve is the Global CEO and founder of Keypath and was appointed an executive Director
of the Company in March 2021 and has served as CEO of the Keypath business since
January 2014. Steve lives in Illinois, USA.

Steve Fireng
Executive Director and
Global Chief Executive
Officer (CEO)

Steve has over 25 years of experience in higher education, having led both institutional
and corporate teams. Prior to founding Keypath, Steve was CEO and President at
EmbanetCompass (later renamed Pearson Embanet) where, after 5 years of leading the
business, it was acquired by Pearson for US$650 million. He spent over 17 years at Career
Education Corporation, holding a variety of senior leadership positions where he was one
of the founding leadership members, growing two online universities from inception to
over 30,000 students in 5 years, leaving as Group President.
Steve holds a Bachelor of Science (Business Administration) from the W.A. Franke College
of Business at Northern Arizona University.
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Director

Experience and background
Melanie was appointed as an independent, non-executive Director and People,
Performance and Culture Committee Chair of the Company in May 2021. Melanie lives in
New South Wales, Australia.
Melanie is a non-executive director and global executive with an expansive and diverse
background, bringing a depth of experience shaping enterprise-wide culture and capability
in markets undergoing significant change and growth.

Melanie Laing
Independent, non-executive
Director
People, Performance and
Culture Committee Chair

Melanie was previously Group Executive, Human Resources at the Commonwealth
Bank of Australia where she led a global team, responsible for the strategic planning,
transformation and implementation of the bank’s people agenda and human resources
servicing globally. Prior to this, she was the global Executive General Manager, People &
Culture at Origin Energy and has previously held executive human resources leadership
roles with Unisys Asia Pacific, Vodafone Asia Pacific and the General Re Corporation
Europe, having lived and worked extensively overseas.
Melanie is currently a non-executive director of Inflection.com, Inc. (appointed 2020) and
Chief Executive Women (appointed 2020).
Melanie holds a Post Graduate Diploma in Personnel Management (IPM) from the
University of Westminster, London and a Bachelor of Arts (Hons) from the University of
Witwatersrand, in South Africa.
Melanie is a Fellow of the Australian Institute of Company Directors (FAICD) and a Fellow of
the Australian Human Resources Institute (FAHRI).

Robert was appointed as an independent, non-executive Director of the Company in
May 2021. Rob lives in Victoria, Australia.
Robert spent 21 years at KPMG, holding a variety of senior leadership positions including
as Chairman of KPMG Victoria, National Managing Partner for KPMG Australia’s Enterprise
Division and National Managing Partner for KPMG’s M&A Division. Whilst in these various
roles, Robert was a member of KPMG’s National Executive Committee, which oversees and
is responsible for KPMG’s turnover, strategic decision making, profitability and operations.
Robert is currently Chairman of Natrio Australia and non-executive director of ASX-listed
Class Ltd (appointed 2020) and Mach7 Technologies (appointed 2020).

Robert Bazzani
Independent, non-executive
Director
Audit and Risk Committee
Chair

Robert holds a Master of Business Administration from Monash University and a Bachelor
of Laws (LLB) and Bachelor of Science from Monash University.
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Director

Experience and background
Susan was appointed as an independent, non-executive Director of the Company in
May 2021. Susan lives in Pennsylvania, USA.
Susan spent 17 years at BMO Capital Markets, holding a variety of senior leadership
positions, and was Vice Chair in her final role. She has extensive investment and corporate
banking experience and, at BMO Capital Markets, was previously Group Head & Managing
Director of the Technology & Business Services Group and the Media & Business Services
Group. Prior to this, Susan was a Managing Director at First Union and held roles at Parker/
Hunter Incorporated, PNC Securities and Kidder Peabody.

Susan Wolford
Independent, non-executive
Director

Susan is on the Director’s Leadership Council of the Rutgers Cancer Institute of New
Jersey (appointed 2008) was a member of the Dean’s Advisory Council of Villanova School
of Business (2002 - 2021).
Susan holds a Master of International Affairs (International Finance) from Columbia
University and a Bachelor of Arts (History) from Villanova University.

Christopher was appointed as a non-executive Director of the Company in March 2021 and
has servied as director of Keypath entities since 2014. Christopher lives in Florida, USA.
Christopher is the Co-founder and Senior Managing Director of Sterling Partners, a growthoriented, private-equity firm that was an early investor in Keypath. Since its founding in
1983, Sterling Partners has established a track record of successful investment activity
throughout a variety of economic and market conditions.

R. Christopher
Hoehn-Saric
Non-executive Director

Christopher is currently a board member for Amerigo Education (appointed 2016) and
Hudson Global Scholars (appointed 2019). Christopher has previously served as a director
of other companies in the education industry, including Sylvan Learning, Connections
Academy and Shorelight Education.
Christopher is an emeritus Trustee of Johns Hopkins University having served on its board
of directors for 18 years.

Avi was appointed as a non-executive Director of the Company in March 2021 and has
servied as director of Keypath entities since 2014. Avi lives in Illinois, USA.
Avi joined Sterling Partners in 2008 and is currently a managing director and serves as the
firm’s chief operating officer, general counsel and chief compliance officer. Prior to this, Avi
served as general counsel and Vice President of Business Affairs for a division of Kaplan,
Inc. and also worked as a corporate attorney with Katten Muchin Rosenman LLP.
Avi is also currently a board member of School of Rock, LLC (appointed 2019), Edcura
(appointed 2018) and Cintana Edcuation (appointed 2019).

M. Avi Epstein
Non-executive Director

Avi holds a Juris Doctor from Harvard Law School and a Bachelor of Arts (Political Science)
from The Ohio State University.
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6.2 Executive Leadership Team
Keypath has an experienced Executive Leadership Team with substantial experience in the Keypath business and the
education and technology industry. The Executive Leadership Team is led by CEO Steve Fireng.
Executive Leader

Experience and background

Steve Fireng
Global Chief Executive
Officer (CEO)

Please refer to Section 6.1.

Peter joined Keypath as Global CFO in February 2018.
He has over 30 years of finance leadership experience for both public and privatelyowned companies in the technology and manufacturing sectors. Prior to joining Keypath,
Peter was chief financial officer of BravoSolution S.p.A., a SaaS-based strategic sourcing
provider; Avatar Solutions, a SaaS-based healthcare, research, analytics and performance
improvement company; and Servigistics, Inc., a SaaS-based service lifecycle management
software provider.
Peter’s earlier career includes financial leadership positions at Orbitz Worldwide, RR
Donnelley and Ernst & Young.

Peter Vlerick
Global Chief Financial
Officer (CFO)

Peter is a Certified Public Accountant (CPA) and holds a Master of Business Administration
(Finance, Marketing, and Statistics) from the University of Chicago and a Bachelor of
Science in Accounting (Magna Cum Laude) from Boston College.

Ryan joined Keypath in February 2014 and currently serves as chief executive officer of
Australia & Asia-Pacific.
Ryan founded Keypath’s Australian business in 2014.
Ryan has over 20 years of experience at the forefront of higher education across the U.K.,
North America, Australia and Asia Pacific. Prior to joining Keypath, Ryan was the National
Learning Solutions Manager at Pearson Asia-Pacific and held leadership roles at Achieve
Global Australia, Edge Consulting, and Invest Northern Ireland.

Ryan O’Hare
Chief Executive Officer,
Australia & Asia-Pacific

Ryan holds a PG qualification in Management and a Bachelor of Arts (Humanities) (Hons)
from the University of Ulster.

Jon joined the business in July 2013 prior to the launch of the OPM business in 2014 and its
rebranding under the name of Keypath. Jon currently serves as Keypath’s chief operating
officer.
Prior to being appointed as chief operating officer in December 2018, Jon held senior
leadership roles in the organisation, including as Executive Vice President of Strategy and
M&A.

Jon Gaunt
Chief Operating Officer

Jon has nearly 20 years of experience in leadership, investing and strategic planning within
high growth, technology-enabled businesses. Prior to Keypath, Jon served as the Vice
President of Strategy and Corporate Development for HOSTING, a Private Equity Associate
for Wachovia Capital Partners (now Pamlico Capital Partners, a private equity firm with $2
billion in assets under management) and an analyst in the Leveraged Finance Group of
Wachovia Securities (now Wells Fargo).
Jon holds a Master of Business Administration from Northwestern University (The Kellogg
School of Management) and a Bachelor of Arts in Economics from Vanderbilt University.
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Executive Leader

Experience and background
Paul joined Keypath in February 2019 and currently serves as Keypath’s chief development
officer.
Paul has over 20 years of higher education experience developing partnerships, strategic
planning, technology, and analytics with highly regarded public and private institutions.
Prior to joining Keypath, Paul was Senior Vice President, Online Learning Services at
Pearson, chief operating officer at Synergis Education and chief operating officer of
EmbanetCompass.

Paul Gleason
Chief Development Officer

Paul holds a Doctor of Education (Higher Education Policy & Leadership) and Master of
Education from Vanderbilt University and a Bachelor of Arts (Philosophy) from Wheaton
College.

Ofa joined Keypath in January 2021 and currently serves as Keypath’s chief people officer.
Ofa has over 20 years of experience spanning innovation, team building, organisational
development, executive leadership and global strategy for companies across the U.S., the
U.K. and Australia
Prior to joining Keypath, Ofa was an operating partner at Avathon Capital, a private equity
fund focused on investing across the education sector, and Chief of People and Enterprise
at Amerigo Education. She was previously Global Head of Resourcing: Corporate Business
Activities & Functions at BP and a Senior HR Business Partner (UK, Europe & Africa) at
HSBC.

Ofa Stead
Chief People Officer

Ofa holds a Bachelor of Arts (Business) from the University of Queensland and a Bachelor
of Science (Medical Science) from the University of Sydney.

Eric joined Keypath in January 2016 and currently serves as Keypath’s general counsel and
company secretary.
Eric has over 20 years of legal experience in the K-12 and higher education sectors. Prior
to joining Keypath, Eric served as general counsel and secretary for the Meritas Family of
Schools, Senior Vice President and Business Unit General Counsel for Career Education
Corporation, and as a corporate attorney at the law firm Katten Muchin Rosenman LLP.
Eric holds a Juris Doctor (cum laude) from Loyola University Chicago School of Law and a
Bachelor of Arts (Political Science) from the University of Michigan.

Eric Israel
General Counsel and
Company Secretary

Ed joined Keypath in June 2015 and currently serves as chief technology officer (CTO).
Prior to being appointed as CTO of Keypath in March 2021, Ed was Vice President of
Information Technology.
Ed has over 20 years of experience delivering technology solutions, with over 15 years
within the higher education sector and 8 years of OPM experience. Ed has previously held
positions at Career Education Corporation as Director of Application Services, and at Helix
Education as Director of Engineering.

Ed Baughman
Chief Technology Officer

Ed holds a Bachelor of Fine Arts in Medical Illustration from the Cleveland Institute of Art
and has completed supporting coursework at Case Western Reserve University.
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6.3 Directors’ Disclosure
Each Director has confirmed to the Company that they anticipate being available to perform their duties as a Director without
constraint from other commitments. The Directors will evaluate their other commitments, including the number of boards on
which they serve, to ensure that proper time and attention is given to their appointment, and role, as a Director.
No Director has been:
• the subject of any disciplinary action, criminal conviction, personal bankruptcy or disqualification in Australia or elsewhere; or
• an officer of a company that has entered into any form of external administration as a result of insolvency during the time
that they were an officer (or within a 12-month period after which they ceased to be an officer),
in the last 10 years, or which is material to the performance of their duties as a Director of Keypath or to an investor’s decision
as to whether to subscribe for CDIs.

6.4 Interests and Benefits
This Section 6.4 sets out the nature and extent of the interests and fees of certain persons involved in the Offer.
Other than as set out below or elsewhere in this Prospectus, no:
• Director or proposed Director of the Company;
• person named in this Prospectus who has performed a function in a professional, advisory or other capacity in connection
with the preparation or distribution of this Prospectus;
• promoter of the Company; or
• underwriter to the Offer or financial services licensee named in this Prospectus as a financial services licensee involved in
the Offer,
holds at the Prospectus Date, or has held in the two years before the Prospectus Date, an interest in:
• the formation or promotion of the Company;
• property acquired or proposed to be acquired by the Company in connection with their formation or promotion or
in connection with the Offer; or
• the Offer,
and no amount (whether in cash, securities or otherwise) has been paid or agreed to be paid, nor has any benefit been given
or agreed to be given to any such person for services in connection with the formation or promotion of Keypath or the Offer,
or to any Director or proposed Director of Keypath to induce them to become, or qualify as, a Director or proposed Director
of Keypath.

6.4.1 Interests of advisors
The Company has engaged the following professional advisors in relation to the Offer:
• Macquarie Capital (Australia) Limited has acted as Lead Manager to the Offer and the fees payable to the Lead Manager
pursuant to the Underwriting Agreement are described in Section 9.7;
• Clayton Utz has acted as Australian legal advisor to the Company in relation to the Offer. The Company has paid, or
agreed to pay, approximately US$1.1 million (excluding disbursements and GST) for these services up until the Prospectus
Date. Further amounts may be paid to Clayton Utz in accordance with its normal time-based charges;
• Katten Muchin Rosenman LLP has acted as U.S. legal advisor to the Company in relation to the Offer. The Company has
paid, or agreed to pay, approximately US$0.8 million (excluding disbursements) for these services up until the Prospectus
Date. Further amounts may be paid to Katten Muchin Rosenman LLP in accordance with its normal time-based charges;
• PricewaterhouseCoopers Securities Ltd has acted as the Investigating Accountant in connection with the Offer and has
performed work in relation to the Investigating Accountant’s limited assurance reports. The Company has paid, or agreed
to pay, approximately US$0.9 million (excluding disbursements and GST) for these services up until the Prospectus
Date. Further amounts may be paid to PricewaterhouseCoopers Securities Ltd in accordance with its normal time-based
charges; and
• PricewaterhouseCoopers has acted as the Australian taxation advisor in connection with the Offer. The Company has
paid, or agreed to pay, approximately US$0.7 million (excluding disbursements and GST) for these services up until the
Prospectus Date. Further amounts may be paid to PricewaterhouseCoopers in accordance with its normal time-based
charges.
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These amounts, and other costs of the Offer will be paid by Keypath out of funds raised under the Offer or available cash.
Further information on the use of proceeds and payment of costs of the Offer is set out in Section 7.1.

6.4.2 Executive Leadership Team interests and remuneration
6.4.2.1 Global CEO
Steve Fireng is employed as Global CEO and has entered into an employment agreement with Keypath to govern his
employment.

Base salary
Steve’s remuneration currently includes an annual base salary of $550,000.

Short-term incentives
His remuneration also includes an annual, cash incentive bonus under Keypath’s Incentive Compensation Plan (ICP),
currently calculated as a percentage of Steve’s base salary, subject to the achievement of certain performance objectives as
established by the Board.
• Steve’s cash incentive bonus under the FY21 ICP will be up to $383,000, payable on the first payroll following the FY21
Results Release Date.
• A FY21 ICP bonus is only payable if Keypath achieves a minimum global revenue threshold determined by the Board and
if Steve remains employed by Keypath on the date of its payment. The amount that Steve will receive under the FY21 ICP
will be based on certain performance criteria determined by the Board, including the achievement by Keypath of global
revenue and global EBITDA targets and other management by objective targets.
• As an annual plan, Steve will be eligible for subsequent annual cash incentive bonuses under Keypath’s ICP.
• It is currently intended that Steve’s FY22 ICP bonus will be paid in cash on the first payroll following the FY22 Results
Release Date subject to Keypath achieving a minimum global revenue threshold and based on certain performance
criteria to be determined by the Board prior to the commencement of FY22. Steve’s FY22 ICP may exceed his FY21 ICP if
Keypath exceeds its FY22 revenue forecast.

New Options
Steve will receive a grant of $1,624,000 of New Options (equating to 1,424,561 New Options) on Completion under the
New Incentive Plan. These New Options will have an exercise price of the Offer Price, be exercisable from the third
anniversary of Completion, expire on the sixth anniversary of Completion and otherwise be on and subject to the terms of the
New Incentive Plan.
The Board also intends to grant Steve $1,120,000 of New Options on or about each of the FY22 Results Release Date, FY23
Results Release Date and FY24 Results Release Date on the same or similar terms as the New Options to be granted on
the Completion Date with the number of New Options to be granted on these dates to be determined by the Board prior to
their grant (for example by using a Black-Scholes method of valuing options by reference to the price of CDIs on, or during a
period of trading around such dates). The Board, in its discretion, may vary the value or terms of these New Options, including
by imposing performance or other conditions to their vesting, prior to their grant. The grant of these New Options will be
subject to Steve remaining employed by Keypath on the date of grant, and to Keypath obtaining necessary approvals of CDI
holders to their grant as required by the ASX Listing Rules.

Terms
Steve’s employment contract may be terminated by Keypath at any time and for any reason, by giving Steve notice
designating an immediate or future termination date. Steve may terminate his employment contract for any reason
by providing at least 60 days’ notice in writing before the proposed date of termination. If Keypath terminates Steve’s
employment contract without cause, or if Steve ceases employment for good reason (for example as a result of significant
relocations of Steve’s employment, material breaches by Keypath of its employment arrangements with Steve or a reduction
in certain of Steve’s entitlements or duties), then Keypath will be required to pay Steve a severance payment equal to
18 months’ of his base salary. Steve is subject to a non-compete restricted period and a non-solicit restricted period of
2 years, enforceability of which is subject to all usual legal requirements.

Legacy LTIP Cash Awards
Steve will also be granted Legacy LTIP Cash Awards on Completion which may result in cash payments to him of $2,500,000
on or about the first anniversary of Completion. Legacy LTIP Cash Awards are being granted in consideration for the
cancellation of Existing Employee Performance Awards which were granted to Steve by a Group member (KEH) during the
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period prior to the Prospectus Date (and prior to the anticipated listing of Keypath on ASX). Further information about Existing
Employee Performance Awards and Legacy LTIP Cash Awards is outlined in Section 6.4.4.

6.4.2.2 Global CFO
Peter Vlerick is employed as Global CFO and has entered into an employment agreement with Keypath to govern his
employment.

Base salary
Peter’s remuneration currently includes an annual base salary of $370,000.

Short-term incentives
His remuneration also includes an annual, discretionary cash incentive bonus under Keypath’s ICP, currently calculated as a
percentage of Peter’s base salary, subject to the achievement of certain performance objectives as established by the Board.
• Peter’s cash incentive bonus under the FY21 ICP will be up to $177,000, payable on the first payroll following the FY21
Results Release Date.
• A ICP bonus is only payable if Keypath achieves a minimum global revenue threshold determined by the Board and if
Peter remains employed by Keypath on the date of its payment. The amount that Peter will receive under the FY21 ICP
will be based on certain performance criteria determined by the Board, including the achievement by Keypath of global
revenue and global EBITDA targets and other management by objective targets.
• As an annual plan, Peter will be eligible for subsequent annual cash incentive bonuses under Keypath’s ICP.
• It is currently intended that Peter’s FY22 ICP bonus will be paid in cash on the first payroll following the FY22 Results
Release Date subject to Keypath achieving a minimum global revenue threshold and based on certain performance
criteria to be determined by the Board prior to the commencement of FY22. Peter’s FY22 ICP may exceed his FY21 ICP if
Keypath exceeds its FY22 revenue forecast.

New Options
Peter will receive a grant of $736,250 of New Options (equating to 645,833 New Options) on Completion under the New
Incentive Plan. These New Options will have an exercise price of the Offer Price, be exercisable from the third anniversary of
Completion, expire on the sixth anniversary of Completion and otherwise be on and subject to the terms of the New Incentive
Plan.
The Board also intends to grant Peter $420,000 of New Options on or about each of the FY22 Results Release Date, FY23
Results Release Date and FY24 Results Release Date on the same or similar terms as the New Options to be granted on
the Completion Date with the number of New Options to be granted on these dates to be determined by the Board prior to
their grant (for example by using a Black-Scholes method of valuing options by reference to the price of CDIs on, or during a
period of trading around, such dates). The Board may vary the value or terms of these New Options, including by imposing
performance or other conditions to their vesting, prior to their grant in its discretion. The grant of these New Options will be
subject to Peter remaining employed by Keypath on the date of grant.

Terms
Peter’s employment contract may be terminated by Keypath at any time and for any reason, by giving Peter notice
designating an immediate or future termination date. Peter may terminate his employment contract for any reason
by providing at least 60 days’ notice in writing before the proposed date of termination. If Keypath terminates Peter’s
employment contract without cause, or if Peter ceases employment for good reason, then Keypath will be required to pay
Peter a severance payment equal to 12 months’ of his base salary. Peter is subject to a non-compete restricted period and a
non-solicit restricted period of 2 years, enforceability of which is subject to all usual legal requirements.

Legacy LTIP Cash Awards
Peter will also be granted Legacy LTIP Cash Awards on Completion which may result in cash payments to him of $500,000
on or about the first anniversary of Completion. Legacy LTIP Cash Awards are being granted in consideration for the
cancellation of Existing Employee Performance Awards which were granted to Peter by a Group member (KEH) during the
period prior to the Prospectus Date (and prior to the anticipated listing of Keypath on ASX). Further information about Existing
Employee Performance Awards and Legacy LTIP Cash Awards is outlined in Sections 6.4.4.5 and 6.4.4.6.
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IPO bonus
Peter will also be eligible to earn a transaction payment of $200,000 upon the Completion of the Offer.

6.4.2.3 Other Executive Leadership Team compensation
The following applies to members of the Executive Leadership Team, other than the Global CFO and Global CEO whose
compensation arrangements are described in Sections 6.4.2.1 and 6.4.2.2.
Other members of the Executive Leadership Team have employment arrangements (including offer letters or contracts of
employment and in certain cases severance arrangements) with Keypath.

Base salary
Annual remuneration packages include an annual base salary (differing between executives, but not exceeding $310,000).

Short-term incentives
Remuneration also includes an annual, discretionary cash incentive bonus under Keypath’s ICP, currently calculated as a
percentage of base salary subject to the achievement of certain performance objectives as established by the Board.
• Cash incentive bonuses payable to executives under the FY21 ICP differ between those executives, but will not exceed
approximately $590,000 in aggregate (subject to applicable exchange rates).
• Similar terms and conditions and Board discretions that apply to the Global CEO and Global CFO’s FY21 ICP (and potential
FY22 ICP) will apply to the other members of the Executive Leadership Team.

Commission payments
Certain members of the Executive Leadership Team may also receive cash commission payments in respect of new online
programs established with existing or new university partners.

New Options
Other members of the Executive Leadership Team will receive a grant of, in aggregate, $3,178,863 of New Options (equating
to in aggregate 2,788,476 New Options) on Completion under the New Incentive Plan. These New Options will have an
exercise price of the Offer Price, be exercisable from the third anniversary of Completion, expire on the sixth anniversary of
Completion and otherwise be on and subject to the terms of the New Incentive Plan.
The Board also intends to grant other members of the Executive Leadership Team, in aggregate, $1,593,750 of New Options
on or about each of the FY22 Results Release Date, FY23 Results Release Date and FY24 Results Release Date on the same
or similar terms as the New Options to be granted on the Completion Date with the number of New Options to be granted on
these dates to be determined by the Board prior to their grant. Similar terms and conditions and Board discretions that apply
to these New Options in respect of the Global CEO and Global CFO apply to the other members of the Executive Leadership
Team.

Terms
The employment arrangements of the other members of the Executive Leadership Team are “at will” and may be terminated
by Keypath or the employee without notice (or for the Executive Leadership Team member based in Australia, with six weeks’
notice). The employment arrangements of other members of the Executive Leadership Team include a non-solicitation and
non-compete period of 2 years, enforceability of which is subject to all usual legal requirements.

Legacy LTIP Cash Awards
Other members of the Executive Leadership Team will also be granted Legacy LTIP Cash Awards on Completion which may
result in cash payments to them of, in aggregate, $1,000,000 on or about the first anniversary of Completion. Legacy LTIP
Cash Awards are being granted in consideration for the cancellation of Existing Employee Performance Awards which were
granted to recipients by a Group member (KEH) during the period prior to the Prospectus Date (and prior to the anticipated
listing of Keypath on ASX). Further information about Existing Employee Performance Awards and Legacy LTIP Cash Awards
is outlined in Sections 6.4.4.5 and 6.4.4.6.

IPO bonus
Certain members of the Executive Leadership Team are eligible to earn transaction payments in the aggregate of $250,000
upon the Completion of the Offer.
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6.4.2.4 Indemnification agreements
Keypath has entered into indemnification agreements with officers and officers serving as directors of Group members on
equivalent terms to those entered into with Directors as described in Section 6.4.3.4.

6.4.3 Non-executive Director interests and fees
6.4.3.1 Non-executive Director appointment letters
Prior to the Prospectus Date, each of the non-executive Directors has entered into appointment letters with Keypath,
confirming their roles and responsibilities as directors of a public listed entity, and Keypath’s expectations of them as nonexecutive Directors.
The letters also set out a restraint clause that prohibits the non-executive Directors from being connected with or interested
in any business in competition with Keypath, except with prior written consent.
Non-executive Directors may resign at any time. They will also cease to be a Director if they are not re-elected at the relevant
annual general meeting, or if any of the disqualifying events prescribed in the Certificate of Incorporation, Bylaws or as
prescribed by law occur.

6.4.3.2 Non-executive Director remuneration
Directors are to be paid or provided remuneration for services provided to Keypath on terms decided by the Board. Annual
fees currently agreed to be paid by Keypath to its independent non-executive Directors are set out in the table below.
Director

Annual Director’s Fees

Diana Eilert, Chair

A$200,000

Melanie Laing

A$100,000

Robert Bazzani

A$100,000

Susan Wolford

A$100,000

Note: Figures listed above are inclusive of all statutory superannuation contributions that Keypath will pay where required by law.

In addition, the members of the following committees, other than the Chair of the Company, will each receive the amounts
below for their service on those committees.
Annual committee
Chair fees

Annual committee
member fees

Audit and Risk Committee

A$25,000

A$10,000

People, Performance and Culture Committee

A$25,000

A$10,000

Nil

Nil

Committee

Nomination Committee

Note: Figures listed above are inclusive of all statutory superannuation contributions that Keypath will pay where required by law.

Christopher Hoehn-Saric and Avi Epstein (being associated with the Sterling Partners and the Sterling Funds) will not receive
Director’s fees or fees for being members of Board committees.
Under the ASX Listing Rules, the total amount or value of remuneration paid to non-executive Directors in any year may not
exceed the amount approved at Keypath’s general meeting. This amount is currently fixed at A$1,200,000 per annum and is
expected to allow for the appointment of independent, non-executive Directors in the future if considered appropriate by the
Board. Any increase to the aggregate amount paid in fees to non-executive Directors must be approved at a Keypath general
meeting.
On Completion, Melanie will be paid A$30,000 for assistance in developing Keypath’s post listing remuneration framework.
She has advised Keypath that she will apply this amount, on an after tax basis, in subscription for CDIs under the Offer at the
Offer Price.
Non-executive Directors will be eligible to participate in the New Incentive Plan operated by the Company after Completion.

6.4.3.3 Other information about Directors’ interests and benefits
Directors may be paid for travel and other expenses incurred in attending to Keypath’s affairs, including attending and
returning from meetings of the Board or committees of the Board or general meetings. Any Director who devotes special
attention to the business of Keypath or who performs services which, in the opinion of the Board, are outside the scope of
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ordinary duties of a Director, may be remunerated for the services (as determined by the Board) out of the funds of Keypath.
There are no retirement benefit schemes for Directors, other than statutory superannuation contributions.

6.4.3.4 Indemnification agreements
Keypath has entered into indemnification agreements with each Director. These agreements will require Keypath to indemnify
the Directors to the fullest extent permitted under Delaware law against liabilities that may arise by reason of their service
to Keypath, and to advance expenses incurred as a result of any proceeding as to which they could be indemnified. The
indemnification agreements also require Keypath to take commercially reasonable efforts to purchase and maintain one or
more policies of directors’ and officers’ liability insurance to cover liabilities asserted against, or incurred by, the Directors.
Keypath also intends to enter into indemnification agreements with its future Directors and executive officers.

6.4.3.5 Directors’ interests in Keypath securities and cash awards
The Directors of Keypath are not required to hold Shares or CDIs under the Certificate of Incorporation or Bylaws.
It is expected that the following Directors will personally (or through entities with which they are associated) hold the following
CDIs, New Options and CDI Rights on Completion.
FIGURE 6.1: CDIS, NEW OPTIONS AND CDI RIGHTS HELD BY DIRECTORS ON COMPLETION
Director

CDIs

Diana Eilert, Chair

New Options1

Legacy LTIP Cash Award

80,863

128,070

–

9,362,419

[2]

Steve Fireng, Global CEO

1,424,561

$2,500,000

Melanie Laing

30,997[2]

83,246

–

Robert Bazzani

30,997

83,246

–

Susan Wolford

30,997

83,246

–

Christopher Hoehn-Saric

–

–

–

Avi Epstein4

–

–

–

3

[2]
[2]

4

Note:
1. New Options to be granted on Completion. Refer to Section 6.4.4.3 for details of New Options to be granted to non-executive Directors on Completion and to
Section 6.4.4.4 for details of New Options to be granted to Steve Fireng on Completion.
2. Includes CDIs expected to be applied for under the Offer at the Offer Price per CDI (and in the case of Melanie, includes CDIs applied for at the Offer Price
using cash paid by Keypath for pre-Completion Services as described in Section 6.4.3.2). CDIs held by non-executive Directors are not subject to escrow
arrangements.
3. Steve Fireng’s CDIs and New Options represent 4.8% of Keypath on a fully diluted basis on Completion. His CDIs will be granted to him on Completion in
consideration for the cancellation of his 7,000 Existing CEO RUs (refer to Section 6.4.5.2). These CDIs will be subject to escrow arrangements outlined in
Section 6.6. Steve’s Legacy LTIP Cash Award (to be granted to him on Completion in consideration for the cancellation of his Existing Employee Performance
Awards) is described in Section 6.4.4.6. Steve will also receive approximately $2.0 million on Completion from Keypath (for the realisation of indirect interests
he holds in Keypath as one of the Non-participating Securityholders).
4. Refer to Section 6.8.3 for interests in the Sterling Funds and associated entities of Christopher Hoehn-Saric and Avi Epstein.

Directors may apply for additional CDIs under the Offer.
Final holdings of Directors in the above interests will be advised to ASX at the time of listing.

6.4.4 Incentive arrangements to apply from Completion
6.4.4.1 Short-term incentives
The Board may from time to time grant incentive bonuses to its Executive Leadership Team members (including the CEO
and CFO) and other employees. Keypath currently grants annual cash incentive bonuses under its Incentive Compensation
Plan (ICP). Incentive bonuses may be subject to specified performance criteria. Performance objectives under any incentive
program and participation in any incentive program will be determined by the Board in its absolute discretion.
Current planned incentive bonuses for the Executive Leadership Team under the ICP are described in Sections 6.4.2.1, 6.4.2.2
and 6.4.2.3. The structure of incentive bonuses may change in future and may be in the form of cash or awards under the
New Incentive Plan.
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Certain members of the Executive Leadership Team may also receive cash commission payments in respect of new online
programs established with existing or new university partners.

6.4.4.2 New Incentive Plan
Keypath has adopted the New Incentive Plan to take effect from Completion which provides the framework under which
individual grants of equity or equity-based incentive awards (or “Awards”) may be made to Directors and employees of the
Company (including members of the Executive Leadership Team). The New Incentive Plan has been designed to allow the
Board to grant Awards to attract and retain employees, and to align the interests of its Directors and employees with those of
the Company.
The key terms of the New Incentive Plan are set out in Figure 6.2 below.
FIGURE 6.2: KEY TERMS OF THE NEW INCENTIVE PLAN
Term

Description

Administration

The New Incentive Plan will be governed by the People, Performance and Culture Committee.

Eligibility

Directors, managers, officers, employees, consultants or advisors of the Company (or a
subsidiary of the Company) are eligible to receive Awards under the New Incentive Plan. The
People, Performance and Culture Committee will select eligible employees to whom Awards
are to be granted from time to time.
The New Incentive Plan provides the Company with flexibility to grant the following types of
Awards:
• options to subscribe for CDIs (Options);

Awards

• rights to be paid a cash amount determined by the price of CDIs at a specified time or the
movement in price over a period of time (Stock Appreciation Rights);
• ability to subscribe for CDIs that are subject to restrictions, including on transfer, until
specified conditions are satisfied (Restricted Stock);
• rights to receive CDIs or cash that are subject to restrictions, including on transfer, until
specified conditions are satisfied (Restricted Stock Units); or
• rights to receive CDIs, which may be based on specified conditions (Stock Bonus Awards),
(together Awards).

CDIs

CDIs issuable under the New Incentive Plan may be from authorised and unissued Shares,
Shares held in treasury by Keypath and/or Shares purchased by Keypath on the open market
or by an off-market private purchase.
The People, Performance and Culture Committee will determine the terms and conditions of
each award, including:
• the type of Award;

Conditions

• the number or value of CDIs or other consideration subject to the Award;
• if the Award is an Option (or Stock Appreciation Right), the exercise price of the Option (or
strike price of the Stock Appreciation Right); and
• any vesting conditions, including service and/or performance conditions.
The terms and conditions of each award will be set out in an Award agreement.

Exercise price or strike
price

The exercise price or purchase price or strike price will not be less than 100% of the fair
market value of CDIs on the grant date and will be determined by the People, Performance
and Culture Committee.
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Description
Options will become exercisable when the applicable vesting conditions have been satisfied.

Vesting and exercise

Stock Appreciation Rights granted in tandem with an Option shall follow the same vesting
and exercise provisions as the corresponding Option. Stock Appreciation Rights shall have a
vesting and term of no more than 10 years from the date of grant, and shall vest as set forth
in the Award agreement. Stock Appreciation Rights will be settled either in CDIs and/or by
a cash payment equal to the fair market value of the number of CDIs subject to the Stock
Appreciation Rights multiplied by the fair market value of a CDIs over the strike price when
exercised (subject to any federal, state, local and non-U.S. income and employment taxes
required to be withheld).
Restricted Stock Units will cease to be restricted when the applicable vesting conditions have
been satisfied in accordance with the Award agreement.
Stock Bonus Awards are a grant of unrestricted securities, subject to any conditions set forth
in the Award agreement.

Lapsing and forfeiture

Options and Stock Appreciation Rights will expire on the date specified in the grant, or any
earlier date specified in the Award agreement (for example, upon failure to satisfy a vesting
condition or in certain circumstances where a participant’s employment is terminated).
Restricted Stock and Restricted Stock Units will become subject to forfeiture or compulsory
transfer on the occurrence of a date or circumstance specified in the Award agreement (for
example, upon failure to satisfy a vesting condition).

Dealing restrictions

A participant may not assign, alienate, pledge, attach, sell or otherwise transfer an Award
in any manner, other than on his or her death unless approved by Keypath under specified
circumstances.

Cessation or change of
employment

The People, Performance and Culture Committee may specify in the terms of an Award
agreement or make a determination at any time as to how a participant’s Awards will be
treated on the occurrence of cessation of employment of the employee. Applicable treatment
may include vesting on the cessation date, Options only being exercisable within a specified
period following the cessation date and/or lapse or forfeiture of the Awards on or following
the cessation date.

Change of control

The effect of any change of control event will be specifically set out in the Award agreement.
If no such terms are specified in the Award agreement, then the outstanding Awards will
be subject to any purchase, merger or reorganisation agreement and the terms of the New
Incentive Plan, which shall provide for the treatment of any outstanding Awards.

Award adjustments

In order to minimise material advantage or disadvantage to a participant resulting from
a variation in the Company’s issued capital, before the delivery of CDIs or payment to a
participant, the People, Performance and Culture Committee may, subject to the ASX Listing
Rules, appropriately and proportionately adjust the exercise price and/or number and/or class
of CDIs subject to each outstanding Option or Award, provided that the exercise price or
strike price of any CDI may not be less than the nominal value of a CDI, and a fraction of a CDI
will not be issued.
The Board may amend or supplement the New Incentive Plan at any time, except, however
where the amendment adversely affects the existing rights of participants in respect of any
granted Awards (in which case the consent of those participants must be obtained).

Amendments

The People, Performance and Culture Committee may waive any conditions or rights under,
amend any terms of, or alter, suspend or terminate any Award, however where the waiver,
amendment, alteration, suspension, or termination would materially adversely affect the rights
of any participant in respect of any granted Awards, the consent of those participants must be
obtained.

ASX Listing Rules

The New Incentive Plan and awards made under it are always subject to the ASX Listing Rules
and applicable law.

Note: References to CDIs in the table above includes references to Shares, including Shares underlying those CDIs.
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A total of 5,996,151 New Options will be granted under the New Incentive Plan on Completion as described in Section 6.4.4.3
and Section 6.4.4.4 and issued with disclosure under this Prospectus. In addition to the New Options, Keypath may grant new
Awards to its employees in future from time to time to attract and retain employees, and to align the interests of its Directors
and employees with those of the Company.

6.4.4.3 New Options to be granted on Completion to Non-executive Directors on Completion
As noted in Section 6.4.3.5, Diana Eilert, Robert Bazzani, Susan Wolford and Melanie Laing will be granted New Options on
Completion. The key terms of the New Options are outlined in Figure 6.3 below.
FIGURE 6.3: KEY TERMS OF NON-EXECUTIVE DIRECTORS’ NEW OPTIONS ON COMPLETION
Term

Description

Exercise Price

The Offer Price of A$3.71 per option. All options are exercisable from the date which is the
third anniversary of Completion.

Rights

Each New Option entitles the holder to one CDI on exercise of the New Option.

Expiry

Each New Option will expire on the date which is the third anniversary of the date that the
options becomes exercisable.

Conditions to exercise

Directors must remain a director with Keypath on the date which is the third anniversary of
Completion to exercise these options. If the Director ceases his/her engagement with Keypath
prior to the third anniversary of Completion and before the options becomes exercisable due
to the death or disability of the Director, the number of CDIs underlying the option held by
the Director proportionate to the length of time the Director remained engaged by Keypath
from Completion divided by three years will become exercisable on the third anniversary of
Completion (rounded upwards). For example, if the Director ceases engagement with Keypath
for a reason mentioned above on the second anniversary of Completion, then two-thirds of the
options held by that Director will become exercisable on the third anniversary of Completion.
• Options are subject to the terms of the New Incentive Plan.

Other terms

• Options are not transferrable and will not be quoted. Other terms include provisions
relating amendments to the terms by the Board.
• Any changes to options terms are subject to the ASX Listing Rules.

6.4.4.4 New Options to be granted to the Executive Leadership Team and other employees on Completion
On completion, Keypath will grant:
• 4,858,871 New Options to the Executive Leadership Team (being the options to be issued to Steve Fireng and Peter
Vlerick and other Executive Team Members noted in Sections 6.4.2); and
• 759,474 options in aggregate to various other Keypath employees.
The key terms of these New Options are outlined in Figure 6.4 below.
FIGURE 6.4: KEY TERMS OF EXECUTIVE LEADERSHIP TEAM AND OTHER EMPLOYEES NEW OPTIONS ON
COMPLETION
Term

Description

Exercise Price

The Offer Price of A$3.71 per option. All options are exercisable from the date which is the
third anniversary of Completion.

Rights

Each New Option entitles the holder to one CDI on exercise of the New Option.

Expiry

Each New Option will expire on the date which is the third anniversary of the date that the
option becomes exercisable.
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Term

Description

Conditions to exercise

Employees must remain in the employment or service of Keypath on the date which is the
third anniversary of Completion to exercise these options. If the employee ceases his/her
employment or service with Keypath prior to the third anniversary of Completion and before
the options become exercisable due to either being terminated by Keypath without cause, or
due to the death or disability of the employee, the number of CDIs underlying the option held
by the employee proportionate to the length of time an employee remained employed by,
or in service with, Keypath from Completion divided by three years will become exercisable
on the third anniversary of Completion (rounded upwards). For example, if the employee
ceases employment with Keypath for a reason mentioned above on the second anniversary of
Completion, then two-thirds of the options held by that employee will become exercisable on
the third anniversary of Completion.
• Options are subject to the terms of the New Incentive Plan.

Other terms

• Options are not transferrable and will not be quoted. Other terms include provisions
relating to amendments to the terms by the Board.
• Any changes to options terms are subject to the ASX Listing Rules.

6.4.4.5 CDI Rights to be granted to the Executive Leadership Team and other employees on Completion
On Completion, Keypath will grant 9,235,539 CDI Rights under this Prospectus to members of the Executive Leadership
Team (other than Steve Fireng) and various employees of Keypath in consideration for the cancellation of their 6,850 Existing
Employee Options.
Existing Employee Options were granted by a Group member (KEH) prior to the Prospectus Date (and prior to the anticipated
listing of Keypath on ASX) under the Existing RU/Option Plan. These Options represent an option to acquire units in KEH for
a nominal exercise price subject to meeting various “valuation thresholds” at the time of exercise. After an initial period of
typically 12 months from grant, Existing Employee Options vest (ie potentially become exercisable) monthly over a further
3 year period. Immediately prior to Completion (assuming it occurs as indicated in the Important Dates) 4,654 Existing
Employee Options (representing 68% of the Existing Employee Options) are expected to have vested and 2,196 Existing
Employee Options are expected to remain unvested (representing 32% of the Existing Employee Options).
Peter Vlerick is expected to hold 958 vested and 392 unvested Existing Employee Options immediately prior to Completion
(assuming it occurs as indicated in the Important Dates). The Existing RU/Option Plan will terminate on Completion and no
further awards will be made under that plan. As noted above, all Existing Employee Options will be cancelled on Completion.
The number of CDI Rights to be granted to holders of Existing Employee Options on Completion (being 6,381,563 CDI Rights)
is calculated by:
(i) first, by multiplying: (A) the number of Units of KEH underlying the vested Unit Options held (quantified as a percentage
of all of KEH’s equity on a fully diluted basis prior to Completion) by (B) an implied value of all of KEH’s equity (calculated
by taking Keypath Education International’s market capitalisation on Completion based on the IPO Price and subtracting
(i) an adjusted participation threshold applicable to the vested Unit Options; (ii) the aggregate fair market value of stock
options issued and granted under the New Incentive Plan upon Completion; and (iii) the primary proceeds raised under
the IPO for the Company) (the product of which is referred to as the “Applicable Numerator”); and
(ii) second, by dividing the Applicable Numerator by the IPO Price (the quotient of which is referred to as the “Converted
CDI Amount”).
CDI Rights will automatically convert after Completion into one CDI per CDI Right on specific conversion dates as outlined
below:
• CDI Rights issued in respect of vested Existing Employee Options: These CDI Rights will automatically convert into CDIs
on the FY22 Results Release Date. As these CDI Rights represent “vested” interests of a holder, CDIs in respect of these
CDI Rights will be issued to that holder whether or not the holder remains in employment of a Group member on the FY22
Results Release Date; and
• CDI Rights issued in respect of unvested Existing Employee Options: These CDI Rights will follow the original monthly
vesting schedule of the unvested Existing Employee Options that they will replace. For the CDI Rights that vest after
Completion and before the FY22 Results Release Date, these CDI Rights will automatically convert into CDIs on the
FY22 Results Release Date. For the CDI Rights that are unvested following the FY22 Results Release Date, these CDI
Rights will vest on a monthly basis and automatically convert into CDIs on a monthly basis until the second anniversary
of Completion, at which time any remaining CDI Rights will automatically convert into CDIs, subject to the relevant holder
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remaining an employee of Keypath until the relevant vesting date (e.g. if a holder of CDI Rights ceases employment with
Keypath, all CDI Rights which have not vested and converted into CDIs will lapse).
FIGURE 6.5 BELOW ILLUSTRATES THE EXPECTED DELIVERY SCHEDULE OF CDIS ON CONVERSION OF CDI RIGHTS.
Figure 6.5: Expected delivery schedule of CDIs on conversion of CDI Rights issued in respect of cancelled Existing Employee Options
2021
M J J A S O N D J F M A M J J

2022
A

S

2023
O

N

D

J

F

M

A

M

CDIs delivered on the conversion of CDI Rights issued in respect of cancelled vested Existing Employee Options
Peter Vlerick

1,314,457

Others

5,067,106

CDIs delivered on the conversion of CDI Rights issued in respect of cancelled unvested Existing Employee Options
Peter Vlerick

389,724

9,481

Others

1,501,753 76,446

9,481

9,481

9,481

9,481

9,481

9,481

9,481

47,142

76,446

76,446

72,444

72,444

58,190

58,190

58,190

290,711

Note: Assumes no employee is disentitled to receive CDIs on conversion of CDI Rights as a result of ceasing employment with Keypath prior to the relevant
vesting date. Assumes the FY22 Results Release Date occurs in August 2022.

CDIs issued in respect of the CDI Rights will not be subject to escrow arrangements.
CDI Rights will be issued pursuant to agreements between each holder of Existing Employee Options and Keypath. Keypath
does not intend issuing CDI Rights in addition to those to be issued on Completion.

6.4.4.6 Legacy LTIP Cash Awards to be granted to members of the Executive Leadership Team on Completion
On Completion, Keypath will grant members of the Executive Leadership Team Legacy LTIP Cash Awards in consideration for
the cancellation of their Existing Employee Performance Awards.
Existing Employee Performance Awards were granted by a Group company (KEH) prior to the Prospectus Date (and prior
to the anticipated listing of Keypath on ASX) under the Existing Performance Awards Plan and represent a fixed cash-based
entitlement (with an aggregate value of $4,000,000, of which $2,500,000 is attributable to by Steve Fireng and $500,000 is
attributable to Peter Vlerick), payable upon the satisfaction of certain conditions. As noted above, no Existing Employee
Performance Awards will be on issue after Completion. The Existing Performance Awards Plan will terminate on Completion
and no further awards will be made under that plan.
The Legacy LTIP Cash Awards grant the member of the Executive Leadership Team the right to receive a cash payment of the
maximum value of their Existing Employee Performance Awards if the following is achieved:
• on the one year anniversary of the date of Completion Keypath’s market capitalisation (calculated by determining the
number of CDIs on issue at the close of trading on the trading day prior to that date and multiplying it by the volume
weighted average price1 of Keypath CDIs over the 10 trading days up to and including that date) is not less than
US$395 million; or
• if on the one year anniversary of date of Completion the market capitalisation of the Company is less than US$395 million,
at the end of any subsequent 3 month period in the following 12 months (ie representing potentially 4 subsequent
retesting dates) the market capitalisation of Keypath (as calculated in accordance with the above) is not less than
US$395 million,
provided that the relevant member of the Executive Leadership Team remains in continuous employment with the Company
until the date a test criteria described above is achieved. If a member of the Executive Leadership Team terminates
employment without “cause” (including due to death or disability), such member may be entitled to receive a smaller payment
in the event the test criteria described above is achieved following such termination event in an amount equal to the amount
of the Legacy LTIP Cash Award that the member has vested as of the termination date (which amount cannot exceed 50% of
the maximum value of the Existing Employee Performance Award).
Only one payment (following the first satisfaction of a test criteria described above) may be made to members of the
Executive Leadership Team. If a test criteria above is not achieved, then outstanding Legacy LTIP Cash Awards will lapse and
no cash payments will be made under the Legacy LTIP Cash Awards.

Note
1.	The volume weighted average market price for the Company’s CDIs in a particular period is the volume weighted average price of trading in CDIs on ASX
over that period, excluding block trades, large portfolio trades and permitted trades during the pre-trading and post-trading hours period, out of hours trades
and exchange traded option exercises.
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6.4.5 Existing incentive plans
6.4.5.1 Termination of existing incentive plans on Completion
On the Prospectus Date, a Group member (KEH) has on issue:
• Existing CEO RUs and Existing Employee Options granted to eligible employees under the Existing RU/Option Plan; and
• Existing Employee Performance Awards granted to eligible employees under the Existing Performance Awards Plan.
As noted in Section 6.4.4.5 and 6.4.4.6 above:
• Existing Employee Options and Existing Employee Performance Awards will be cancelled on Completion (and replaced by
CDI Rights and Legacy LTIP Cash Awards respectively); and
• the Existing RU/Option Plan and Existing Performance Awards Plan will be terminated on Completion and no further
awards will be made under those plans after Completion.
The Existing CEO RUs issued under the Existing RU/Option Plan will also cease to be held by their holder (Steve Fireng) on
Completion as described in Section 6.4.5.2 below.

6.4.5.2 CDIs to be issued upon cancellation of Existing CEO RUs on Completion
As at the Prospectus Date, a Group member (KEH) has granted to Steve Fireng 7,000 Existing CEO RUs. Steve is the only
holder of Existing CEO RUs. Existing CEO RUs represent a right to receive a portion of KEH’s profits in excess of a specified
participation threshold. Immediately prior to Completion 6,000 Existing CEO RUs will be vested and 1,000 Existing CEO RUs
will be unvested. On Completion, all Existing CEO RUs will be transferred by Steve to the Company in exchange for CDIs. As
a consequence, from Completion, Existing CEO RUs will only represent an intra-Group arrangement and will not be held for
the benefit of any entity other than the Company.
In consideration for the transfer of his Existing CEO RUs to Keypath, on Completion Keypath will issue Steve with:
• 1,129,846 CDIs for his 1,000 unvested Existing CEO RUs; and
• 8,232,573 CDIs for his 6,000 vested Existing CEO RUs.
CDIs issued to Steve in respect of his unvested Existing CEO RUs will retain the vesting schedule that applied to the Existing
CEO RUs that they replaced (i.e meaning 27% of unvested will vest in October 2021 with 23,538 vesting monthly thereafter
until all have vested by October 2024). This means that these CDIs will be liable to forfeiture (ie cancellation) if, in accordance
with that vesting schedule, they remain unvested at a time that Steve ceases to be in continuous employment with Keypath.
CDIs issued to Steve in respect of his vested Existing CEO RUs will not be liable to forfeiture if Steve ceases to be in
continuous employment with Keypath following Completion.
CDIs issued to Steve in respect of his Existing CEO RUs will be subject to escrow arrangements outlined in Section 6.6.

6.5 Interests in securities of existing and new investors
Details of interests in securities in Keypath of key investor types at the Prospectus Date (in CDI equivalents at the Offer Price)
and as expected on Completion, are set out in Figure 6.6 below.
FIGURE 6.6: SECURITYHOLDINGS AS AT PROSPECTUS DATE AND COMPLETION
Prospectus Date

Completion

Interests below expressed in equivalent number of CDIs at
the Offer Price

Shares1

Existing
CEO
RUs2

Existing
Employee
Options2

CDIs

Convertible
Securities

Realised for cash
as part of the
Restructure

New
Options3

CDI
Rights4

Fully
diluted5

Number

%

Number

Number

Number

A$

Number

%

Number

Number

%

Sterling Funds

141.7

83.2%

–

–

–

–

141.7

68.0%

–

–

63.4%

Non-participating
Securityholders7

27.9

16.4%

–

–

27.9

A$103.4

–

–

–

–

–

Steve Fireng

0.78

0.4%

9.4

–

0.78

A$2.7

9.42

4.5%

1.4

–

4.8%

Other Board

–

–

–

–

–

–

0.2

0.1%

0.4

–

0.2%

Peter Vlerick

–

–

–

1.8

–

–

–

–

0.6

1.8

1.1%

Shareholder
6

9
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Prospectus Date

Completion

Interests below expressed in equivalent number of CDIs at
the Offer Price

Shares1

Existing
CEO
RUs2

Existing
Employee
Options2

CDIs

Convertible
Securities

Realised for cash
as part of the
Restructure

New
Options3

CDI
Rights4

Fully
diluted5

Number

%

Number

Number

Number

A$

Number

%

Number

Number

%

Other Executive
Leadership Team
members

–

–

–

3.8

–

–

–

–

2.8

3.8

3.0%

Other employees

–

–

–

3.6

–

–

–

–

0.8

3.6

1.9%

Investors in the
Offer

–

–

–

–

–

–

57.0

27.4%

–

–

25.5%

170.3

100.0%

9.4

9.2

28.6

A$106.1

208.2

100.0%

6.0

9.2

100.0%

Shareholder

Total

Notes:
1. Shares represent the value (in equivalent number of CDIs at the Offer Price) of indirect equity interests held in Keypath International, the holding entity for the
Group at the Prospectus Date, at that time and prior to the Restructure described in Section 9.2. Retained interests in Shares on Completion will be held as
CDIs.
2. Existing CEO RUs will be replaced on Completion with CDIs as described in Section 6.4.5.2. Existing Employee Options will be replaced with CDI Rights on
Completion as described in Section 6.4.4.5. These columns illustrate the value of these securities (in equivalent number of CDIs at the Offer Price) as at the
Prospectus Date as if they had converted into CDIs.
3. Details of New Options to be granted on Completion are described in Section 6.4.2.1 (for Steve Fireng), Section 6.4.2.2 (for Peter Vlerick), Section 6.4.2.3 (for
other members of the Executive Leadership Team) and Sections 6.4.3.5 and 6.4.4.3 (for independent non-executive Directors).
4. Details of CDI Rights to be granted to employees (including Peter Vlerick) are described in Section 6.4.4.5.
5. Fully diluted refers to the number of CDIs and Convertible Securities (each over one Share) on issue on Completion.
6. Sterling Funds hold indirect interests in Keypath International via AVI Holdings, L.P. which holds all class A units in AVI Mezz (the sole shareholder of Keypath
International as at the Prospectus Date).
7. Non-participating Securityholders hold indirect interests in Keypath International via AVI Mezz and its class A unitholder AVI Holdings, LP as at the Prospectus
Date. All interests held by Non-participating Securityholders in these entities will be redeemed on Completion in return for cash from proceeds of the Offer as
part of the Restructure. Excludes interest held by Steve Fireng referred to in Note 8 below.
8. Steve Fireng holds on the Prospectus Date (and will realise for cash on Completion) indirect interests in Keypath International via AVI Holdings, LP.
9. CDIs expected to be held by Directors (other than Steve Fireng) on Completion as described in Section 6.4.3.5.

Figure 6.6 excludes:
• Legacy LTIP Cash Awards (which will replace Existing Employee Performance Awards) on Completion as described in
Section 6.4.4.6; and
• Non-Controlling Interests held by third parties as at the Prospectus Date which will be redeemed for cash from proceeds
of the Offer on Completion as described in Section 9.2 and Section 9.4.

6.6 Escrow arrangements
The following Escrowed Securityholders have entered into voluntary escrow arrangements in relation to the CDIs indicated in
Figure 6.7 under which they will be restricted from dealing with those CDIs from Completion (or their subsequent issue) until
the dates listed below.
FIGURE 6.7: ESCROW ARRANGEMENTS ON COMPLETION (FULLY DILUTED 1)
Securityholder

Number of CDIs

Sterling Funds2

141.7m

68.0%

9.4m

4.5%

Steve Fireng

Percentage
Percentage of Escrow end: 4.15pm Sydney time on
of CDIs CDIs (fully diluted1)
63.4% FY22 Results Release Date — 100% released
4.8% • FY22 Results Release Date — 50%
released
• FY23 Results Release Date — 25%
released; and
• FY24 Results Release Date — 25%
released.

Total

151.1m

72.5%

68.2%

Notes:
1. Fully diluted refers to the number of CDIs, and Convertible Securities (each over one CDI) on issue on Completion.
2. Sterling Funds through AVI Mezz and AVI Holdings, LP.
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The restriction on ”dealing” is broadly defined and includes, among other things, selling, assigning, transferring or otherwise
disposing of any interest in the CDIs, encumbering or granting a security interest over the CDIs (except to the extent outlined
in this Section 6.6), doing, or omitting to do, any act if the act or omission would have the effect of transferring effective
ownership or control of any of the CDIs or agreeing to do any of those things. There are limited circumstances in which the
escrow may be released, or escrowed securities otherwise dealt with early, including:
• to allow the escrowed Security holder to accept an offer under a takeover or similar transaction in relation to its Securities
if holders of at least half of the Securities the subject of the transaction that are not subject to similar escrow arrangements
have accepted the transaction or relevant offer and the takeover is unconditional or all its conditions have been satisfied
or waived (subject to a requirement to return the escrowed Securities to escrow if the offer does not proceed);
• to allow escrowed Securities to be transferred or cancelled as part of an equal buyback, capital reduction or equal return
of capital or other similar pro rata reorganisation, a merger, including by way of a share exchange or an acquisition of all
Securities, which has in any such case received all necessary approvals (subject to a requirement to return the escrowed
Securities to escrow if the transaction does not proceed);
• a transfer (in one or more transactions) of any or all escrowed Securities to an affiliate provided such affiliate agrees to
be bound by the voluntary escrow arrangements for the term of those arrangements, or in the case of certain limited
reorganisations involving the escrowed Security holder;
• the grant of securities over any or all of their escrowed Securities to a bona fide third party financial institution as security
for a loan, hedge or other financial accommodation, provided that the encumbrance does not in any way constitute a
direct or indirect disposal of the economic interests, or decrease an economic interest, that the relevant escrowed Security
holder has in any of its escrowed Securities and no escrowed Securities may be transferred to the financial institution in
connection with the encumbrance (with the documentation for such an encumbrance making clear that the escrowed
Securities remain in escrow and subject to the voluntary escrow arrangements for the term of those arrangements);
• to the extent required by applicable law (including an order of a court of competent jurisdiction); or
• on the death, serious disability or permanent incapacity of the escrowed Security holder.

6.7 Corporate Governance
6.7.1 Overview
This Section 6.7 explains how the Board will oversee the management of the Company’s business.
The Board is responsible for the overall corporate governance, operation and stewardship of the Company and, in particular,
for the long-term growth and profitability of the Company and promoting the strategies, values, policies and financial
objectives of Keypath.
Keypath has in place corporate governance practices which are formally embodied in corporate governance policies and
codes adopted by the Board. The aim of the policies is to ensure that Keypath is effectively directed and managed, risks
identified, monitored and assessed, and appropriate disclosures made.
The ASX Corporate Governance Council has developed and released corporate governance recommendations for Australian
listed entities in order to promote investor confidence and to assist companies to meet stakeholder expectations. The
ASX Corporate Governance Principles and Recommendations 4th Edition (ASX Recommendations) are not prescriptions,
but guidelines. The Directors have incorporated the ASX Recommendations into the policies to the extent the Directors
considered are appropriate.
Under the ASX Listing Rules, Keypath will be required to release an ASX Appendix 4G and a Corporate Governance
Statement annually to the ASX and on the Company’s website disclosing the extent to which it has followed the ASX
Corporate Governance Principles and Recommendations in the reporting period. Where the Company does not follow any
of the ASX Corporate Governance Principles and Recommendations, it must identify the recommendation that has not been
followed and give reasons for not following it. Except as set out in this Section 6.7, the Board does not anticipate that the
Company will depart from the ASX Recommendations, however it may do so in the future if it considers that such a departure
would be reasonable and in the best interests of the Company.
The fourth edition of the ASX Recommendations was issued, in part, to address emerging issues around culture, values
and trust. The Company has been cognisant of its values, mission and vision in formulating corporate governance policies.
Keypath’s mission and vision are described in Section 3.1 and Section 3.6.2.
Details and copies of the policies will be available from listing on the ASX at www.keypathedu.com.au, and are summarised
below. The Securities Trading Policy will also be available on the ASX’s website from listing.
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6.7.2 Board of Directors
The current Directors of Keypath are set out in Section 6.1 along with their expertise, experience and qualifications.
Ms Diana Eilert (Chair of the Board), Ms Melanie Laing, Mr Robert Bazzani, Ms Susan Wolford, Mr Christopher Hoehn-Saric
and Mr Avi Epstein are non-executive Directors who are not a part of the Company’s management. Mr Steve Fireng is the
Company’s executive Director.
The Board reviews the independence of each Director in light of interests disclosed to the Board from time to time. In
reviewing the independence of a Director, the Board will consider whether there are any factors or considerations which may
mean that the Director’s interest, business or relationship could, or could be reasonably perceived to, materially interfere with
the Director’s ability to act in the best interests of the Company.
The Board considers that each of Diana Eilert, Melanie Laing, Robert Bazzani and Susan Wolford are free from any business
or any other relationship that could materially interfere with, or reasonably be perceived to interfere with, the independent
exercise of her or his judgement and each of them is able to fulfil the role of independent, non-executive Director.
As nominee Directors of entities associated with the Sterling Funds, a CDI holder with a substantial interest in Keypath both
at the Prospectus Date and on Completion, Christopher Hoehn-Saric and Avi Epstein are not considered by the Board to
be independent. Refer to Section 6.8.3 for further information in relation to Christopher and Avi’s association with entities
associated with the Sterling Funds.
Accordingly, as at listing on the ASX, the Board will consist of a majority of non-executive Directors and four Directors will be
considered to be independent Directors.

6.7.3 Board Charter
The Board has adopted a Board Charter which sets out the responsibilities of the Board in detail. The role of the Board
includes:
• defining the Company’s purpose and setting its strategic objectives, in consultation with management;
• directing, monitoring and assessing the Company’s performance against strategic and business plans, to determine if
appropriate resources are available;
• approving and monitoring capital management and major capital expenditure, acquisitions and divestments;
• reviewing and ratifying the Company’s systems of internal compliance and control, risk management frameworks and legal
compliance systems, to determine the integrity and effectiveness of those systems;
• approving and monitoring material internal and external financial and other reporting, including periodic reporting to
securityholders, the ASX and other stakeholders;
• approving criteria for assessing performance of senior executives and monitoring and evaluating their performance;
• undertaking evaluation of the performance of the Board (including the Chair) and each Board Committee; and
• monitoring and evaluating the Company’s compliance with its corporate governance standards.
The charter provides for the Board to delegate specific matters to the Executive Leadership Team, or to committees
established by the Board, however, ultimate responsibility for strategy and control rests with the Directors.
The composition of the Board, its performance and the appointment of new Directors will be reviewed periodically by the
Board, taking advice from external advisors where considered appropriate.

6.7.4 Board Committees
In order to better manage its responsibilities, the Board has established an Audit and Risk Management Committee, a People,
Performance and Culture Committee and a Nomination Committee.
Each committee has adopted a charter approved by the Board, setting out its responsibilities. Other committees may be
established by the Board as and when required. Membership of Board committees will be based on the needs of the
Company, relevant legislative and other requirements and the skills and experience of individual Directors. The committees
will initially be comprised of:
• Audit and Risk Management Committee: Robert Bazzani (Chair), Diana Eilert, Susan Wolford and Avi Epstein;
• People, Performance and Culture Committee: Melanie Laing (Chair), Diana Eilert, Susan Wolford and Christopher HoehnSaric; and
• Nomination Committee: Diana Eilert (Chair), Robert Bazzani and Melanie Laing.
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6.7.4.1 Audit and Risk Management Committee
The role and responsibilities, composition and membership requirements of the Audit and Risk Management Committee are
documented in an Audit and Risk Management Committee Charter.
The purpose of the Audit and Risk Management Committee is to assist the Board in fulfilling its corporate governance and
oversight responsibilities in relation to the Company’s financial reports and financial reporting process and internal control
structure, risk management systems (financial and non-financial) and the external statutory audit process.
The Committee will meet on a regular basis to:
• review and approve external statutory audit plans and update if required;
• review and approve financial reports;
• review reports arising from any risk assurance activities;
• assess the independence and performance of, and recommend the appointment or removal of, external auditors;
• review and assess the Company’s environmental and social governance risks;
• review and assess ethics and reputation issues arising from the Company’s activities;
• review the adequacy of the Company’s corporate reporting processes and internal control and risk framework; and
• review the effectiveness of the Company’s compliance and risk management functions.
The Committee will also make recommendations to the Board on the appointment, reappointment or replacement,
remuneration, monitoring of the effectiveness and independence of the external statutory auditors, and resolution of
disagreements between management and the auditor regarding financial reporting.
Keypath does not currently have an internal audit function in place. The Audit and Risk Management Committee Charter puts
in place processes to monitor the Company’s financial and risk management procedures and the Board currently considers
these processes appropriate for the size and level of operations of the Company.
In accordance with the ASX Recommendations, the Audit and Risk Management Committee comprises at least three
members, each of whom are non-executive Directors, and a majority of whom are independent. The Audit and Risk
Management Committee will meet at least four times per year, with the Committee meeting in private session at least
annually to assess management’s effectiveness.

6.7.4.2 People, Performance and Culture Committee
The role and responsibilities, composition, structure and membership requirements of the Committee are documented in a
People, Performance and Culture Committee Charter.
The key purpose of the Committee is to provide an objective review and oversight of people, performance, remuneration and
culture related policies, frameworks and practices, so that they:
• align with Keypath’s purpose, culture and strategy;
• support the achievement of Keypath’s overall strategies to grow value for shareholders;
• remain appropriate to changing market conditions;
• comply with Keypath’s performance and risk management framework; and
• comply with legal and regulatory requirements.
The Committee will assist the Board by reviewing and making recommendations to the Board in relation to:
• the Company’s Remuneration Policy, including as it applies to Directors and the process by which any pool of Directors’
fees approved by securityholders is allocated to Directors;
• remuneration packages of senior executives, non‑executive Directors and executive Directors, equity‑based incentive
plans and other employee benefit programs;
• policies in relation to the recruitment, retention, termination and performance of the Executive Leadership Team;
• diversity and inclusion, including recommending to the Board measurable objectives for achieving gender diversity in the
Company’s workforce generally;
• organisational change and business transformation initiatives, as well as employment engagement strategies; and
• strategies, policies and processes to promote a positive and safe working culture in the Company.
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In accordance with the ASX Recommendations, the People, Performance and Culture Committee (a remuneration committee
for the purposes of the ASX Recommendations) will have three members, each of whom is a non‑executive Director. The
Committee will meet as often as necessary, but must meet at least twice a year and one of those meetings must take place at
least two months prior to each annual general meeting.

6.7.4.3 Nomination Committee
The role and responsibilities, composition and membership requirements of the Nomination Committee are documented in a
Nomination Committee Charter.
The key purpose of the Committee is to ensure the Board is effective and high-performing, making sure, for example, that
there is an appropriate number of independent, non‑executive Directors that represent the best interests of the Company,
and that formal and transparent renewal processes are in place.
The Committee will assist the Board by reviewing and making recommendations to the Board in relation to:
• succession issues and planning for the Board, Chief Executive Officer, senior executives and executive Directors and the
recruitment of new Directors and executives;
• the appointment and re‑election of people as members of the Board and its committees;
• the Company’s recruitment, retention and termination policies;
• the process for the evaluation of the performance of the Board, its Board committees and individual Directors; and
• the size and composition of the Board and strategies to address Board diversity and the Company’s performance in
respect of the Company’s Diversity Policy.
In accordance with the ASX Recommendations, the Nomination Committee will have three members, each of whom is a
non‑executive Director. The Committee will meet as often as necessary, but must meet at least twice a year and one of those
meetings must take place at least two months prior to each annual general meeting.

6.7.5 Corporate Governance Policies
The Board has adopted the following corporate governance policies, each of which has been prepared having regard to the
ASX Recommendations.
Keypath’s policies and corporate governance practices will continue to be reviewed regularly and will continue to be
developed and refined to meet Keypath’s needs.

6.7.5.1 Keypath’s purpose and values
Keypath was founded in 2014 with the vision to help solve global social and economic challenges by designing and delivering
the most career-relevant online programs with the world’s leading universities.
Keypath’s purpose is to transform education by delivering programs that meet the needs of the future of work, and help solve
the world’s social and economic challenges. Keypath believes that the key to transforming education is to unlock greatness. It
is Keypath’s mission to:
• unlock greatness with its university partners to advance student outcomes and meet the needs of industry and the futureof-work;
• unlock greatness in individuals to improve their lives and help solve our greatest global social and economic challenges;
and
• unlock greatness in Keypath employees to tackle complexity with technology and innovation.
Keypath believes that putting its people first, and upholding its values, is what will power its mission and help achieve its
strategy. Keypath seeks to be a “people first” organisation and places equal emphasis on the performance of Keypath values
as the achievement of KPIs.
Keypath’s mantra is to be bold and do meaningful work, and the Company’s culture is underpinned by the four core values of
collaboration, commitment, innovation, and life-long learning.
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Keypath values are as follows:
• Commitment: Keypath has an unwavering commitment to its vision and mission. By being committed and accountable
to its colleagues and its collective goals as a company, it delivers results and achieves success for its partners and their
students.
• Innovation: Keypath’s focus is on providing innovative solutions to its partners and working with them to transform
education. As disrupters and innovators, Keypath embraces risk-taking and strives to find the best answers through
creativity and challenging the status quo.
• Collaborate: Its diverse people are the heart of what makes Keypath a great place to work and why it is committed to
collaboration, teamwork and transparency. Keypath’s work thrives when it has open and honest conversations with each
other and its partners – and look for solutions together.
• Lifelong learning: Education doesn’t stop at graduation – not for Keypath’s students, and not for Keypath. Keypath
believes in the potential within everybody, and it is unlocked by fostering a culture that encourages curiosity and learning
in any way possible.

6.7.5.2 Code of Conduct
Keypath is committed to behaving with honesty, trust and integrity and developing market-leading services which will be
achieved through its people.
Keypath is committed to instilling and continually reinforcing a culture across the organisation of acting lawfully, honestly,
ethically, with integrity and responsibly.
The Board has approved a Code of Conduct which sets the framework under which all of our people are expected to behave.
Keypath expects all of its Directors and employees (and to the extent applicable, non-employees such as independent
contractors) to abide by the principles and spirit of this code. Keypath’s Code of Conduct is a broad set of guidelines, and is
not intended to cover every situation that may arise. It complements other policies, procedures and guidelines we have and is
intended to be consistent with them. It sets out a practical set of principles giving direction and reflecting Keypath’s approach
to business conduct, rather than defining a prescriptive set of rules.
The Code of Conduct deals with various areas such as Keypath’s business ethics and integrity (including fairness, integrity
and mutual respect), acting in Keypath’s best interests and conflicts, health and safety of employees, confidentiality and
privacy, diversity and inclusion and fraud, bribery and corruption.
All suspected breaches of the Code of Conduct will be investigated by the Company and appropriate and proportionate
disciplinary and remedial action will be taken.

6.7.5.3 Conflicts of Interest Policy
Keypath’s Conflicts of Interest Policy sets out a framework for Keypath to manage conflicts of interests of its Directors,
including in relation to nominee Directors of Keypath from time to time. The Conflicts of Interest Policy also includes protocols
setting out the structures and procedures to be followed with the aim of ensuring that the consideration of matters by the
Board and any Board committees is undertaken free from any actual influence or appearance of influence from persons with
conflicts of interest, and that the disclosure of the Company’s confidential information is subject to appropriate corporate
governance controls.

6.7.5.4 Anti-Bribery and Corruption Policy
Keypath has zero tolerance for, and is committed to preventing, corruption and the offer, provision or acceptance of bribes.
Keypath has adopted an Anti-Bribery and Corruption Policy that seeks to ensure Keypath’s compliance with the US Foreign
Corrupt Practices Act of 1977 and other applicable anti-corruption legislation. This policy sets out Keypath’s standards and
guidelines on what constitutes bribery and corruption, offering, accepting and providing gifts and hospitality, participating in
tenders and procuring goods and services, and providing donations and sponsorship.

6.7.5.5 Communications Policy
Keypath is committed to effective communication with its customers, securityholders, market participants, employees,
suppliers, financiers, creditors, other stakeholders and the wider community. The Company aims to ensure that all
stakeholders, market participants and the wider community are informed of its activities and performance.
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Keypath’s Communications Policy is designed to ensure that the Company:
• provides timely and accurate information equally to all Securityholder and market participants regarding the Company
including its financial situation, performance, ownership, strategies, activities and governance; and
• adopts channels for disseminating information that are fair, timely and cost efficient.
Keypath has implemented a number of processes with the aim to achieve these goals, including an investor relations
program that facilitates effective two-way communication with investors, with a focus on both professional and retail
investors.
The Board aims to ensure that all Securityholders are kept informed of all material developments affecting Keypath’s
business. Information will be communicated to securityholders through announcements to the ASX, Keypath’s annual report,
annual general meetings, half yearly and full year results, and the Keypath website, www.keypathedu.com.

6.7.5.6 Continuous Disclosure Policy
Keypath will endeavour to make publicly available all information to ensure that trading in its securities takes place in an
efficient, competitive and informed market. Accordingly, the Board has adopted a Continuous Disclosure Policy the purpose
of which is to:
• ensure that the Company, as a minimum, complies with its continuous disclosure obligations under the Corporations Act
and the ASX Listing Rules and as much as possible seeks to achieve and exceed best practice;
• provide securityholders and the market with timely, balanced, direct and equal access to information issued by the
Company; and
• promote investor confidence in the integrity of the Company and its securities.
Keypath will immediately notify the ASX of any information concerning it that a reasonable person would expect to have a
material effect on the price or value of the Company’s securities, unless exempted by the ASX Listing Rules. After receiving
confirmation from the ASX that an announcement has been released to the market, Keypath will disseminate the information
as soon as possible by posting the announcement on the Keypath website.
Keypath will not provide the media with exclusive interviews or information that potentially contains any material price
sensitive information prior to disclosing that information to the ASX. The Company has a general “no comments” policy in
relation to market speculation and rumours, which must be observed by employees at all times.

6.7.5.7 Diversity and Inclusion Policy
Keypath is a forward thinking and dynamic organisation that holds its people in the highest esteem and considers them
to be its greatest asset. The Company’s workforce is made up of many individuals with diverse skills, values, experiences,
backgrounds and attributes including those gained on account of their gender identity, age, disability, cultural or
socio-economic background, sexual orientation, perspective and/or experience.
Keypath values and is proud of its strong and diverse workforce and is committed to supporting and further developing
this diversity through attracting, recruiting, engaging and retaining diverse talent and aligning the Company’s culture and
management systems with this commitment. The Company believes that such a commitment to diversity creates competitive
advantage and enhances employee participation, and in this way is essential to the organisation continuing to succeed and
growing stronger.
Keypath is committed to providing and promoting a corporate culture which embraces diversity in line with the Diversity and
Inclusion Policy, and aims to do so via:
• promoting the principles of merit and fairness when making decisions about recruitment, development, promotion,
remuneration and flexible work arrangements for employees at all levels;
• considering a range of facets of diversity in addition to gender when considering the composition of the Board, including
age, ethnicity and background;
• embedding the importance of diversity within the Company’s culture by encouraging and fostering a commitment to
diversity by leaders at all levels whilst recognising that diversity is the responsibility of all employees; and
• reinforcing with the Company’s people that in order to have an inclusive workplace, discrimination, harassment, vilification
and victimisation will not be tolerated within the Company.
The Company will also commit to designing, implementing and/or maintaining programs and initiatives to assist with
improving diversity, including those as required by the ASX Recommendations.
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6.7.5.8 Securities Trading Policy
Keypath has implemented a Securities Trading Policy for Directors and employees of the Group. The Securities Trading
Policy sets out prohibited periods during which Directors and employees may not trade in Company securities. These
periods extend from year end or half year end until the release of the Company’s annual or half yearly results, respectively.
The Securities Trading Policy also sets out trading windows, which are the only periods during which Directors and key
management personnel and certain other restricted employees (as defined in the Securities Trading Policy) may trade in
Company securities. The trading windows extend for four weeks following the release of annual or half yearly results, and a
four-week period after the annual general meeting.
The Securities Trading Policy prohibits Directors and restricted employees from engaging in short-term dealing in securities
of the Company.
Trading outside these restrictions may be permitted in exceptional circumstances as approved by a designated officer.
The Securities Trading Policy also requires that Directors and employees of the Company in possession of price sensitive
information must not at any time deal in securities of the Company, or advise or suggest another person do so, or
communicate the price sensitive information to a person who may trade in securities of the Company.

6.7.5.9 Remuneration Policy
Keypath is committed to attracting and retaining the best people to work in the organisation, including Directors and the
Executive Leadership Team. A key element in achieving that objective is to ensure that the Company is able to appropriately
remunerate its key people.
Keypath has adopted a Remuneration Policy, the purpose of which is to establish a framework for remuneration that is
designed to:
• ensure that coherent remuneration policies and practices are observed which enable the attraction and retention of
Directors and management who will create value for Securityholders;
• fairly and responsibly reward Directors and the executive leadership team having regard to the Company’s performance,
the performance of the Executive Leadership Team and the general pay environment; and
• comply with all relevant legal and regulatory provisions.
Remuneration for executive Directors and senior executives may incorporate fixed and variable pay performance elements
with both a short-term and long-term focus. The incentives for non-executive Directors will be designed so as not to conflict
with their obligation to bring an independent judgement to matters before the Board. Refer to Section 6.4.2.1, Section 6.4.3.2
and Section 6.4.2.3 for details regarding the CEO and executive Directors, non-executive Directors and Executive Leadership
Team (other than the CEO) remuneration, respectively.

6.7.5.10 Risk Management Policy
Risk recognition and management are viewed by the Company as integral to its objectives of creating and maintaining
Securityholder value, and to the successful execution of the Company’s strategies.
The purpose of the Risk Management Policy adopted by the Board is to ensure that:
• appropriate systems are in place to identify to the extent reasonably practicable all material risks that may impact on the
Company’s business;
• the financial and non-financial impact of identified risks is understood, and appropriate internal control systems are in
place to limit the Company’s exposure to such risks;
• appropriate responsibilities are delegated to control the identified risks effectively; and
• any material changes to the Company’s risk profile are disclosed in accordance with the Company’s Continuous
Disclosure Policy.

6.7.5.11 Whistleblower Policy
Keypath has adopted a Whistleblower Policy which encourages the Group’s Directors, officers, employees, consultants,
contractors and suppliers (as well as their relatives, dependants or spouse, where applicable) to raise any concerns
and report instances of illegal or unethical behaviour, without fear of reprisal. The Whistleblower Policy establishes
the mechanisms and procedures for employees to report unethical or illegal conduct in a manner which protects the
whistleblower and gathers the necessary information for Keypath to investigate such reports and act appropriately.
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6.8 Related party transactions and interests
Keypath does not anticipate that it will be party to any material related party arrangements with its Directors, officers or
securityholders from Completion other than as set out in this Prospectus.

6.8.1 Termination of advisory services agreement
On 1 July 2017, KEH entered into an advisory services agreement with Sterling Fund Management, LLC (an entity associated
with Sterling Capital Partners IV, the general partner of the Sterling Funds) for the provision of certain management, consulting
and financial services to Keypath. Payment of fees under that agreement by Keypath has been deferred since 1 July 2017. The
parties desire to terminate that agreement on Completion and Keypath (through its Board with Sterling nominee Directors
abstaining) and Sterling Fund Management, LLC have mutually agreed that Keypath will pay $3,250,000 to Sterling Fund
Management, LLC in respect of services provided by Sterling Fund Management, LLC to the Company and its affiliates.

6.8.2 Relationship Deed
Keypath entered into a Relationship Deed on or about the Prospectus Date with Sterling Capital Partners IV as general
partner of the Sterling Funds that governs their relationship while the Sterling Funds retain at least 5% of issued Shares in
Keypath. The Relationship Deed has the following key terms:
• the obligations of the parties to the Relationship Deed are conditional on, among other things, Completion;
• Sterling Capital Partners IV and the Company agree that dealings with each other and with their respective affiliates will
take place on arm’s length terms;
• the parties have resolved to agree procedures for the management of conflicts of interest and appropriate use of
confidential information;
• Sterling Capital Partners IV has the right to nominate two Directors to the Board while the Sterling Funds hold at least 20%,
or one Director to the Board while the Sterling Funds hold at least 10%, of the issued CDIs;
• nominee Directors of Sterling Funds are granted access rights in respect of certain information of Keypath;
• Keypath is required to provide market disclosure (subject to certain conditions) to facilitate the Sterling Funds selling CDIs;
and
• the Relationship Deed terminates on the Sterling Funds ceasing to hold at least 5% of all of the issued CDIs in Keypath.
Sterling Capital Partners IV, the Sterling Funds and Sterling Fund Management, LLC have also entered into confidentiality
arrangements with Keypath which govern access to Keypath’s information, including information provided pursuant to the
above Relationship Deed.

6.8.3 Interests of nominee Directors in the Sterling Funds and Sterling Partners
Christopher Hoehn-Saric is a Director and an equity owner of Sterling Partners and Avi Epstein is an employee of an entity
associated with Sterling Partners (Sterling Fund Management, LLC).
Christopher and Avi have minority holdings in one of the Sterling Funds and may receive distributions from that fund after
Completion in respect of investments held by it, including Keypath.
Further, both Christopher and Avi have “carry interests” in the Sterling Funds through the funds’ general partner, Sterling
Capital Partners IV, and may receive distributions on those carry interests after Completion from returns made by Sterling
Funds in respect of their investment in Keypath.
Christopher may also receive distributions from Sterling Partners after Completion in his capacity as an equity owner of
Sterling Partners which are in part derived from the fee paid to Sterling Fund Management, LLC referred to in Section 6.8.1.
The extent, if any, of the distributions mentioned in this paragraph is not determined as of the Prospectus Date and will be
subject to a number of factors, including the performance of Keypath and potentially other investments associated with
Sterling Partners, after Completion.
Christopher and Avi, along with other Directors, are party to indemnification agreements as described in Section 6.4.3.4.
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7.1 What is the Offer?
This Prospectus relates to an initial public offering of 57,172,708 CDIs over new Shares to be issued by the Company, and
application for admission of the Company to the official list of ASX and the quotation of a total of 208,223,105 CDIs on
Completion. Each CDI will represent one Share. All CDIs, and all the Shares (including those to which CDIs they relate), will
rank equally with each other, respectively. CDIs are offered at A$3.71 per CDI. The Offer is underwritten by the Lead Manager
and will raise A$212.1 million, of which A$106.0 million (from the issue of 28,571,429 CDIs) will be received by the Company,
and A$106.1 million (from the issue of 28,601,280 CDIs) will be distributed to Non-participating Securityholders and holders of
Non-controlling Interests (less potentially certain transaction and stamp duty costs). Existing investors will retain 151,050,397
CDIs on Completion.
The Offer is made on the terms, and is subject to the conditions, set out in this Prospectus.

7.1.1 Offer Structure
The Offer comprises:
• the Institutional Offer, which consists of an invitation to certain Institutional Investors in Australia and a number of other
authorised jurisdictions to apply for CDIs; and
• the Broker Firm Offer – which is open to Australian resident retail investors and sophisticated investors who have
received a firm allocation from their broker; and
• the Priority Offer – which is open to persons who have received a Priority Offer invitation from the Company.
No general public offer of CDIs will be made under the Offer. Members of the public wishing to apply for CDIs under the Offer
must do so through a Broker with a firm allocation of CDIs under the Broker Firm Offer.
The allocation of CDIs between the Broker Firm Offer, the Institutional Offer, and the Priority Offer has been determined by
agreement between the Company and the Lead Manager having regard to the allocation policies described in Sections 7.3.6,
7.4.6, and 7.5.2 below.

7.1.2 Is the Offer underwritten?
The Offer is fully underwritten by the Lead Manager. A summary of the Underwriting Agreement, including the events which
would entitle the Lead Manager to terminate the Underwriting Agreement, is set out in Section 9.7.

7.1.3 Purpose of the offer and use of Offer proceeds
The Offer is being conducted to:
• fund investment to drive growth and expand market share through a broader portfolio of offerings, expanding its program
offerings with its existing university partners and acquiring new partners;
• fund Keypath’s growth and presence in its current markets and expansion into new markets;
• strengthen Keypath’s balance sheet by repaying the Existing Loan and increasing cash and cash equivalents;
• fund the redemption of the Non-Controlling Interests and provide an opportunity for the Non-participating Securityholders
investors to realise their investment in the Company;
• provide access to capital markets which will afford the business additional financial flexibility to pursue further growth
opportunities;
• provide Keypath with the benefits of an increased brand profile that arises from being a listed entity; and
• provide a liquid market for CDIs and an opportunity for others to invest in the Company.
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The Offer is expected to raise A$212.1 million for the Company. The proceeds of the Offer received will be applied as
described in the table below.
FIGURE 7.1: SOURCES AND USE OF FUNDS
Sources

US$m1

Offer proceeds from the issue of CDIs 153.8

Total sources

153.8

A$m

Uses

US$m

A$m

212.1

Payment of proceeds to Non-participating
Securityholders

18.3

25.3

Payment of proceeds to holders of NonControlling Interests

58.6

80.8

Repayment of borrowings under the Existing
Loan

10.6

14.7

General corporate purposes, including
flexibility to support Keypath’s growth
strategy2

51.4

70.8

Payment of transaction costs associated with
the Offer3

14.9

20.5

Total uses

153.8

212.1

212.1

Note:
1. US dollar values in the above table are converted from Australian dollars at the exchange rate of AUD1:USD0.725.
2.	This amount includes proceeds used to support the Company’s working capital requirements; maintain a strong balance sheet and for general corporate
purposes, including executing the Company’s growth strategy (refer to Section 3.5). This represents a statement of the Company’s current intentions as at the
Prospectus Date. Investors should note that this may change depending on a number of factors, including changes in the competitive environment, business
performance, strategic and operational considerations, regulatory developments, and market and general economic conditions. The Board reserves the right
to alter the way these funds are applied, acting in the best interests of CDI holders and as circumstances require.
3.	This amount includes a fee payable to Sterling Fund Management, LLC of $3,250,000 in respect of services provided by Sterling Fund Management, LLC to
the Company and its affiliates as described in Section 6.8.

The above tables are a statement of current intentions as at the date of this Prospectus. Investors should note that, as with
any budget, the allocation of funds set out in the above tables may change depending on a number of factors, including the
outcome of sales performance, operational and development activities, regulatory developments, and market and general
economic conditions. In light of this, the Board reserves its right to alter the way the funds are applied. In addition, as the
proceeds of the Offer will be received in Australian dollars and, as some of the expenditure will be in US dollars, the actual
amount of the proceeds used for each of the items above will depend on the AUD:USD exchange rate at the time that the
funds are converted to US dollars, as discussed in Section 4.5.2.2.
On Completion, the Company expects to have sufficient cash to meet its operational and working capital requirements and
stated business objectives, as described in this Prospectus.

7.1.4 Corporate Structure
An overview of the corporate structure of Keypath at Completion, including information relating to the incorporation of
Keypath and the Restructure, is set out in Sections 9.1, 9.2 and 9.3.

7.1.5 Other information about the Offer
Keypath’s pro forma balance sheet following Completion, including details of the pro forma adjustments, is set out in
Section 4.5. The financial year of Keypath ends on 30 June annually.
A summary of Keypath’s capitalisation and indebtedness as at 31 December 2020 and following Completion is set out in
Section 4.5.
Except as described in this Prospectus, the Company has not granted, or proposed to grant any rights to any person, or to any
class of person, to participate in an issue of the Company’s securities.
Details of interests in Shares (and CDI equivalents) of key investor types at the Prospectus Date and as expected on
Completion are set out in Section 6.5.
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7.2 Terms and Conditions of the Offer
What is the type of security
being offered?

CHESS Depositary Interests (CDIs) over Shares in the Company.

What are the rights and
liabilities attached to the
securities?

The holders of CDIs receive all of the economic benefit of actual ownership of the
underlying Shares. CDIs are traded in a manner similar to the shares of an Australian listed
company. The Shares underlying the CDIs will rank equally with the Shares currently on
issue in the Company.

Each Share is equivalent to one (1) CDI.

There are certain differences between the Shares and ordinary shares which are typically
issued by Australian-incorporated public companies. A description of the CDIs and the
underlying Shares, including the rights and liabilities attaching to them, is set out in
Sections 9.8 and 9.9.
The Company and the Lead Manager, reserves the right to vary any and all of the
dates and times without notice (including, subject to the ASX Listing Rules and the
Corporations Act, to close the Offer early, to extend the date the Offer closes, to accept
late applications, either generally or in particular cases, and to cancel or withdraw the
Offer before Settlement, in each case without notifying any recipient of the Prospectus or
any applicants).
If the Offer is cancelled or withdrawn before the issue or transfer of CDIs all application
monies will be refunded (without interest) as soon as practicable in accordance with the
Corporations Act.
What is the Offer Price?

The Offer Price is A$3.71 per CDI.

What is the Offer Period?

The key dates, including details of the Offer Period, are set out in the Key Offer Details
section.
The key dates are indicative only and may change. Unless otherwise indicated, all times
are stated in Sydney time.

What are the cash proceeds
to be raised?

Approximately A$212.1 million is expected to be raised under the Offer based on the Offer
Price if the Offer proceeds.

Is the Offer underwritten?

Yes. The Offer is fully underwritten by the Lead Manager. Refer to Section 9.7 for a
summary of the Underwriting Agreement.

Who is the Lead Manager to
the Offer?

The Lead Manager is Macquarie Capital (Australia) Limited ABN 79 123 199 548.

What is the minimum and
maximum application size
under the Offer?

The minimum application under the Broker Firm Offer and the Priority Offer is 540 CDIs
(approximately A$2,000).
There is no maximum number or value of CDIs that may be applied for under the Offer
except that if you have received a personalised invitation to participate in the Priority
Offer, you may apply for an amount up to and including the amount indicated on your
invitation.
The Company and the Lead Manager reserve the right to treat any applications in the
Broker Firm Offer that are from persons who they believe may be Institutional Investors,
as bids in the Institutional Offer or to reject the application(s).
The Company and the Lead Manager reserve the right to aggregate any applications that
they believe may be multiple applications from the same person.
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What is the allocation policy?

The allocation of CDIs between the Broker Firm Offer, the Institutional Offer, and the
Priority Offer has been determined by the Lead Manager by agreement with Keypath,
having regard to the allocation policies outlined in Sections 7.3.6, 7.5.2 and 7.4.6.
With respect to the Broker Firm Offer, it will be a matter for the Broker to determine how
they allocate CDIs among their eligible clients. The Broker (and not Keypath or the Lead
Manager) will be responsible for ensuring that eligible clients who have received an
allocation from them receive the relevant CDIs.
The allocation of CDIs among applicants in the Institutional Offer has been determined by
the Lead Manager and Keypath.
The final allocation of CDIs under the Priority Offer will be determined by the Company at
its discretion.
The Company has absolute discretion regarding the level of scale-back and the allocation
of CDIs under the Offer (if any).

Will the CDIs be quoted on
the ASX?

The Company will apply to the ASX for admission to the Official List and quotation of its
CDIs on the ASX under the code KED.
Completion is conditional on, among other things, ASX approving the application.
If approval is not given within three months after the application is made (or any
longer period permitted by law), the Offer will be withdrawn and all application monies
received will be refunded without interest as soon as practicable in accordance with the
requirements of the Corporations Act.
The Company will be required to comply with ASX Listing Rules, subject to any waivers
obtained by the Company from time to time and provided such compliance will not result
in a breach of the DGCL or US federal law.
ASX takes no responsibility for this Prospectus or the investment to which it relates. The
fact that ASX may admit the Company to the Official List is not to be taken as an indication
of the merits of, or an investment in Keypath.

What is the ‘Foreign
Ownership Restriction’
designation on ASX?

Under Rule 144 of the US Securities Act, the CDIs and underlying Shares will be ‘restricted
securities’ that will be subject to an initial one-year Distribution Compliance Period
(as defined in Section 9.11) from the date of issue of the CDIs, which may be extended.
This means that during the Distribution Compliance Period, you will not be permitted
to sell the CDIs sold to you in the Offer or the underlying Shares in the United States or
to, or for the account or benefit of, a US Person, unless Shares underlying the CDIs are
registered under the US Securities Act (which the Company is not obligated to do) or an
exemption from such registration is available (including resale to QIBs in compliance with
Rule 144A under the US Securities Act).
The Company has requested that during the Distribution Compliance Period, all CDIs
issued or transferred under the Offer bear a designation on ASX in order to enforce the
above restrictions. This designation is intended to prevent any CDIs from being sold on
ASX during the Distribution Compliance Period to persons that are in the United States
or to, or for the account or benefit of, US Persons that in each case are not QIBs. The
Company cannot provide any assurances as to when this designation will be lifted from
the CDIs. For more information, see Section 9.11.
The discussion above assumes that none of the CDIs are acquired and resold by certain
affiliates of the Company. Any CDIs that are acquired and subsequently resold by such
affiliates will be subject to a new Distribution Compliance Period. Because it would not be
possible to distinguish such CDIs resold by such affiliates of the Company from the other
CDIs, the practical impact of such a resale would be to extend the minimum 12-month
Distribution Compliance Period for all of the Company’s CDIs.
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When are the CDIs expected
to commence trading?

It is expected that trading will commence on 2 June 2021. Details are provided in the
Important Dates Section.
It is the responsibility of each applicant to confirm their holding before trading. Applicants
who sell CDIs before they receive an initial statement of holding do so at their own risk.
The Company, the Registry and the Lead Manager disclaim all liability, whether in
negligence or otherwise, to persons who sell CDIs before receiving their initial statement
of holding, whether on the basis of a confirmation of allocation provided by any of them,
by the Keypath Offer Information Line, a Broker or otherwise.

When will I receive
confirmation that my
application has been
successful?

It is expected that initial holding statements will be dispatched by standard post on or
about 2 June 2021.

Are there any escrow
arrangements?

Yes. Details are provided in Section 6.6.

Has any ASIC relief or ASX
waivers or confirmations
been sought, obtained or
relied on?

Yes. Details are provided in Section 7.9.

Are there any brokerage,
commission or stamp duty
considerations?

No brokerage, commission or stamp duty is payable by applicants on acquisition of CDIs
under the Offer under Australian law.

Are there any tax
considerations?

Yes. Please refer to Section 9.12 for an overview of certain Australian tax implications for
Australian investors acquiring CDIs under the Offer.

Refunds (without interest) to applicants who make an application and receive an allocation
of CDIs, the value of which is smaller than the amount of the application monies, will be
made as soon as practicable after Completion of the Offer.

See Section 9.7.1 for details of various fees payable by the Company to the Lead Manager
and by the Lead Manager to the Brokers.

Note that it is recommended that all potential investors consult their own independent
tax advisors regarding the income tax (including capital gains tax), stamp duty and GST
consequences of acquiring, owning and disposing of CDIs or underlying Shares, having
regard to their specific circumstances.
What should you do with any
enquiries?

All enquiries in relation to this Prospectus should be directed to the Keypath Offer
Information Line on 1300 034 139 (within Australia) or +61 3 9415 4686 (outside Australia)
from 8:30am to 5:00pm AEST (Sydney, Australia time), Monday to Friday (Business Days
only).
All enquiries in relation to the Broker Firm Offer should be directed to your Broker.
If you require assistance in completing the Application Form, require additional copies
of this Prospectus, have any questions in relation to the Offer or you are uncertain as to
whether obtaining CDIs is a suitable investment for you, you should seek professional
advice from your stockbroker, solicitor, accountant, tax advisor, financial advisor or other
independent professional advisor before deciding whether to invest.
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7.3 Broker Firm Offer
7.3.1 Who can apply
The Broker Firm Offer is open to Australian resident retail clients of participating Brokers who are sophisticated investors,
have a registered address in Australia, received an invitation from a Broker to acquire CDIs under this Prospectus and are
not in the US, a US Person or acting for the account or benefit of a US Person. You should contact your Broker to determine
whether you can receive an allocation of CDIs from them under the Broker Firm Offer.

7.3.2 How to apply
Applications for CDIs may only be made on a Broker Firm application form attached to or accompanying this Prospectus
which may be downloaded in its entirety from https://keypathedu.com/ipo. If you are an investor applying under the Broker
Firm Offer, you should complete and lodge your Broker Firm application form with the Broker from whom you received your
firm allocation. Broker Firm application forms must be completed in accordance with the instructions given to you by your
Broker and the instructions set out on the Broker Firm application form.
By making an application, you declare that you were given access to this Prospectus (or any replacement Prospectus),
together with a Broker Firm application form. The Corporations Act prohibits any person from passing an application form
to another person unless it is attached to, or accompanied by, a hard copy of this Prospectus or the complete and unaltered
electronic version of this Prospectus.
The minimum application under the Broker Firm Offer is 540 CDIs (approximately A$2,000). There is no maximum value of
CDIs that may be applied for under the Broker Firm Offer. However the Company and the Lead Manager reserve the right
to aggregate any applications which they believe may be multiple applications from the same person or reject or scale back
any applications in the Broker Firm Offer which are for more than A$250,000. The Company may determine a person to
be eligible to participate in the Broker Firm Offer, and may amend or waive the Broker Firm Offer application procedures or
requirements, at its discretion in compliance with applicable laws.
Applicants under the Broker Firm Offer must lodge their Broker Firm application form and application monies with the
relevant Broker in accordance with the relevant Broker’s directions in order to receive their firm allocation. Applicants under
the Broker Firm Offer must not send their Broker Firm application forms to the Registry.
The Broker Firm Offer opens at 9:00am (Sydney time) on 19 May 2021 and is expected to close at 5:00pm (Sydney time) on
26 May 2021. The Company and the Lead Manager may elect to extend the Offer or any part of it, or accept late applications
either generally or in particular cases. The Offer, or any part of it, may be closed at any earlier date and time, without further
notice. Your Broker may also impose an earlier closing date. Applicants are therefore encouraged to submit their applications
as early as possible. Please contact your Broker for instructions.
The Company, the Lead Manager and the Registry take no responsibility for any acts or omissions committed by your Broker
in connection with your application.

7.3.3 How to pay
Applicants under the Broker Firm Offer must pay their application monies in accordance with instructions received from their
Broker.

7.3.4 Acceptance of applications
An application in the Broker Firm Offer is an offer by an applicant to subscribe for CDIs in the amount specified on the Broker
Firm application form at the Offer Price on the terms and conditions set out in this Prospectus (including any supplementary or
replacement prospectus) and the Broker Firm application form. To the extent permitted by law, an application by an applicant
under the Offer is irrevocable.
An application may be accepted by the Company in respect of the full number of CDIs specified on the Broker Firm
application form, without further notice to the applicant. Acceptance of an application will give rise to a binding contract.

172

KEYPATH EDUCATION PROSPECTUS

7. Details of the Offer

7.3.5 Application monies
The Company reserves the right to decline any application in whole or in part, without giving any reason. Applicants under
the Broker Firm Offer whose applications are not accepted, or who are allocated a lesser number of CDIs than the amount
applied for, will receive a refund of all or part of their application monies, as applicable. Interest will not be paid on any monies
refunded.
Applicants whose applications are accepted in full will receive the whole number of CDIs calculated by dividing the
application amount by the Offer Price. Where the Offer Price does not divide evenly into the application amount, the number
of CDIs to be allocated will be determined by the applicant’s Broker.

7.3.6 Broker Firm Offer allocation policy
The allocation of CDIs to Brokers has been determined by the Lead Manager and the Company. CDIs that have been
allocated to Brokers for allocation to their clients will be issued or transferred to the applicants nominated by those Brokers
(subject to the right of Company and the Lead Manager to reject, aggregate or scale back applications). It will be a matter for
each Broker as to how they allocate CDIs among their retail clients, and they (and not the Company or the Lead Manager) will
be responsible for ensuring that retail clients who have received an allocation from them receive the relevant CDIs.
The Company expects to announce the final allocation policy under the Broker Firm Offer on or about Completion. Applicants
under the Broker Firm Offer will also be able to confirm their allocation through the Broker from whom they received their
allocation.

7.4 Priority Offer
7.4.1 Who can apply?
The Priority Offer is open to investors who have received an invitation to participate in the Priority Offer from the Company. If
you have been invited by the Company to participate in the Priority Offer, you will be treated as an applicant under the Priority
Offer in respect of those CDIs that are allocated to you.

7.4.2 How to apply?
If you have received an invitation from the Company to participate in the Priority Offer, you will be separately advised of the
application procedures under the Priority Offer.
The minimum application under the Priority Offer is 540 CDIs (approximately A$2,000).
The Priority Offer opens at 9:00am (Sydney time) on 19 May 2021 and is expected to close at 5:00pm (Sydney time) on
26 May 2021. The Company and the Lead Manager may elect to extend the Offer or any part of it, or accept late applications
either generally or in particular cases. The Offer, or any part of it, may be closed at any earlier date and time, without
further notice (subject to ASX Listing Rules and the Corporations Act). Applicants are therefore encouraged to submit their
applications as early as possible.

7.4.3 How to pay?
Applicants under the Priority Offer must pay their application monies in accordance with instructions received from the
Company.

7.4.4 Acceptance of applications
An application in the Priority Offer is an offer by an applicant to the Company to subscribe for CDIs in the amount specified
on the Priority Offer application form at the Offer Price on the terms and conditions set out in this Prospectus (including
any supplementary or replacement prospectus) and the Priority Offer application form. To the extent permitted by law, an
application is irrevocable.
An application may be accepted by the Company and the Lead Manager in respect of the full number of CDIs specified on
the Priority Offer application form or any of them, without further notice to the applicant. Acceptance of an application will
give rise to a binding contract.
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7.4.5 Application monies
The Company reserves the right to decline any application in whole or in part, without giving any reason. Applicants under
the Priority Offer whose applications are not accepted, or who are allocated a lesser number of CDIs than the amount
applied for will receive a refund of all or part of their application monies, as applicable. Interest will not be paid on any monies
refunded.
Applicants whose applications are accepted in full will receive the whole number of CDIs calculated by dividing the
application amount by the Offer Price. Where the Offer Price does not divide evenly into the application amount, the number
of CDIs to be allocated will be determined by the Company.
You should ensure that sufficient funds are held in the relevant account to cover the amount of your BPAY® or electronic
funds transfer payment. You may also pay by cheque or bank draft, ensuring that sufficient funds are held in the relevant
account to cover the amount of your cheque or bank draft payment.
If payment for application monies (or the amount for which those cheque or bank draft clear in time for allocation) is less than
the amount specified on the application form, you may be taken to have applied for such lower dollar amount of CDIs or your
application may be rejected. All payments must be made in Australian dollars.

7.4.6 Priority Offer allocation policy
The Company will determine the allocation of CDIs to applicants under the Priority Offer and may reject an application or
allocate fewer CDIs than applied for.

7.5 Institutional Offer
7.5.1 Invitations to bid
The Institutional Offer consists of an invitation to certain Institutional Investors in Australia and a number of other eligible
jurisdictions to apply for CDIs. The Lead Manager has separately advised Institutional Investors of the application procedures
for the Institutional Offer. Offers and acceptances in the Institutional Offer are made with disclosure, under this Prospectus
and are at the Offer Price.

7.5.2 Allocation policy under the Institutional Offer
The allocation of CDIs among applicants in the Institutional Offer was determined by the Lead Manager and the Company.
The Lead Manager and the Company had absolute discretion regarding the basis of allocation of CDIs among Institutional
Investors and there was no assurance that any Institutional Investor would be allocated any CDIs, or the number of CDIs for
which it had bid.
The allocation policy is influenced by, but not constrained by, the following factors:
• the price and number of CDIs bid for by particular bidders;
• Keypath’s desire for an informed and active trading market following listing on the ASX;
• Keypath’s desire to establish a wide spread of institutional securityholders;
• the overall level of demand under the Broker Firm and Institutional Offers;
• the timeliness of the bid by particular bidders; and
• any other factors that the Company and the Lead Manager considered appropriate.
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7.6 Restrictions on Distribution
No action has been taken to register or qualify this Prospectus, the CDIs or the Offer or otherwise to permit a public offering
of the CDIs in any jurisdiction outside Australia. This Prospectus does not constitute an offer or invitation to subscribe for CDIs
in any jurisdiction in which, or to any person to whom, it would not be lawful to make such an offer or invitation or issue under
this Prospectus. Accordingly, neither this Prospectus nor any advertisement may be distributed or published in any other
jurisdiction except under circumstances that will result in compliance with any applicable laws and regulations.
This Prospectus may not be released or distributed in the US, and may only be distributed to persons outside the US to
whom the Offer may lawfully be made in accordance with the laws of any applicable jurisdiction.
This document does not constitute an offer to sell, or a solicitation of an offer to buy, securities in the US. The CDIs and
underlying Shares have not been, and will not be, registered under the US Securities Act or the securities laws of any state of
the US and may not be offered or sold, directly or indirectly, in the US except in accordance with an exemption from, or in a
transaction not subject to, the registration requirements of the US Securities Act and applicable US state securities laws.
Each applicant in the Broker Firm Offer and Priority Offer, and each person to whom the Institutional Offer is made under this
Prospectus, will be taken to have represented, warranted and agreed as follows:
• if outside Australia, it is a person to whom the Offer can be lawfully made and Shares and CDIs lawfully allocated and
issued to without the requirement of any person to prepare, or file with any regulatory authority, a prospectus or other
document under the laws applicable to that person or the jurisdiction it is in;
• it understands and agrees that the CDIs and underlying Shares have not been, and will not be, registered under the US
Securities Act or the securities law of any state of the US and may not be offered or sold, directly or indirectly, in the US,
except in accordance with an exemption from, or in a transaction not subject to, the registration requirements of the US
Securities Act and applicable US state securities laws, and it agrees not to engage in hedging transactions with regard to
such securities except in compliance with the US Securities Act;
• it is not in the US;
• it has not sent, and will not send, the Prospectus or any other material relating to the Offer to any person in the US; and
• it will not offer or sell the CDIs in any other jurisdiction outside Australia except in transactions exempt from, or not subject
to, registration under applicable securities laws and in compliance with all other applicable laws in the jurisdiction in which
CDIs are offered and sold.
Any offer, sale or resale of the CDIs or underlying Shares in the US by a dealer (whether or not participating in the Offer) may
violate the registration requirements of the US Securities Act if made prior to 40 days after the date on which the Offer Price
is determined and the CDIs are allocated under the Offer or if such CDIs were purchased by a dealer under the Offer.
Each applicant under the Institutional Offer will be required to make certain representations, warranties and covenants set out
in the confirmation of allocation letter distributed to it.
Each applicant under the Broker Firm Offer, and Priority Offer will be required to make, or will be deemed to have made,
certain representations, warranties and covenants set out in the application form attached to or accompanying this
Prospectus.

7.7 Discretion regarding the Offer
The Company may withdraw the Offer at any time before the issue or transfer of CDIs to successful applicants under the
Offer. If the Offer, or any part of it, does not proceed, all relevant application monies will be refunded (without interest).
The Company and the Lead Manager, also reserve the right to close the Offer or any part of it early, extend the Offer or any
part of it, accept late applications either generally or in particular cases, reject any application, or (subject to the terms of any
guaranteed allocations referred to in this Prospectus) allocate to any applicant fewer CDIs than applied for.

KEYPATH EDUCATION PROSPECTUS

175

7.8 ASX listing, registers and holdings statements
7.8.1 Application to ASX for listing and quotation of CDIs
The Company will apply, within seven days after the Prospectus Date, to ASX for admission to the official list of ASX and
quotation of the CDIs on ASX (which is expected to be under the ASX code ‘KED’).
ASX takes no responsibility for this Prospectus or the investment to which it relates. The fact that ASX may admit the
Company to the official list is not to be taken as an indication of the merits of Keypath or the CDIs offered for subscription.
If permission is not granted for the official quotation of the CDIs on ASX within three months after the date of this Prospectus
(or any later date permitted by law), all application monies received by the Company will be refunded without interest as soon
as practicable in accordance with the requirements of the Corporations Act.

7.8.2 CHESS and issuer sponsored holdings
The Company will apply to participate in ASX’s Clearing House Electronic Sub-register System (CHESS) and will comply with
the ASX Listing Rules and the ASX Settlement Operating Rules. CHESS is an electronic transfer and settlement system for
transactions in securities quoted on ASX under which transfers are effected in an electronic form.
When the CDIs become approved financial products (as defined in the ASX Settlement Operating Rules), holdings will be
registered in one of two sub-registers, being an electronic CHESS sub-register or an issuer sponsored sub-register. For all
successful applicants, the CDIs of an investor who is a participant in CHESS or an investor sponsored by a participant in
CHESS will be registered on the CHESS sub-register. All other CDIs will be registered on the issuer-sponsored sub-register.
Following Completion, CDI holders will be sent an allotment notice or a holding statement that sets out the number of CDIs
that have been allocated to them. This statement will also provide details of CDI holders’ Holder Identification Number (HIN)
for CHESS holders or, where applicable, the Shareholder Reference Number (SRN) of issuer-sponsored holders. The CDI
holder will subsequently receive statements showing any changes to their holding. Certificates will not be issued.
CDI holders will receive subsequent statements during the first week of the following month if there has been a change to
their holding on the register and as otherwise required under the ASX Listing Rules and the Corporations Act. Additional
statements may be requested at any other time either directly through the CDI holder’s sponsoring broker in the case of a
holding on the CHESS sub-register or through the Registry in the case of a holding on the issuer-sponsored sub-register. The
Company and the Registry may charge a fee for these additional issuer sponsored statements.

7.8.3 Selling CDIs on-market
It is expected that trading on ASX will commence on or about 2 June 2021. It is the responsibility of each person who trades
in CDIs to confirm their own holding before trading in CDIs. If you sell CDIs before receiving a holding statement, you do so
at your own risk. The Company, the Registry and the Lead Manager disclaim all liability, whether in negligence or otherwise,
if you sell CDIs before receiving your holding statement, even if you obtained details of your holding statement from the
Keypath Offer Information Line or confirmed your firm allocation through a Broker.

7.9 ASIC relief and ASX waivers
7.9.1 ASIC relief
The Company intends to seek relief from ASIC in respect of Section 601CK of the Corporations Act in relation to the
obligation for the Company to prepare its financial statements in the way required for Australian-incorporated public
companies, in addition to preparing its financial statements under US GAAP, as the Company already prepares its financial
statements in accordance with US GAAP, and will continue to do so post-IPO.

7.9.2 ASX waivers
The Company has sought the following confirmations and waivers from the ASX described below:
• A confirmation in respect of ASX Listing Rule 1.3.5 that the Company may prepare its financial accounts in accordance with
U.S. GAAP and in United States Dollars; and
• A confirmation in respect of ASX Listing Rule 9.1.3 that none of the Company’s securities on issue post-IPO will be
considered restricted securities and no escrow requirements will be imposed by the ASX.
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The Directors
Keypath Education International, Inc.
1933 N. Meacham Rd. Suite 400
Schaumburg, IL60173
11 May 2021
Dear Directors

Investigating Accountant’s Report
Independent Limited Assurance Report on Keypath Education
International, Inc. historical and forecast financial information and
Financial Services Guide
We have been engaged by Keypath Education International, Inc. (the Company) to report on the
statutory and pro forma historical and forecast financial information of the Company as defined below
for inclusion in the prospectus dated on or about 11 May 2021 relating to the proposed initial public
offering of CHESS depositary interests (CDIs) over fully paid common stock in the Company (the
Offer) (Prospectus) and the listing of the Company on the Australian Securities Exchange (ASX).
Expressions and terms defined in the Prospectus have the same meaning in this report.
The nature of this report is such that it can only be issued by an entity which holds an Australian
financial services licence under the Corporations Act 2001 (Cth) (Corporations Act).
PricewaterhouseCoopers Securities Ltd, which is wholly owned by PricewaterhouseCoopers holds the
appropriate Australian financial services licence under the Corporations Act. This report is both an
Investigating Accountant’s Report, the scope of which is set out below, and a Financial Services Guide,
as attached at Appendix A.

Scope
You have requested PricewaterhouseCoopers Securities Ltd to review the following historical financial
information of the Company (the responsible party) included in the Prospectus:

Statutory Historical Financial Information
•
•

the statutory historical consolidated Statement of Financial Position as at 31 December 2020;
the statutory historical consolidated Statements of Financial Performance for the periods ended
30 June 2020 (FY20), 30 June 2019 (FY19) and 30 June 2018 (FY18) and half year ended 31
December 2020 (HY21) and 31 December 2019 (HY20); and

PricewaterhouseCoopers Securities Ltd, ACN 003 311 617, ABN 54 003 311 617, Holder of Australian
Financial Services Licence No 244572
One International Towers Sydney, Watermans Quay, Barangaroo NSW 2000, GPO BOX 2650 Sydney NSW 2001
T: +61 2 8266 0000, F: +61 2 8266 9999, www.pwc.com.au
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•

the statutory historical consolidated Statements of Cash Flows for the periods ended 30 June
2020 (FY20), 30 June 2019 (FY19) and 30 June 2018 (FY18) and half year ended 31
December 2020 (HY21) and 31 December 2019 (HY20),
(collectively, the Statutory Historical Financial Information).

The Statutory Historical Financial Information has been prepared in accordance with the stated basis
of preparation, being the recognition and measurement principles contained in the accounting
principles generally accepted in the United States of America (US GAAP) and the Company’s adopted
accounting policies. The Statutory Historical Financial Information has been extracted from the
financial report of the Company for the periods ended FY20, FY19 and FY18. Those financial reports
were prepared using accounting principles generally accepted in the United States of America (US
GAAP) and were audited by PwC Canada in accordance with auditing standards generally accepted
in the United States of America. PwC Canada issued an unmodified audit opinion on the financial
report. The Statutory Historical Financial Information is presented in the Prospectus in an abbreviated
form, insofar as it does not include all of the presentation and disclosures required by US GAAP and
other mandatory professional reporting requirements applicable to general purpose financial reports
prepared in accordance with the Corporations Act.

Pro Forma Historical Financial Information
•
•
•

pro forma Statement of Financial Position as at 31 December 2020;
pro forma Statements of Financial Performance for the periods ended FY20, FY19, FY18, HY21
and HY20; and
pro forma Statements of Cash Flows for the periods ended FY20, FY19, FY18, HY21 and HY20,
(collectively, the Pro Forma Historical Financial Information).

The Pro Forma Historical Financial Information has been derived from the Statutory Historical
Financial Information, after adjusting for the effects of pro forma adjustments described in sections
4.4.3, 4.5.2 and 4.6.3 of the Prospectus. The stated basis of preparation is the recognition and
measurement principles contained in US GAAP and the Company’s adopted accounting policies
applied to Statutory Historical Financial Information and the events or transactions to which the pro
forma adjustments relate, as described in sections 4.4.3, 4.5.2 and 4.6.3 of the Prospectus, as if those
events or transactions had occurred as at the date of the Statutory Historical Financial Information.
Due to its nature, the Pro Forma Historical Financial Information does not represent the Company’s
actual or prospective financial position, financial performance, and cash flows.

Statutory Forecast Financial Information
•
•

Statutory forecast consolidated income statement of the Company for the financial year ending
30 June 2021 (FY21F) and 30 June 2022 (FY22F) (Statutory Forecast Income
Statement); and
Statutory forecast consolidated statement of cash flows of the Company for FY21F and FY22F
(Statutory Forecast Cash Flows)
(collectively the Statutory Forecast Financial Information).
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The directors’ best-estimate assumptions underlying the Statutory Forecast Financial Information are
described in section 4.9 of the Prospectus. The stated basis of preparation used in the preparation of
the Statutory Forecast Financial Information being the recognition and measurement principles
contained in US GAAP and the Company’s adopted accounting policies;

Pro Forma Forecast Financial Information
•
•

Pro forma forecast consolidated income statement of the Company for FY21F and FY22F (Pro
forma Forecast Income Statement); and
Pro forma forecast consolidated statement of cash flows of the Company for FY21F and FY22F
(Pro forma Forecast Cash Flows)
(collectively the Pro Forma Forecast Financial Information).

The Pro Forma Forecast Financial Information has been derived from the Company’s Statutory
Forecast Financial Information, after adjusting for the effects of the pro forma adjustments described
in sections 4.4.3 and 4.6.3 of the Prospectus. The stated basis of preparation used in the preparation
of the Pro Forma Forecast Financial Information being the recognition and measurement principles
contained in US GAAP applied to the Statutory Forecast Financial Information and the events or
transactions to which the pro forma adjustments relate, as described in section 4.2.4 of the Prospectus,
as if those events or transactions had occurred as at 30 June 2020. Due to its nature, the Pro Forma
Forecast Financial Information does not represent the Company’s actual prospective financial
performance and cash flows for FY21F and FY22F.

Directors’ responsibility
The directors of the Company are responsible for the preparation of the Statutory Historical Financial
Information and Pro Forma Historical Financial Information, including its basis of preparation and
the selection and determination of pro forma adjustments made to the Statutory Historical Financial
Information and included in the Pro Forma Historical Financial Information.
The directors of the Company are also responsible for the preparation of the Statutory Forecast
Financial Information, including its basis of preparation and the best-estimate assumptions
underlying the Statutory Forecast Financial Information. They are also responsible for the preparation
of the Pro Forma Forecast Financial Information, including its basis of preparation and the selection
and determination of the pro forma adjustments made to the Statutory Forecast Financial Information
and included in the Pro Forma Forecast Financial Information. This includes responsibility for its
compliance with applicable laws and regulations and for such internal controls as the directors
determine are necessary to enable the preparation of the Statutory Historical Financial Information,
Pro Forma Historical Financial Information, Statutory Forecast Financial Information, and Pro Forma
Forecast Financial Information, that are free from material misstatement.

Our responsibility
Our responsibility is to express a limited assurance conclusion on the Statutory Historical Financial
Information, the Pro Forma Historical Financial Information, the Statutory Forecast Financial
Information and Pro Forma Forecast Financial Information, the best-estimate assumptions underlying
the Statutory Forecast Financial Information and Pro Forma Forecast Financial Information, and the
reasonableness of the Statutory Forecast Financial Information and Pro Forma Forecast Financial
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Information themselves, based on our review. We have conducted our engagement in accordance with
the Standard on Assurance Engagement ASAE 3450 Assurance Engagements involving Corporate
Fundraisings and/or Prospective Financial Information.
A review consists of making enquiries, primarily of persons responsible for financial and accounting
matters, and applying analytical and other review procedures. A review is substantially less in scope
than an audit conducted in accordance with Australian Auditing Standards and consequently does not
enable us to obtain reasonable assurance that we would become aware of all significant matters that
might be identified in an audit. Accordingly, we do not express an audit opinion.
Our engagement did not involve updating or re-issuing any previously issued audit or review report on
any financial information used as a source of the financial information.

Conclusions
Statutory Historical Financial Information
Based on our review, which is not an audit, nothing has come to our attention that causes us to believe
that the Statutory Historical Financial Information of the Company, as described in sections 4.4.2,
4.5.1 and 4.6.2 of the Prospectus, and comprising:
•
•
•

Statement of Financial Position as at 31 December 2020;
Statements of Financial Performance for the periods ended FY20, FY19, FY18, HY21 and HY20;
and
Statements of Cash Flows for the periods ended FY20, FY19, FY18, HY21 and HY20;

are not presented fairly, in all material respects, in accordance with the stated basis of preparation, as
described in section 4.2.3 of the Prospectus being the recognition and measurement principles
contained in US GAAP and the Company’s adopted accounting policies.

Pro Forma Historical Financial Information
Based on our review, which is not an audit, nothing has come to our attention that causes us to believe
that the Pro Forma Historical Financial Information of the Company as described in sections 4.4.1,
4.5.1 and 4.5.1 of the Prospectus, and comprising:
•
•
•

pro forma Statement of Financial Position as at 31 December 2020;
pro forma Statements of Financial Performance for the periods ended FY20, FY19, FY18, HY21
and HY20; and
pro forma Statements of Cash Flows for the periods ended FY20, FY19, FY18, HY21 and HY20.

are not presented fairly, in all material respects, in accordance with the stated basis of preparation, as
described in section 4.2.3 of the Prospectus being the recognition and measurement principles
contained in US GAAP and the Company’s adopted accounting policies applied to the Statutory
Historical Financial Information and the events or transactions to which the pro forma adjustments
relate, as described in section 4.2.3 of the Prospectus, as if those events or transactions had occurred
as at the date of the Statutory Historical Financial Information.
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Statutory Forecast Financial Information
Based on our review, which is not an audit, nothing has come to our attention which causes us to
believe that:
•

•

the directors’ best-estimate assumptions used in the preparation of the Statutory Forecast
Financial Information consisting of the statutory forecast consolidated income statement of the
Company for FY21F and FY22F (Statutory Forecast Income Statement) and the statutory
forecast consolidated statement of cash flows of the Company for FY21F and FY22F (Statutory
Forecast Cash Flows) do not provide reasonable grounds for the Statutory Forecast Financial
Information; and
in all material respects, the Statutory Forecast Financial Information:
−
−

•

is not properly prepared on the basis of the directors’ best-estimate assumptions as
described in section 4.9 of the Prospectus; and
is not presented fairly in accordance with the stated basis of preparation, being the
recognition and measurement principles contained in US GAAP and the Company’s
adopted accounting policies; and

the Statutory Forecast Financial Information itself is unreasonable.

Pro Forma Forecast Financial Information
Based on our review, which is not an audit, nothing has come to our attention that causes us to believe
that:
•

•

the directors’ best-estimate assumptions used in the preparation of the Pro Forma Forecast
Financial Information consisting of the pro forma forecast consolidated income statement of the
Company for FY21F and FY22F (Pro forma Forecast Income Statement) and the pro
forma forecast consolidated statement of cash flows of the Company for FY21F and FY22F (Pro
forma Forecast Cash Flows) do not provide reasonable grounds for the Pro Forma Forecast
Financial Information; and
in all material respects, the Pro Forma Forecast Financial Information:
−
−

•

is not properly prepared on the basis of the directors’ best-estimate assumptions, as
described in section 4.9 of the Prospectus; and
is not presented fairly in accordance with the stated basis of preparation, being the
recognition and measurement principles contained in US GAAP and the Company’s
adopted accounting policies, applied to the Statutory Forecast Financial Information and
the pro forma adjustments as if those adjustments had occurred as at the date of the
Statutory Forecast Financial Information; and

the Pro Forma Forecast Financial Information itself is unreasonable.

Statutory Forecast Financial Information and Pro Forma Forecast Financial
Information
The Statutory Forecast Financial Information and Pro Forma Forecast Financial Information have
been prepared by management and adopted by the directors in order to provide prospective investors

5
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with a guide to the potential financial performance of the Company for FY21F and FY22F. There is a
considerable degree of subjective judgment involved in preparing forecasts since they relate to events
and transactions that have not yet occurred and may not occur. Actual results are likely to be different
from the Statutory Forecast Financial Information and Pro Forma Forecast Financial Information
since anticipated events or transactions frequently do not occur as expected and the variation may be
material.
The directors’ best-estimate assumptions on which the Statutory Forecast Financial Information and
Pro Forma Forecast Financial Information are based relate to future events and/or transactions that
management expect to occur and actions that management expect to take and are also subject to
uncertainties and contingencies, which are often outside the control of the Company. Evidence may be
available to support the directors’ best-estimate assumptions on which the Statutory Forecast
Financial Information and Pro Forma Forecast Financial Information are based however such
evidence is generally future-oriented and therefore speculative in nature. We are therefore not in a
position to express a reasonable assurance conclusion on those best-estimate assumptions, and
accordingly, provide a lesser level of assurance on the reasonableness of the directors’ best-estimate
assumptions. The limited assurance conclusion expressed in this report has been formed on the above
basis.
Prospective investors should be aware of the material risks and uncertainties in relation to an
investment in the Company, which are detailed in the Prospectus, and the inherent uncertainty
relating to the Statutory Forecast Financial Information and Pro Forma Forecast Financial
Information. Accordingly, prospective investors should have regard to the investment risks and
sensitivities as described in sections 5 and 4.10 of the Prospectus. The sensitivity analysis described in
section 4.10 of the Prospectus demonstrates the impact on the Statutory Forecast Financial
Information and Pro Forma Forecast Financial Information of changes in key best-estimate
assumptions. We express no opinion as to whether the Statutory Forecast Financial Information or Pro
Forma Forecast Financial Information will be achieved.
The Statutory Forecast Financial Information and Pro Forma Forecast Financial Information have
been prepared by the directors for the purpose of inclusion in the Prospectus. We disclaim any
assumption of responsibility for any reliance on this report, or on the Statutory Forecast Financial
Information or Pro Forma Forecast Financial Information to which it relates, for any purpose other
than that for which it was prepared. We have assumed, and relied on representations from certain
members of management of the Company, that all material information concerning the prospects and
proposed operations of the Company has been disclosed to us and that the information provided to us
for the purpose of our work is true, complete and accurate in all respects. We have no reason to believe
that those representations are false.

Notice to investors outside Australia
Under the terms of our engagement this report has been prepared solely to comply with Australian
Auditing Standards applicable to review engagements.
Our work has not considered nor been conducted according to the auditing standards and practices
generally accepted in jurisdictions other than Australia (including the United States of America).
Accordingly, it is not appropriate to consider our work, nor can it be relied upon as if it had been
carried out, in accordance with standards and practices other than those prevailing in Australia.
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This report does not constitute an offer to sell, or a solicitation of an offer to buy, any securities. We do
not hold any financial services licence or other licence outside Australia. We are not recommending or
making any representation as to suitability of any investment to any person.

Restriction on Use
Without modifying our conclusions, we draw attention to section 4.1.1 of the Prospectus, which
describes the purpose of the financial information, being for inclusion in the Prospectus. As a result,
the financial information may not be suitable for use for another purpose.

Consent
PricewaterhouseCoopers Securities Ltd has consented to the inclusion of this assurance report in the
Prospectus in the form and context in which it is included.

Liability
The liability of PricewaterhouseCoopers Securities Ltd is limited to the inclusion of this report in the
Prospectus. PricewaterhouseCoopers Securities Ltd makes no representation regarding, and has no
liability for, any other statements or other material in, or omissions from the Prospectus.

Independence or Disclosure of Interest
PricewaterhouseCoopers Securities Ltd does not have any interest in the outcome of this Offer other
than the preparation of this report and participation in due diligence procedures for which normal
professional fees will be received.

Financial Services Guide
We have included our Financial Services Guide as Appendix A to our report. The Financial Services
Guide is designed to assist retail clients in their use of any general financial product advice in our
report.
Yours faithfully

Andrew Parker
Authorised Representative
PricewaterhouseCoopers Securities Ltd
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Appendix A Financial Services Guide
PRICEWATERHOUSECOOPERS SECURITIES LTD
FINANCIAL SERVICES GUIDE
This Financial Services Guide is dated 11 May 2021
1.

About us
PricewaterhouseCoopers Securities Ltd (ABN 54 003 311 617, Australian Financial Services
Licence no 244572) (PwC Securities) has been engaged by Keypath Education International,
Inc. (the Company) to provide a report in the form of an Independent Accountant's
Report in relation to the historical financial information and historical pro forma financial
information of the Company for years ended 30 June 2018, 30 June 2019, 30 June 2020, halfyears ended 31 December 2019 and 31 December 2020 and forecast financial information and
proforma forecast financial information for the years ending 30 June 2021 and 30 June 2022
for inclusion in the Prospectus dated 11 May 2021 relating to the proposed initial public
offering of CHESS depositary interests (CDIs) over ordinary shares in the Company as well as
the sale of existing shares in the Company and listing of the Company on the Australian
Securities Exchange.
You have not engaged us directly but have been provided with a copy of the Report as a retail
client because of your connection to the matters set out in the Report.

2.

This Financial Services Guide
This Financial Services Guide ("FSG") is designed to assist retail clients in their use of any
general financial product advice contained in the Report. This FSG contains information about
PwC Securities generally, the financial services we are licensed to provide, the remuneration
we may receive in connection with the preparation of the Report, and how complaints against
us will be dealt with.

3.

Financial services we are licensed to provide
Our Australian financial services licence allows us to provide a broad range of services,
including providing financial product advice in relation to various financial products such as
securities, interests in managed investment schemes, derivatives, superannuation products,
foreign exchange contracts, insurance products, life products, managed investment schemes,
government debentures, stocks or bonds, and deposit products.

4.

General financial product advice
The Report contains only general financial product advice. It was prepared without taking into
account your personal objectives, financial situation or needs.
You should consider your own objectives, financial situation and needs when assessing the
suitability of the Report to your situation. You may wish to obtain personal financial product
advice from the holder of an Australian Financial Services Licence to assist you in this
assessment.
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5.

Fees, commissions and other benefits we may receive
PwC Securities charges fees to produce reports, including this Report. These fees are
negotiated and agreed with the entity who engages PwC Securities to provide a report. Fees
are charged on an hourly basis or as a fixed amount depending on the terms of the agreement
with the person who engages us. In the preparation of this Report our fees charged are US$0.9
million (excluding GST).
Directors or employees of PwC Securities, PricewaterhouseCoopers, or other associated
entities, may receive partnership distributions, salary or wages from PricewaterhouseCoopers.

6.

Associations with issuers of financial products
PwC Securities and its authorised representatives, employees and associates may from time to
time have relationships with the issuers of financial products. For example,
PricewaterhouseCoopers may be the auditor of, or provide financial services to, the issuer of a
financial product and PwC Securities may provide financial services to the issuer of a financial
product in the ordinary course of its business.

7.

Complaints
If you have a complaint, please raise it with us first, using the contact details listed below. We
will endeavour to satisfactorily resolve your complaint in a timely manner. In addition, a copy
of our internal complaints handling procedure is available upon request.
If we are not able to resolve your complaint to your satisfaction within 45 days of your written
notification, you are entitled to have your matter referred to the Australian Financial
Complaints Authority (“AFCA”), an external complaints resolution service. AFCA can be
contacted by calling 1800 931 678. You will not be charged for using the AFCA service.

8.

Contact Details
PwC Securities can be contacted by sending a letter to the following address:
Andrew Parker
PricewaterhouseCoopers Securities Ltd
One International Towers Sydney, Watermans Quay, Barangaroo NSW 2000

9
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9.1 Incorporation
As at the Prospectus Date, Keypath International is the holding company of the Group (being the group of companies
operating the Keypath business). Keypath International was incorporated in the Cayman Islands on 16 December 2014.
The current corporate structure of the Group is represented by Figure 9.1 below. Part 2 of Annexure C contains a further
description of the interests the entities below have in Group members as at the Prospectus Date.
FIGURE 9.1: REPRESENTATION OF CORPORATE STRUCTURE AT THE PROSPECTUS DATE
KEY
STERLING FUNDS
INTERESTS

NON-PARTICIPATING
SECURITYHOLDER
INTERESTS**

EXTERNAL INTERESTS
GROUP MEMBERS
EMPLOYEE INCENTIVES

2U
Preferred Units

HORIZON*
Existing Warrants

ADVENTURE
INTERACTIVE
Preferred Units

KEYPATH
INTERNATIONAL, LTD
(CAYMAN)

EXISTING INVESTORS

Preferred Units

KEYPATH EDUCATION
INTERMEDIATE, LLC
(US)
Common Units

NON-CONTROLLING INTERESTS

CEO & OTHER
EMPLOYEES
Existing CEO RUs
Existing Employee Performance Awards
Existing Employee Options

KEYPATH EDUCATION
HOLDINGS, LLC
(US)

KEYPATH EDUCATION
LLC
(US)

KEYPATH EDUCATION
CANADA, LLC
(CANADA)

KEYPATH EDUCATION
UK, LLC
(UK)

KEYPATH EDUCATION
AUSTRALIA PTY, LLC
(AUSTRALIA)

KEYPATH EDUCATION
MALAYSIA SDN, BHD
(MALAYSIA)

* Horizon also holds the Existing Loan in a Group member
** Includes economic interests of the CEO being realised as a part of the Restructure

On and from Completion, Keypath will be the holding company of the Group as a result of the Restructure described in
Section 9.2 below. Keypath (Keypath Education International, Inc.) was incorporated under the corporate laws of the state
of Delaware in the US on 11 March 2021 and was registered as a foreign company in Australia under Chapter 5B of the
Corporations Act with Australian Business Registration Number (ARBN) 649 711 026.

9.2 Restructure
The business of Keypath is currently conducted by Keypath Education Holdings, LLC (KEH), which is a direct subsidiary
of Keypath Education Intermediate Holdings, LLC (KEIH) and an indirect subsidiary of Keypath International. As at the
Prospectus Date:
• the existing investors (ignoring Non-Controlling Interests referred to below) indirectly control Keypath International through
their interests in AVI Mezz (and AVI Holdings which holds all the series A units in AVI Mezz); and
• AVI Mezz holds all of the shares in Keypath International.
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In connection with the Offer, Keypath will undertake a restructure (Restructure) under which the Company will acquire
all of the issued share capital in Keypath International on Completion. Existing investors other than the Sterling Funds
will “exit” their investment in Keypath as part of the Restructure on Completion and are referred to as Non-participating
Securityholders. This will be effected through:
• the redemption of the interests of Non-participating Securityholders held in AVI Mezz and ultimately payment to them of
cash from proceeds of the Offer pursuant to a redemption notice delivered to those Non-participating Securityholders
in accordance with the terms of the Amended and Restated Limited Partnership Agreement of AVI Mezz, with such
redemption and payment effected by:
– AVI Mezz first distributing common shares of Keypath International to the Non-participating Securityholders in
exchange for their interests in AVI Mezz (which are then redeemed by AVI Mezz); and
– the Company then acquiring the common shares of Keypath International for cash (to be subsequently paid to the
Non-participating Securityholders by the Company using proceeds of the Offer);
• the redemption of the interests of Non-participating Securityholders held in AVI Holdings and ultimately payment to
them of cash from proceeds of the Offer pursuant to a redemption agreement entered into by those Non-participating
Securityholders, with such redemption and payment effected by:
– AVI Mezz first distributing common shares of Keypath International to AVI Holdings and then AVI Holdings distributing
those common shares to the Non-participating Securityholders in exchange for their interests in AVI Holdings (which
are then redeemed by AVI Holdings); and
– the Company then acquiring the common shares of Keypath International for cash (to be subsequently paid to the
Non-participating Securityholders by the Company using proceeds of the Offer); and
• the purchase by the Company of the remaining shares in Keypath International from AVI Mezz in exchange for 141.7 million
CDIs issued by the Company under an exchange agreement.
As part of Completion:
• the Company will also issue approximately 9.4 million CDIs to Steve Fireng (in consideration for the transfer to it of the
Existing CEO RUs as described in Section 6.4.5.2) under a restricted stock agreement; and
• redeem Non-Controlling Interests in the Group for cash (to be subsequently paid by the Company using proceeds of the
Offer) under the agreements described in Section 9.4 below.
The agreements referred to above to effect these steps in the Restructure have been entered into by the parties on or
prior to the Prospectus Date and provide for the steps referred to above (other than cash payments to Non-participating
Securityholders and Non-Controlling Interests) to occur on Completion. Cash payments to Non-participating Securityholders
and Non-Controlling Interests will be made by the Company as soon as practical after Completion.
As part of Completion, the Company will also issue 57.2 million CDIs to investors under the Offer for the Offer Price per CDI.
Completion is scheduled to take effect on 31 May 2021 prior to admission of the Company to the Official List and
commencement of trading of CDIs on ASX. If Settlement of the Offer (which is scheduled to occur on 27 May 2021) is not
successful, Completion (including the steps described above) will not occur and the Company will not seek admission to the
Official List and the Company will return applications monies from investors held by it (without interest).
On and subject to Completion the Company will also grant the CDI Rights (and KEH will cancel the Existing Employee
Options) and grant the Legacy LTIP Cash Awards (and KEH will cancel the Existing Employee Performance Awards)
as described in Section 6.4.4.5 and Section 6.4.4.6. Agreements to effect these steps (including restricted stock unit
agreements) have been entered into on or prior to the Prospectus Date by the parties.
The corporate structure of the Group following the steps above is illustrated in Section 9.3 below.
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9.3 Corporate structure
The diagram in Figure 9.2 below provides a graphical representation of the Group’s corporate structure on Completion.
FIGURE 9.2: REPRESENTATION OF CORPORATE STRUCTURE ON COMPLETION
KEY
EXTERNAL INTERESTS

STERLING FUNDS
INTERESTS

INVESTORS
IN THE OFFER
CDIs

GROUP MEMBERS
COMPANY

KEYPATH EDUCATION
INTERNATIONAL, INC
(US)

EMPLOYEE INCENTIVES

+ Legacy LTIP
Cash Awards

CEO
CDIs

CDI Rights

OTHER
EMPLOYEES

+ Legacy LTIP
Cash Awards

KEYPATH
INTERNATIONAL, LLC
(CAYMAN)

KEYPATH EDUCATION
INTERMEDIATE
HOLDINGS, LLC (US)

KEYPATH EDUCATION
HOLDINGS, LLC
(US)

KEYPATH EDUCATION
LLC
(US)

KEYPATH EDUCATION
CANADA, LLC
(CANADA)

KEYPATH EDUCATION
UK, LLC
(UK)

KEYPATH EDUCATION
AUSTRALIA PTY, LLC
(AUSTRALIA)

KEYPATH EDUCATION
MALAYSIA SDN, BHD
(MALAYSIA)

Part 1 of Annexure C provides a description of the key activities of the Company and each of its subsidiaries and Part 2 of
Appendix C provides a summary of expected interests in Group members on Completion.
Following Completion, a further restructuring of certain Keypath Group subsidiaries may be undertaken to simplify the
structure of the Keypath Group from that described above. This restructure will be intragroup (that is, conducted by Group
members) and is not expected to have any impact on Keypath’s consolidated financial statements.

9.4 Redemption of Non-Controlling Interests
The following are the Non-Controlling Interests in Group members as at the Prospectus Date. As referred to in Section 9.2,
these Non-Controlling Interests will be redeemed as part of the Restructure on Completion.

9.4.1 2U
2U holds 10,000,000 “Series B preferred units” in KEIH. KEIH has entered into a redemption agreement with 2U (the 2U Unit
Redemption Agreement) which will effect the redemption of the 10,000,000 Series B preferred units in KEIH on Completion.
The consideration payable for the redemption is $37,874,671 and will be paid by KEIH as soon as practicable by KEIH after
Completion. Under the 2U Unit Redemption Agreement, the parties also indemnify the other party from actions resulting
from the breach of the representations and warranties of such party, and 2U releases Keypath from all claims, obligations and
liabilities other than the obligations under the 2U Unit Redemption Agreement.
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9.4.2 AdVenture Interactive
AdVenture Interactive holds 100 preferred units in KEH. KEH has entered into a unit redemption agreement with AdVenture
Interactive (the AdVenture Unit Redemption Agreement) which will effect the redemption of the 100 preferred units that
AdVenture Interactive holds in KEH on Completion. The consideration payable for the redemption of each preferred unit
is a principal amount of $150,000, plus an amount equal to 6% per annum on the principal amount, accruing daily and
compounding annually on 31 December of each calendar year since 30 March 2017 until the date of Completion, and will
be paid by KEH as soon as practicable after Completion. For example, if the date of Completion occurs in accordance with
the indicative timetable for the Offer, then $19,135,905 will be payable to AdVenture Interactive. If the date of Completion is
delayed, then this repayment amount will increase.
Under the AdVenture Unit Redemption Agreement, the parties also indemnify the other party from actions resulting from
the breach of the representations and warranties of such party, and the parties mutually release each other from all claims,
obligations and liabilities other than the obligations under the AdVenture Unit Redemption Agreement.

9.4.3 Horizon Warrants
Horizon holds warrants to acquire 900,000 preferred units in KEIH at an exercise price of $1.00 to acquire one preferred
unit. KEIH has entered into a redemption agreement with Horizon (the Horizon Warrant Redemption Agreement) for the
redemption of the warrants that Horizon holds in KEIH on Completion. The consideration payable for the redemption is
$1,597,311 and will be paid by KEIH as soon as practicable after Completion.
Under the Horizon Warrant Redemption Agreement, the parties also indemnify the other party from actions resulting from
the breach of the representations and warranties of such party, and Horizon releases Keypath from all claims, obligations and
liabilities other than the obligations under the Horizon Warrant Redemption Agreement.

9.5 Existing Loan
As noted in Section 4.4.2 and Section 7.1.3, the Existing Loan will be extinguished on Completion and repaid using the
proceeds of the Offer. Horizon has delivered a payoff letter on or prior to the Prospectus Date, which includes the amount
payable to satisfy all obligations of Keypath under the Existing Loan, and acknowledges that upon payment of such amount
the Existing Loan will be terminated. In connection with the extinguishment and repayment of the Existing Loan, Horizon has
executed a deed poll in favour of KEH, Keypath AU and Keypath US for the termination of any security interests in connection
with the Existing Loan and a mutual release from the parties in relation to any obligations under the Existing Loan and/
or associated security interests. The termination of the security interests and the mutual release will take effect from the
repayment of the Existing Loan which will occur shortly after Completion.

9.6 Company tax status
The income and/or profits of Keypath and each of its subsidiaries are subject to tax at the relevant corporate tax rates in the
jurisdictions in which they operate.

9.7 Underwriting Agreement
The Offer is being underwritten by the Lead Manager pursuant to an underwriting agreement, dated on or about the
Prospectus Date, between the Lead Manager, the Company and Keypath International (Underwriting Agreement). Under the
Underwriting Agreement, the Lead Manager has agreed to arrange, manage and underwrite the Offer.

9.7.1 Commissions, fees and examples
The Company must pay to the Lead Manager in accordance with the Underwriting Agreement an underwriting and
management fee equal to 3% of the total Offer proceeds. The Company may also pay the Lead Manager an incentive fee of
up to 0.5% of the total Offer proceeds, payable at the sole discretion of the Company.
The Company has agreed to reimburse the Lead Manager for reasonable costs and expenses incurred by the Lead Manager
in relation to the Offer. Keypath has authorised the Lead Manager to pay any fees of Brokers out of fees payable to them
(except as otherwise agreed by Keypath), with the Lead Manger to be responsible for payment of Broker fees up to a cap of
1.5% of the relevant Broker firm allocation, and Keypath has agreed to pay the costs and expenses of any Brokers in excess of
this cap.
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9.7.2 Termination Events
The Lead Manager may terminate the Underwriting Agreement, at any time after the date of the Underwriting Agreement and
before 4.00pm on the date for Settlement by notice to the other parties if any of the following events occur:
• Keypath is prevented from allotting or issuing, the Securities under the Offer each within the time required by the
timetable in the Underwriting Agreement (as may be amended), the Prospectus, the ASX Listing Rules, the ASX Settlement
Operating Rules or by any other applicable laws, or under an order of a court of competent jurisdiction or a government
agency;
• the S&P/ASX 300 Index falls to a level is at any time more than 12.5% below its level as at 5.00pm on the business day
immediately preceding the date of the Underwriting Agreement: (i) for two consecutive business days before the date of
Settlement; or (ii) on the business day prior to the date of Settlement; or (iii) on the date of Settlement;
• there occurs a material new circumstance that arises after the Prospectus is lodged that would have been required to be
included in the Prospectus if it had arisen before lodgement;
• Keypath issues or, in the reasonable opinion of the Lead Manager, is required to issue, a supplementary prospectus to
comply with section 719(1) of the Corporations Act;
• there is a material adverse change, or any development involving a prospective material adverse change, in the condition,
financial or otherwise, or in the assets and liabilities, financial position and performance, profits and losses or prospects of
the Keypath Group (insofar as the position in relation to a Keypath Group member affects the overall position of Keypath)
from those disclosed in the Prospectus;
• any of the following were to occur: (i) a Director of Keypath or any of Steve Fireng (Global CEO), Peter Vlerick (CFO), Ryan
O’Hare (CEO (Australia and Asia-Pacific)) or Eric Israel (company secretary) engages or engaged in any fraudulent conduct
or activity or is charged with an indictable offence; or (ii) Keypath or any other member of the Keypath Group engages in
fraudulent conduct or activity, whether or not in connection with the Offer;
• any of the following notifications are made in respect of the Offer: (i) ASIC issues an order or an interim order under section
739 of the Corporations Act concerning the Prospectus and any such order is not withdrawn within two business days
or if it is made within two business days of the date of Settlement it has not been withdrawn by 10.00am on the date of
Settlement; (ii) an application is made by ASIC for an order under Part 9.5 of the Corporations Act in relation to the Offer or
any offer document and any such order is not withdrawn within two business days or if it is made within two business days
of the date of Settlement it has not been withdrawn by 10.00am on the date of Settlement; (iii) ASIC holds, or gives notice
of intention to hold, an investigation or hearing in relation to the Offer or an offer document,under the Corporations Act or
the ASIC Act; or (iv) ASIC prosecutes, commences proceedings or gives notice of an intention to prosecute or commence
proceedings against Keypath or any of its officers, employees or agents in relation to the Offer or an offer document,
and any such notice is not withdrawn within two business days or if it is made within two business days of the date of
Settlement it has not been withdrawn by 10.00am on the date of Settlement;
• any person whose consent to the issue of the Prospectus or any supplementary prospectus is required by section 720 of
the Corporations Act and who has previously consented to the issue of the Prospectus or any supplementary prospectus
withdraws such consent, any person gives a notice under section 733(3) of the Corporations Act; or any person (other than
the Lead Manager) who has previously consented to the inclusion of their name or any statement in the Prospectus or any
supplementary prospectus withdraws that consent;
• Keypath withdraws the Prospectus or the Offer, or all or any part of the Offer or indicates that it does not intend to proceed
with the Offer or any part of it;
• any ASX approval obtained for the adminssion of the Company to the Official List or official quotation of the Securities is
withdrawn, qualified (other than by conditions acceptable to the Lead Manager, acting reasonably) or withheld (or ASX
indicates to Keypath or the Lead Manager that the approval is likely to be withdrawn, qualified or withheld);
• any of the ASIC modificaitons or ASX waivers obtained in relation to the Offer are withdrawn, revoked, or amended
without the prior written approval of the Lead Manager (such approval not to be unreasonably withheld or delayed);
• that the Lead Manager forms the view (acting reasonably) that:
– there is a material omission from the Prospectus or any supplementary prospectus of material required by the
Corporations Act to be included;
– the Prospectus or any supplementary prospectus contains a material statement which is untrue, inaccurate or
misleading or deceptive;
– the Prospectus or any supplementary prospectus is likely to mislead or deceive (whether by inclusion or omission) in a
material respect; or
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– the Prospectus or any supplementary prospectus does not contain all material information required to comply with all
applicable laws;
• any financial forecast that appears in the Prospectus or any supplementary prospectus is not based on reasonable
grounds (including having regard to ASIC Regulatory Guide 170), or becomes incapable of being met or, in the reasonable
opinion of the Lead Manager, is unlikely to be met in the projected time;
• a person gives a notice to Keypath under section 730 of the Coprorations Act;
• any member of the Keypath Group becomes insolvent, or an act occurs or an omission is made which is likely to result in a
member of the Keypath Group becoming insolvent;
• any event specified in the timetable is delayed for more than 1 business day (other than a delay caused solely by the
Lead Manager or any delay agreed between Keypath and the Lead Manager or a delay as a result of an extension of the
exposure period by ASIC);
• a Director or any member of the senior management engages or has engaged in any fraudulent conduct or activity or is
charged with an indictable offence or the Company or any other member fo the Keypath Group engages in fraudulent
conduct or activity, whether or not in connection with the Offer;
• any government agency commences any claim, proceedings or public action (or announces that it in-tends to such an
action) against Keypath, a member of the Keypath Group, any of the Directors in their capacity as a director of Keypath or a
ember of senrio management;
• any Director is disqualified from managing a corporation under Part 2D.6 of the Corporations Act or applicable United
States law;
• other than as disclosed in the Prospectus or without the prior written consent of the Lead Manager (such consent not to be
unreasonably withheld or delayed), the Company alters its share capital or the Constitution;
• any of the escrow arrangements (outlined in Section 6.6) are not, or cease to be, valid, binding and enforceable in
accordance with their terms or are varied without the prior written consent of the Lead Manager or are not performed in
accordance with their terms;
• there is an event or occurrence, including any statute, order, rule, regulation, directive or request (including one
compliance with which is in accordance with the general practice of persons to whom the directive or request is
addressed) of a governmental agency which makes it illegal for the Lead Manager to satisfy its obligations under the
Underwriting Agreement, or to market, promote or settle the Offer; or
• Keypath or Keypath International does not provide the closing certificate as and when required by the Underwriting
Agreement.

9.7.3 Termination subject to materiality
The Lead Manager may terminate the Underwriting Agreement, at any time after the date of the Underwriting Agreement and
before 4.00pm on the date for Settlement under the Offer by notice to the other parties, if any of the following events occur
and a Lead Manager has reasonable grounds to believe the event: (i) has had or is likely to have a material adverse effect on
the success of the Offer; (ii) on the ability of the Lead Manager to market or promote or settle the Offer; (iii) the willingness
of persons to apply for, or settle obligations to subscribe for, Securities under the Offer; or (iv) has, or is likely to, give rise to
a liability of the Lead Manager or its affiliates under, or give rise to or result in, a contravention by the Lead Manager or its
affiliates, of, any applicable law:
• a statement in any of the offer documents (other than the Prospectus) is untrue, inaccurate misleading or deceptive or
likely to mislead or deceive (whether by inclusion or omission) or does not contain all information required to comply with
all applicable laws;
• an offer document includes any expression of opinion, belief, intention or expectation which is not based on reasonable
grounds (including having regard to ASIC Regulatory Guide 170), taken as a whole);
• any of the contracts relating to the customers outlined in Section 3.3.3 of the Prospectus, or other contracts material to the
making of an informed investment decision in relation to the Securities is breached, or altered or amended without the
prior written consent of the Lead Manager (such consent not to be unreasonably withheld or delayed);
• Keypath breaches, or defaults under, any provision, undertaking, covenant or ratio of a material debt or financing
arrangement or any related documentation to which it is a party which has, or may have, a material adverse effect on the
Keypath Group or there occurs an event of default, a review event (or any other similar event) which gives a lender or
financier the right to accelerate or require repayment of the debt or financing under or with respect to any such debt or
financing arrangement or related documentation;
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• if any of the obligations of the relevant parties under any of the contracts that are material to the business of the Keypath
Group are not capable of being performed in accordance with their terms (in the reasonable opinion of the Lead Manager)
or if all or any part of any of such contracts: (i) is amended or varied without the prior written consent of the Lead Manager;
or (ii) is breached;
• the report of the due diligence committee, or other information supplied (and whether information has first been supplied
in draft and in final form, in its final form), by or on behalf of Keypath to the Lead Manager in relation to the Keypath Group
or the offer, is or becomes, false or misleading or deceptive, or likely to mislead or deceive, including by way of omission;
• any of the following occur: (i) the commencement of legal proceedings against Keypath or any other member of the
Keypath Group; or (ii) any government agency commences any investigation or inquiry against Keypath, any member of
the Keypath Group, any of the Directors of Keypath (in their capacity as a Director of Keypath) or any member of senior
management , or announces that it intends to take that action;
• Keypath, before Completion, commits, is involved in or acquiesces in any activity which breaches any of the following
matters: (i) the Corporations Act or any other law to which Keypath is subject or any order of any government agency
that is binding on it; (ii) the ASX Listing Rules (except where compliance has been waived, or as modified, by ASX); (iii)
its Constitution or other constituent documents; (iv) any legally binding requirement of ASIC or ASX; or (v) any other
undertaking or instrument or authorisation binding on it;
• there is introduced, or there is a public announcement of a proposal to introduce, into the United States, the United
Kingdom, Parliament of the Commonwealth of Australia or any State or Territory of Australia a new law, or the Government
of Australia, or any State or Territory of Australia, the Reserve Bank of Australia, or any Minister or other government
agency of Australia or any State or Territory of Australia, adopts or announces a proposal to adopt a new policy (other than
a law or policy which has been announced before the date of the Underwriting Agreement);
• Keypath fails to comply with its obligations under the Underwriting Agreement, or a representation or warranty contained
in the Underwriting Agreement on the part of Keypath is or becomes incorrect;
• hostilities not presently existing commence (whether war has been declared or not) or a major escalation in existing
hostilities occurs (whether war has been declared or not) or a declaration is made of a national emergency or war involving
any one or more of Australia, New Zealand, the United States, Hong Kong, the People’s Republic of China, Japan, North
Korea, South Korea or any member state of the European Union, or a terrorist act is perpetrated on any of those countries
or any diplomatic, military, commercial or political establishment of any of those countries;
• any adverse change or disruption to the political conditions or financial markets of Australia, Hong Kong, the United
Kingdom or the United States of America or the international financial markets or any change or development involving a
prospective change in national or international political, financial or economic conditions;
• a general moratorium on commercial banking activities in Australia, the United States of America, Japan, Hong Kong, or
the United Kingdom is declared by the relevant central banking authority in any of those countries, or there is a disruption
in commercial banking or security settlement or clearance services in any of those countries; or
• trading in all securities quoted or listed on ASX, the London Stock Exchange, the New York Stock Exchange or the Hong
Kong Stock Exchange is suspended or limited in a material respect for one day on which that exchange is open for trading;
• a statement in any closing certificate is untrue, incorrect or misleading or deceptive; or
• a change in the senior management or Directors of Keypath occurs, or a Director or member of senior management dies
or becomes permanently incapacitated.

9.7.4 Indemnity
Subject to certain exclusions relating to, among other things, gross negligence, recklessness, fraud or wilful misconduct by an
indemnified party, Keypath agrees to keep the Lead Manager and certain affiliated parties indemnified from losses suffered in
connection with the Offer.

9.7.5 Conditions, warranties, undertakings and other items
The Underwriting Agreement contains certain standard representations, warranties and undertakings by Keypath to the Lead
Manager (as well as common conditions precedent), including the entry into voluntary escrow agreements by certain of the
existing shareholders in a form and substance acceptable to the Lead Manager.
The representations and warranties given by Keypath include but are not limited to matters such as power and authorisations,
compliance with applicable laws and ASX Listing Rules, financial information, information contained in the Prospectus, the
conduct of the Offer and the due diligence process, litigation, material contracts, IT systems, encumbrances, internal controls
and insurance.
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Keypath provides undertakings under the Underwriting Agreement which include but are not limited to notifications of
breach of any obligation, representation, warranty or undertaking or non-satisfaction of any condition given by it under the
Underwriting Agreement that it will not, during the period following the date of the Underwriting Agreement until 180 days
after CDIs have been issued (or transferred) under the Offer, issue any CDIs or Securities without the consent of the Lead
Manager, subject to certain exceptions.

9.8 About the CDIs
Keypath is incorporated in Delaware. To enable companies such as Keypath to have their securities cleared and settled
electronically through CHESS, depositary instruments called CDIs are issued. Pursuant to the ASX Settlement Operating
Rules, CDI holders receive the economic benefits of actual ownership of the underlying Shares. CDIs are traded in a manner
similar to shares of Australian companies listed on ASX.
CDIs will be held in uncertificated form and settled/transferred through CHESS. No share certificates will be issued to CDI
holders. Shareholders cannot trade their Shares on ASX without first converting their Shares into CDIs.
Feature

Description

What are the CDIs?

In order for interests in the Shares to trade electronically on ASX, Keypath intends to
participate in the electronic transfer system known as CHESS operated by ASX Settlement.
CHESS cannot be directly used for the transfer of securities of companies domiciled in certain
foreign jurisdictions, such as the US, whose corporate laws do not recognise CHESS as a
method of electronic transfer of legal title to their securities. Accordingly, to enable the Shares
to be cleared and settled electronically through CHESS, Keypath intends to issue (through an
Australian depository nominee, CDN) depositary interests called CHESS Depositary Interests
or CDIs.
CDIs confer the beneficial ownership in foreign securities such as the Shares on the CDI
holder, with the legal title to such Shares being held by CDN, the Australian depositary
nominee.

Who is the depositary
nominee and what do
they do?

Keypath will appoint CDN, a subsidiary of ASX Settlement to act as its Australian depositary.
CDN will hold legal title to the Shares on behalf of CDI holders. CDN will receive no fees for
acting as the depositary for the CDIs.
By completing an application form, an applicant will apply for CDIs to be issued over Shares
which Shares will be issued to CDN.

What registers will
be maintained by
recording your
interests?

Keypath will operate a principal register of Shares in the US, an uncertificated issuer
sponsored sub-register of CDIs in Australia, and an uncertificated CHESS sub-register of CDIs
in Australia.
Keypath’s uncertificated issuer sponsored sub-register of CDIs and uncertificated CHESS
sub-register of CDIs will be maintained by the Registry.
The principal register is the register of legal title (and will on Completion reflect legal
ownership by CDN of the Shares underlying the CDIs). The two uncertificated sub-registers of
CDIs combined will make up the register of beneficial title of the Shares underlying the CDIs.

How is local and
international trading
in CDIs affected?

CDI holders who wish to trade their CDIs will be transferring the beneficial interest in the
Shares rather than the legal title. The transfer will be settled electronically by delivery of the
relevant CDI holdings through CHESS. In other respects, trading in CDIs is essentially the
same as trading in other CHESS approved securities, such as shares in an Australian company.

What is the CDI:Share
ratio?

One CDI will represent a beneficial interest in one Share.
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Feature

Description

What will applicants
receive on
acceptance of their
applications?

Successful applicants will receive a holding statement which sets out the number of CDIs held
by the CDI holder and the reference number of the holding. These holding statements will be
provided to a holder when a holding is first established and where there is a change in the
holdings of CDIs.

How do CDI holders
convert from a CDI
holding to a direct
holding of Shares
on the US principal
register?

A CDI holder may either leave their holdings in the form of CDIs so that legal title remains in
the name of CDN or transmute the CDIs to Shares and hold legal title in their own right. Only
CDIs can be traded on ASX. The Shares are not currently quoted on any other securities
exchange. The Shares will bear applicable restrictive legends on the register to assist with
compliance with applicable US securities laws.
CDI holders who wish to convert their ASX-listed CDIs to Shares to be held on the Share
register can do so by instructing Keypath’s Registry either:
• Directly, in the case of CDIs on the issuer-sponsored sub-register operated by Keypath. CDI
holders will be provided with a form for completion and return to Keypath’s Registry; or
• Through their sponsoring participant (usually their broker), in the case of CDIs which are
sponsored on the CHESS sub-register. In this case, the sponsoring broker will arrange for
conversion from the CHESS sub-register to the issuer sponsored sub-register so that the
holder may complete the relevant form and return it to Keypath’s Registry.
Keypath’s Registry will then arrange for the Shares to be transferred from CDN into the name
of that holder and a statement of holding will be issued. This will cause the Shares to be
registered in the name of the holder on Keypath’s share register and trading on ASX will no
longer be possible. The Shares are not and will not in the near future be quoted on any market
in the US or elsewhere.
Keypath’s Registry will not charge an individual securityholder or Keypath a fee for transferring
CDI holdings into Shares (although a fee will be payable by market participants). It is expected
that this process will be completed within 24 hours, provided that the Registry is in receipt of
a duly completed and valid CDI cancellation form. However, no guarantee can be given about
the time for this conversion to take place.
Such Shares are ‘restricted securities’ (as defined under Rule 144 of the US Securities Act).
As a result, the Shares will be subject to the restrictions that will prevent the holder from
transferring those Shares until they have been held for at least one year by non-affiliates and
are sold pursuant to Rule 144 under the US Securities Act or another exemption from the
registration requirements of such Act.

How do shareholders
convert from a direct
shareholding to a CDI
holding?

Holders may hold their interests in Keypath in the form of CDIs (which may facilitate trading of
those interests on ASX) or in Shares (which are not tradeable on ASX).
If holders of Shares wish to convert their holdings to CDIs, they can do so by contacting the
Registry. The Registry will not charge a fee to a holder of Shares seeking to convert the Shares
to CDIs (although a fee will be payable by market participants).
A holder that transmutes its Shares into CDIs must comply with the restrictions set forth in
the Share Legend during the Distribution Compliance Period until it is removed by Keypath,
including the restriction that any CDIs transmuted from Shares will be subject to a holding
lock that will prevent the holder from transferring those CDIs for so long as any restrictions
applicable to transfers of CDIs imposed by the ASX remain in place. As CDIs represent a
beneficial interest in the underlying Shares, holders of CDIs transmuted from Shares will be
bound by the restrictions set forth in the Share Legend to the extent that they relate to their
beneficial interest until that Share Legend is removed by Keypath. For more information, see
Section 9.11.8.
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Feature

Description

What is the
‘Foreign Ownership
Restriction’
designation on ASX?

Under Rule 144 of the US Securities Act, the CDIs and underlying Shares will be ‘restricted
securities’ that will be subject to an initial one-year Distribution Compliance Period from
the date of issue of the CDIs, which period may be extended. This means that during the
Distribution Compliance Period you will not be permitted to sell the CDIs sold to you in the
Offer or the underlying Shares into the United States or to, or for the account or benefit of, a
US Person, unless the resale of the CDIs is, or the underlying Shares are, registered under
the US Securities Act (which Keypath is not obligated to do) or an exemption from such
registration is available (including resale to QIBs pursuant to Rule 144A).
Keypath has requested that, during the Distribution Compliance Period, all CDIs issued
or transferred under the Offer bear a designation on ASX in order to enforce the above
restrictions. This designation is intended to prevent any CDIs from being sold on ASX during
the Distribution Compliance Period, to persons that are in the US or to, or for the account or
benefit of, US Persons that in each case are not QIBs. Keypath cannot provide any assurances
as to when this designation will be lifted from the CDIs. For more information, see Section 9.11.
The discussion above assumes that none of the CDIs are acquired and resold by certain
affiliates of Keypath. Any CDIs that are acquired and subsequently resold by such affiliates
will be subject to a new Distribution Compliance Period. Because it would not be possible to
distinguish such CDIs resold by such affiliates of Keypath from the other CDIs, the practical
impact of such a resale would be to extend the Distribution Compliance Period for all of
Keypath’s CDIs.

What are the voting
rights of a CDI
holder?

If holders of CDIs wish to attend and vote at Keypath’s general meetings, they will be able to
do so. Under ASX Listing Rules and ASX Settlement Operating Rules, Keypath as an issuer of
CDIs must allow CDI holders to attend any meeting of the holders of Shares.
In order to vote at such meetings, CDI holders have the following options:
• instructing CDN, as the legal owner, to vote the Shares underlying their CDIs in a particular
manner. A voting instruction form will be sent to CDI holders with the notice of meeting for
the meeting and this must be completed and returned to the Registry prior to the meeting;
• informing Keypath that they wish to nominate themselves or another person to be
appointed as CDN’s proxy with respect to their Shares underlying the CDIs for the purposes
of attending and voting at the general meeting; or
• converting their CDIs into a holding of Shares and voting these at the meeting (however,
if thereafter the former CDI holder wishes to sell their investment on ASX, it would be
necessary to convert the Shares back to CDIs). In order to vote in person, the conversion
must be completed prior to the record date for the meeting. See above for further
information regarding the conversion process.
As holders of CDIs will not appear on Keypath’s share register as the legal holders of the
Shares, they will not be entitled to vote at shareholder meetings unless one of the above
steps is undertaken.
As one CDI represents one Share, a CDI holder will be entitled to one vote for every CDI
they hold.
CDI voting instruction forms and details of these alternatives will be included in each notice of
meeting sent to CDI holders by Keypath.
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Feature

Description

What dividend and
other distribution
entitlements do CDI
holders have?

Despite legal title to the Shares being vested in CDN, the ASX Settlement Operating Rules
provide that CDI holders are to receive all direct economic benefits and other entitlements
in relation to the underlying Shares, including dividends and other entitlements which attach
to the underlying Shares. These rights exist only under the ASX Settlement Operating Rules
(which have the force of law by virtue of the Corporations Act), rather than under the US
Exchange Act or the DGCL.
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Whilst Keypath does not anticipate declaring any dividends in the foreseeable future, should
it do so in the longer term, Keypath will declare any dividends in US Dollars as that is its main
functional currency and dividends will be paid to shareholders in US Dollars.
If the CDI holder in Australia wishes to receive dividends in Australian Dollars they must
complete an appropriate form and return it to Keypath’s Registry, no later than the close of
business on the dividend record date.
What corporate
action entitlement
(such as rights issues
and bonus issues) do
CDI holders have?

CDI holders receive all direct economic and other entitlements in relation to the underlying
Shares. These include entitlements to participate in rights issues, bonus issues and capital
reductions.

What rights do CDI
holders have in the
event of a takeover?

If a takeover bid or similar transaction is made in relation to the Shares of which CDN is the
registered holder, under the ASX Settlement Operating Rules, CDN must not accept the
offer made under the takeover bid except to the extent that acceptance is authorised by the
relevant CDI holder. CDN must ensure that the offeror processes the takeover acceptance of a
CDI holder if such CDI holder instructs CDN to do so.

These rights exist only under the ASX Settlement Operating Rules, rather than under the US
Exchange Act or the DGCL.

These rights exist only under the ASX Settlement Operating Rules, rather than under the US
Exchange Act or the DGCL.
What notices and
announcement will
CDI holders receive?

CDI holders will receive all notices and Company announcements (such as annual reports)
that shareholders are entitled to receive from Keypath. These rights exist only under the ASX
Settlement Operating Rules and Keypath’s Bylaws, rather than under the US Exchange Act or
the DGCL.

What rights do CDI
holders have on
liquidation or winding
up?

In the event of Keypath’s liquidation, dissolution or winding up, a CDI holder will be entitled to
the same economic benefit on their CDIs as holders of Shares. These rights exist only under
the ASX Settlement Operating Rules, rather than under the US Exchange Act or the DGCL.

Will CDI holders incur
any additional ASX or
ASX Settlement fees
or charges as a result
of holding CDIs rather
than Shares?

A CDI holder will not incur any additional ASX or ASX Settlement fees or charges as a result of
holding CDIs rather than Shares.
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Feature

Description

Where do I find
further information
about transferring
CDIs?

If your CDIs are held on the CHESS sub-register, contact your sponsoring participant (usually
your broker). If your CDIs are held on the issuer-sponsored sub-register, contact the Registry.
The transfer of CDIs may be effected by a proper transfer (defined as a Proper ASTC Transfer
in the Corporations Regulations 2001). Upon receipt of a proper transfer and subject to the
Corporations Regulations 2001, ASX Listing Rules and ASX Settlement Operating Rules,
Keypath will approve registration of a transferee named in the transfer as a holder of CDIs.
The transferor will be deemed to remain the holder of the CDIs until a proper transfer has
been effected or the name of the transferee is entered in the CHESS sub-register or the
issuer-sponsored sub-register (as applicable) as the holder of the CDIs.
Keypath may suspend the registration of transfers of CDIs at the times and for the periods they
determine, but only as permitted by the ASX Settlement Operating Rules.

Divestment of
nonmarketable parcel
of CDIs

Subject to certain restrictions and procedures, Keypath may, after giving written notice to a
CDI holder, sell a CDI holder’s CDIs if the CDI holder holds less than a non-marketable parcel
(a parcel of securities that is less than a marketable parcel within the meaning of the ASX
Operating Rules Procedures). The CDI holder will receive the proceeds of any such sale.

Where can further
information be
obtained?

For further information in relation to CDIs and the matters referred to above, please refer to
the ASX website and the documents entitled:
(a) “Understanding CHESS Depository Interests” at: http://www.asx.com.au/documents/
settlement/CHESS_Depositary_Interests.pdf; and
(b) ASX Guidance Note 5 at: http://www.asx.com.au/documents/rules/gn05_chess_
depositary_interests.pdf,
or contact your stockbroker or the Keypath Offer Information Line.

Stamp duty

As at the Prospectus Date, no duties should be payable under US or Australian federal or
state laws on the transfer of Shares or CDIs. Transfers of Shares or CDIs involving a change in
beneficial ownership may be subject to taxation under US or Australian federal or state laws
(or the laws of other applicable jurisdictions). Securityholders should seek professional advice
from their accountant, financial advisor, stockbroker, lawyer or other professional advisor
before deciding whether to invest or deal in Securities.

9.9 Certificate of Incorporation, Bylaws and rights attaching to Shares
As Keypath is incorporated in the State of Delaware, United States, rights attaching to the Shares will be governed by
Delaware law (including the DGCL), US federal and state securities laws (to the extent applicable), the Certificate of
Incorporation and the Bylaws. A summary of Keypath’s securities and provisions of its Certificate of Incorporation and Bylaws
is set out below. This summary is not intended to be exhaustive.
Keypath will also be subject to certain Australian laws, including limited provisions under the Corporations Act. The following
is not an exhaustive statement of all relevant laws, rules and regulations and is intended to be a general guide only of
certain rights attaching to Shares. For a discussion of rights attaching to CDIs, please refer to Section 9.8 above. As a foreign
company registered in Australia, Keypath has a continuing obligation under ASX Listing Rule 3.17C, if it becomes aware of a
change to the DGCL or any other applicable US law that materially affects the right or obligations of Shareholders, to give
ASX details of that change immediately.
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Feature

Description

Share capital

Following Completion, Keypath’s authorised capital will consist of 500,000,000 Shares,
par value of $0.01 per Share, and 500,000 shares of preferred stock, par value of $0.01 per
share.
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Authorised capital represents the maximum number of shares of a given class that may be
issued by the Board without the need to amend the Certificate of Incorporation, by further
Board and Shareholder action.
Keypath’s issued capital at the Prospectus Date and expected issued capital on Completion
is described in Section 4.5.2.2.
The Board may establish the rights and preferences of preferred stock from time to time,
subject to compliance with the DGCL and the Listing Rules. The Board has the authority to
establish the terms of, and issue shares of, preferred stock without the approval from holders
of Shares. As at Completion, there will be no preferred stock on issue.
Voting

At a meeting of Keypath’s Shareholders, each holder of Shares shall be entitled to one vote
per Share held on the record date for the meeting on all matters submitted to a vote of the
Shareholders. Keypath’s Shareholders do not have cumulative voting rights.

Dividends

Subject to preferences that may be applicable to any preferred stock on issue in Keypath,
Shareholders are entitled to receive, out of any assets of Keypath legally available for
dividend payments, such dividends as may be declared from time to time by the Board,
on a pro rata basis determined by the number of Shares held. Under Delaware law, the
Board may declare and pay any dividends unless if, after giving effect to such dividends, its
liabilities would exceed its assets or the Company would not be able to pay its liabilities as
they become due in the ordinary course of business.

Purchase of own
shares

Under Delaware law and the Certificate of Incorporation and Bylaws, Keypath could approve
and implement a stock repurchase (or buy back) program without shareholder approval.
Under Section 160 of the DGCL, Keypath is prohibited from engaging in stock repurchases if
such repurchases would cause impairment of the capital of the corporation.

Rights attaching to
Shares

Shareholders have no preferences or rights of conversion, exchange, pre-emption or other
subscription rights.

Variations of
class rights and
amendments to
incorporating
documents

Subject to the rights of any then-issued shares of preferred stock, the Certificate of
Incorporation may generally be amended only with the approval of the Board and
Shareholders representing a majority of the voting power in Keypath’s common stock.

Issue of shares

Subject to the limitations on issue of securities under the Listing Rules and the DGCL,
Keypath’s authorised but unissued Shares and preferred stock will be available for future
issuance without approval by holders of Shares. Keypath may use additional Shares for
a variety of purposes, including future public offerings to raise additional capital, to fund
acquisitions and as employee compensation. The existence of authorised but unissued
Shares and preferred stock could render more difficult, or discourage, an attempt to obtain
control of Keypath by means of a proxy contest, tender offer, merger or otherwise.

The Bylaws may be amended by the Board or by a vote of Shareholders. The Board is
authorised to amend the Bylaws at any time by a majority vote. In order for Shareholders to
amend the Bylaws, subject to the rights of any then-issued shares of preferred stock, the
amendments must be approved by the holders of a majority of the voting power in Keypath’s
common stock.
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Feature

Description

Board structure

The Bylaws provide that the Board shall fix its size within the range of three to nine directors.
Any Board size outside this range will require an amendment to the Bylaws.
Removal of Directors
The Bylaws provide that directors may be removed with or without cause by a majority of the
votes by holders of a majority of Shares then entitled to vote at an election of Directors.
Directors’ liability
As permitted under the DGCL, the Certificate of Incorporation contains an exculpatory
provision which eliminates the personal liability of a director for breaches of fiduciary duty
(i.e. duty of care) to the fullest extent permitted under the DGCL.
Nomination of Directors
The Bylaws establish advance notice procedures with respect to proposals by holders of
Shares and the nomination of candidates for election as directors, other than nominations
made by or at the direction of the Board (or a committee).
Shareholders’ meetings

Annual meeting
An annual meeting of shareholders will be held for the election of directors and for the
transaction of such other business as may properly come before the meeting, at such date
and time as may be designated by the Board from time to time.

Special meetings
Under the Bylaws, a special meeting of shareholders may be called by the Board or the
Company Secretary of Keypath, following receipt of one or more written demands for a
special meeting from holders of record of not less than 10% of all votes entitled to be cast on
any issue proposed to be considered at the special meeting.
Quorum at meetings
The Bylaws provide that at each meeting of stockholders, holders of shares having a majority
of the voting power entitled to vote at a meeting, present in person or represented by proxy,
constitutes a quorum. If a quorum is not present or represented at any meeting of holders,
the Chair of the meeting or holders entitled to vote thereat have the power to adjourn the
meeting until a quorum is present or represented.
Voting by proxy
Under the DGCL and the Bylaws, each holder of Shares entitled to vote at a meeting of
shareholders may authorise another person or persons to act for such holder of Shares by
proxy. No such proxy shall be voted or acted upon after three years from the date it is issued,
unless the proxy provides for a longer period. A proxy may be transmitted by electronic
transmission, and a copy, facsimile transmission or other reproduction of the proxy may be
substituted for an original for any and all purposes for which the proxy could be used so long
as it is a complete reproduction of the original document. All proxies are irrevocable if they
so state and if, and only for so long as, it is coupled with an interest sufficient to support its
irrevocability.

KEYPATH EDUCATION PROSPECTUS

Feature

201

Description
Voting by consent in lieu of meeting
The Certificate of Incorporation does not permit action by written consent of the holders of
Shares.
Actions requiring Shareholder approval
Under the DGCL, the Certificate of Incorporation and the Bylaws, stockholder approval is
required to:
• Amend the Certificate of Incorporation
• Amend the Bylaws (unless the Board approves the amendment)
• Enter into a fundamental corporate transaction, such as a sale of the Company, a merger
or a sale of all or substantially all of the assets of the Company)
• Elect directors (although vacant directorships from departed directors can be filled by the
remaining members of the Board)
Advance notice of Shareholder proposals
The Bylaws provide that only matters specified in the notice for the stockholder meeting,
matters brought by or at the direction of the Board (or any committee thereof) or brought
by a stockholder who has provided proper notice to the Company of such matter may be
properly brought before a stockholder meeting. For a stockholder to nominate a person for
election to the Board, the stockholder must provide information concerning the nominee
as well as the proposing stockholder. In order for a stockholder to propose any matter of
business to be considered at a stockholder meeting (other than a director nomination),
the stockholder must provide detailed information concerning the proposal, information
concerning the proposing stockholder and other matters specified in the Bylaws. For such
notice, whether of a director nomination or another business proposal, to be timely, it must
be delivered in writing to the Company Secretary not later than the close of business on the
90th day, nor earlier than the close of business on the 120th day, in advance of the anniversary
of the prior year’s annual stockholder meeting, so long as the meeting will be held on a day
which is not more than 30 days in advance of the anniversary of the previous year’s annual
meeting or not later than 60 days after the anniversary of the prior year’s annual meeting.
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Feature

Description

Takeovers

Anti-takeover provisions of Delaware Law, Certificate of Incorporation and Bylaws:
As a foreign company registered in Australia, Keypath will not be subject to Chapters 6,
6A, 6B and 6C of the Corporations Act dealing with the acquisition of shares, including
provisions that relate to takeovers. The acquisition of securities in Keypath is subject to
DGCL, and applicable U.S. federal and state securities laws.
Certain provisions of the DGCL, Keypath’s Certificate of Incorporation and Keypath’s Bylaws
could make it more difficult to acquire Keypath by means of a tender offer (takeover), a
proxy contest or otherwise, or to remove incumbent officers and Directors of Keypath. These
provisions (summarised below) could discourage certain types of coercive takeover practices
and takeover bids that the Board may consider inadequate and encourage persons seeking
to acquire control of Keypath to first negotiate with the Board. Keypath believes that the
benefits of increased protection of its ability to negotiate with the proponent of an unfriendly
or unsolicited proposal to acquire or restructure Keypath outweigh the disadvantages of
discouraging takeover or acquisition proposals because, among other things, negotiation of
these proposals may result in an improvement of their terms.
Delaware anti-takeover statute:
In the Certificate of Incorporation, Keypath has opted out of being governed by Section
203 of the DGCL. Section 203 is an anti-takeover statute that provides that any person that
acquires 15% or more of a public company’s stock without board approval is an “interested
person” with which the company is prohibited from engaging in certain types of transactions
described in Section 203, subject to limited exceptions, for a period of three years following
the date on which such person became an interested person. Since Keypath elected not to
be governed by Section 203, among other implications, the Sterling Funds or any investor
that currently holds, or acquires, 15% or more of the CDIs in Keypath have greater flexibility
with respect to their interests in Keypath and their ability to facilitate a transaction involving
such interests without the need for approval from the Board.

Disclosure of
substantial holdings
and changes in
substantial holdings

Delaware and US federal laws do not require beneficial owners of company securities to
disclose to Keypath or otherwise their holdings or changes in their holdings until such time, if
any, as Keypath becomes subject to beneficial ownership reporting under the US Exchange
Act.

Winding up

Under the DGCL, a majority of the Board can decide whether it is advisable to dissolve
Keypath and submit a resolution to approve dissolution for approval by the holders of
Shares.
A majority of the Shares outstanding and entitled to vote must approve such resolution
for it to be adopted. To effect the dissolution, a certificate of dissolution must be filed with
the Secretary of State of the State of Delaware. In the event of Keypath’s liquidation or
dissolution, holders of Shares are entitled to share in all assets remaining after payment of
all debts and other liabilities, subject to any prior rights of the outstanding preferred stock,
if any.

Forum selection

The Bylaws provide that, unless Keypath consents in writing to the selection of an alternative
forum, the Court of Chancery of the State of Delaware (or, if the Court of Chancery does not
have jurisdiction, the federal district court for the District of Delaware) will be the exclusive
forum for commencing or maintaining (a) any derivative action or proceeding on behalf
of Keypath, (b) an action asserting a claim for breach of fiduciary duty by one or more of
Keypath’s Directors, officers, employees or agents, (c) any action asserting a claim pursuant
to the Certificate of Incorporation, the Bylaws or the DGCL or (d) an action asserting a claim
governed by the internal affairs doctrine.
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9.10 Differences between Australian and US Law
Keypath was incorporated in the State of Delaware, and its corporate affairs are governed by (among other things) its
Certificate of Incorporation, Bylaws and the DGCL. It operates subject to the DGCL and, in particular, is not subject to certain
aspects of Australian company law. Set out below is a table summarising some of the key differences between Australian
company law and the DGCL (as well as provisions of US federal securities laws that are not currently applicable to Keypath).

Transactions that require
Shareholder approval

Delaware Law and U.S. Federal Law

Australian Law

The DGCL and Keypath’s Certificate of
Incorporation and Bylaws govern the type
of transactions that require Shareholder
approval. Generally, the following types
of transactions will require Shareholder
approval:

Under the Corporations Act, the principal
transactions or actions requiring
Shareholder approval include:

• Amendments to the Certificate of
Incorporation; and
• Material corporate transactions such as
a merger or acquisition, the sale of all or
substantially all of Keypath’s assets or the
dissolution of Keypath.
Keypath’s Certificate of Incorporation
provides that Keypath’s Bylaws may be
amended by an affirmative vote of a majority
of the Board. Keypath’s Bylaws provide
that the Bylaws may also be amended by a
majority of the Shareholders that are entitled
to vote on the matter.

• Adopting or altering the constitution of
the Company;
• Appointing or removing a Director or
auditor;
• Certain transactions with related parties
of the Company;
• Putting the Company into liquidation;
• Changes to the rights attached to shares;
and
• Shareholder approval is also required
for certain transactions affecting share
capital (for example, share buybacks and
share capital reductions).
Under the ASX Listing Rules, Shareholder
approval is required for matters including:
• Increases in the total amount of Directors’
fees;
• Directors’ termination benefits in certain
circumstances;
• Certain transactions with related parties;
• Certain issues of shares; and
• If a company proposes to make a
significant change to the nature or scale
of its activities or proposes to dispose of
its main undertaking.

Shareholders’ right to
request or requisition a
general meeting

Pursuant to Keypath’s Bylaws, special
meetings of Keypath’s Shareholders may be
called at any time by the Board, the Chair of
the Board or by one or more Shareholders
holding Shares in the aggregate entitled to
cast not less than 10% of the votes at that
meeting.

The Corporations Act requires the Directors
to call a general meeting on the request of
members with at least 5% of the vote that
may be cast at the general meeting.
Shareholders with at least 5% of the votes
that may be cast at the general meeting
may also call and arrange to hold a general
meeting at their own expense.
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Shareholders’ right to
appoint proxies to attend
and vote at meetings on
their behalf

Delaware Law and U.S. Federal Law

Australian Law

At a meeting of Keypath’s Shareholders,
every holder of Shares of Keypath’s common
stock (present in person or by proxy) is
entitled to one vote for each Share held
on the record date for the meeting on all
matters submitted to a vote of Shareholders.

The position is comparable under the
Corporations Act.

Under Keypath’s Bylaws, the presence at
the meeting (in person or represented by
proxy) of the holders of a majority of the
outstanding Shares of stock entitled to vote
will constitute a quorum for the transaction of
business. All elections shall be determined
by a majority of the votes cast, except
when the number of nominees exceeds the
number of Directors to be elected (in which
case directors will be elected by a plurality
of the votes cast), and except as otherwise
required by law, all other matters shall be
determined by a majority of the votes cast
affirmatively or negatively.
Pursuant to Section 216 of the DGCL and
except as otherwise provided by statute
or by applicable stock exchange rules, the
affirmative vote of the majority of Shares
present in person, by remote communication
or represented by proxy at the meeting and
entitled to vote generally on the subject
matter will be the act of the Shareholders.
Changes in the rights
attaching to shares

The DGCL allows a majority of the Shares
of a class or series of Shares, or such other
number of Shares as set out in a Company’s
Certificate of Incorporation, to amend the
rights attaching to such class or series
(as applicable) of Shares.

The Corporations Act allows a company
to set out in its constitution the procedure
for varying or cancelling rights attached to
shares in a class of shares.
If a company does not have a constitution,
or has a constitution that does not set out a
procedure, such rights may only be varied or
cancelled by:
• A special resolution passed at a meeting
for a company with a share capital of the
class of members holding shares in the
class; or
• A written consent of members with at
least 75% of the votes in the class.
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Delaware Law and U.S. Federal Law

Australian Law

Statutory Shareholder
protections against
oppressive conduct

There are no statutory provisions under
the DGCL that specifically provide for a
Shareholder cause of action in cases of
conduct which is either contrary to the
interests of Shareholders as a whole,
or oppressive to, unfairly prejudicial
to, or unfairly discriminatory against,
any Shareholders in their capacity as a
Shareholder, or themselves in a capacity
other than as a Shareholder.

Under the Corporations Act, Shareholders
have statutory remedies for oppressive or
unfair conduct of the Company’s affairs and
the court can make any order as it sees
appropriate.

Shareholders’ rights to
bring or intervene in legal
proceedings on behalf of
Keypath

Under the DGCL, a Shareholder may
bring a derivative action on behalf of the
Company to assert a claim belonging to
the Company. A Shareholder must meet
certain eligibility and standing requirements,
including a requirement that the plaintiff is
a Shareholder of the Company at the time
of the act of which the plaintiff makes the
complaint and a requirement that the plaintiff
maintain his or her status as a Shareholder
throughout the course of the litigation.

The Corporations Act permits a Shareholder
to apply to the court for leave to bring
proceedings on behalf of the Company, or
to intervene in proceedings to which the
Company is a party for the purpose of taking
responsibility on behalf of the company for
those proceedings, or for a particular step in
those proceedings.

The plaintiff in a derivative action must also
have made a demand on the Directors of
the Company to assert the corporate claim
before the plaintiff filed a formal derivative
action, unless such a demand would have
been futile.

The court must grant the application if it is
satisfied that:
• It is probable that the Company will not
itself bring the proceedings, or properly
take responsibility for them, or for the
steps in them;
• The applicant is acting in good faith;
• It is in the best interests of the Company
that the applicant be granted leave;
• If the applicant is applying for leave to
bring proceedings, there is a serious
question to be tried; and
• Either at least 14 days before making the
application, the applicant gave written
notice to the Company of the intention
to apply for leave and of the reasons
for applying, or the court considers it
appropriate to grant leave.
The Corporations Act provides that
proceedings brought or intervened in
with leave must not be discontinued,
compromised or settled without the leave
of the court.
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Changes to rights
attaching to Shares

Delaware Law and U.S. Federal Law

Australian Law

Any changes to the rights of stockholders
set forth in the Certificate of Incorporation
would require the approval of the holders
of a majority of the voting power of Shares
entitled to vote on such matter. Any rights of
stockholders set forth in the Bylaws may be
amended by the Board without stockholder
approval.

The Corporations Act allows a Company
to set out in its constitution the procedure
for varying or cancelling rights attached to
shares in a class of shares. If a company
does not have a constitution, or has
a constitution that does not set out a
procedure, such rights may only be varied or
cancelled by:
• A special resolution passed at a meeting
for a company with a share capital of the
class of members holding shares in the
class; or
• A written consent of members with at
least 75% of the votes in the class.

“Two Strikes” rule in
relation to remuneration
reports

In the U.S., the Dodd-Frank Wall Street
Reform and Consumer Protection Act of
2010 (U.S.) requires all ‘reporting companies’
to have an advisory Shareholder vote on
pay (a “say-on-pay” vote) at least once every
three years. Companies must report the
results and say how they have responded
to these when making decisions on pay the
following year.
Keypath will be required to register as a
U.S. reporting company pursuant to Section
12(g) of the U.S. Securities Exchange Act of
1934, as amended, or the ‘U.S. Exchange
Act,’ if, among other things, it has (i) assets
of more than $10 million on the last day of
its fiscal year and (ii) either 2,000 or more
holders of any class of equity securities or
500 or more holders of any class of equity
securities who are not ‘accredited investors’
as defined in Rule 501 of Regulation D of the
U.S. Securities Act. If Keypath qualifies as
an ‘emerging growth company’ at the time
it becomes a reporting company, then it will
not be required to hold say-on-pay vote on
pay until it is no longer an emerging growth
company.

The Corporations Act requires that a
company’s annual report must include a
report by the Directors on the company’s
remuneration framework (called a
remuneration report).
A resolution must be put to Shareholders
at each annual general meeting of the
company’s Shareholders (AGM) seeking
approval for the remuneration report.
The approval is advisory only, however,
if more than 25% of Shareholders vote
against the remuneration report at two
consecutive AGMs (that is, two strikes), an
ordinary (50.1%) resolution must be put to
Shareholders at the second AGM proposing
that a further meeting be held within 90
days at which all of the Directors who
approved the second remuneration report
must resign and stand for re-election.
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Delaware Law and U.S. Federal Law
Keypath will be an emerging growth
company for the first five fiscal years after
it completes an initial public offering under
the Securities Act of 1933, as amended, or,
if earlier the earliest of: (i) the last day of the
first fiscal year in which Keypath’s annual
gross revenues equal or exceed $1.07
billion, (ii) the date that Keypath becomes a
‘large accelerated filer’ as defined in Rule
12b-2 under the U.S. Exchange Act, which
would occur if the market value of Keypath’s
Shares that is held by non-affiliates exceeds
$700 million as of the last business day of
Keypath’s most recently completed second
fiscal quarter, or (iii) the date on which
Keypath has issued more than $1.0 billion in
non-convertible debt during the preceding
three year period.
A company becomes a large accelerated
filer if it meets the following conditions
as of the end of its fiscal year: (i) it has an
aggregate worldwide market value of the
voting and non-voting common equity held
by non-affiliates of $700 million or more
as of the last business day of its second
fiscal quarter; (ii) it has been subject to the
requirements of Section 13(a) or 15(d) of the
U.S. Exchange Act for at least 12 months;
(iii) it has filed at least one annual report
pursuant to Section 13(a) or 15(d) of the U.S.
Exchange Act; and (iv) it is not eligible to rely
on the requirements for smaller reporting
companies for its annual and quarterly
reports.

Australian Law
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Disclosure of
substantial holdings

Delaware Law and U.S. Federal Law

Australian Law

Section 16 of the U.S. Exchange Act requires
the reporting of beneficial ownership of a
reporting company’s equity securities by
(i) directors, (ii) officers, and (iii) stockholders
owning more than 10% of the company’s
common stock.

The Corporations Act requires every person
who is a substantial holder to notify the
listed company and the ASX that they are
a substantial holder and to give prescribed
information in relation to their holding if:

In addition, the U.S. Exchange Act requires
every person who acquires beneficial
ownership of 5% or more of a U.S. reporting
company’s equity securities to disclose:
• How many securities are beneficially
owned by the filing person;
• Whether there is a movement of at least
1% in their beneficial ownership; and
• Whether they have intent to control or
influence control of the company.

• The person begins to have, or ceases
to have, a substantial holding in the
company;
• The person has a substantial holding in
the company and there is a movement of
at least 1% in their holding; or
• The person makes a takeover bid for
securities of the company.
Under the Corporations Act a person has
a substantial holding if the total votes
attached to voting shares in the company
in which they or their associates have
relevant interests is 5% or more of the total
number of votes attached to voting shares
in the company, or the person has made
a takeover bid for voting shares in the
company and the bid period has started and
not yet ended.
These provisions do not apply to Keypath
as an entity established outside Australia.
However, Keypath will be required to
release to the ASX any substantial holder
notices that are filed in the U.S.To the extent
required by ASX, Keypath will inform the
market, to the best of its knowledge, if it
becomes aware of substantial holdings
that would require disclosure under the
Corporations Act as if it applied to Keypath.
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How takeovers are
regulated?

Delaware Law and U.S. Federal Law

Australian Law

The acquisition of securities in Keypath is
subject to the DGCL and applicable U.S.
federal securities laws. As a Delaware
corporation, Keypath has opted out of being
governed by Section 203 of the DGCL,
which would otherwise generally prohibit a
Delaware corporation from engaging in any
business combinations with any Shareholder
who owns, or at any time in the last three
years owned, 15% or more of the company’s
outstanding voting stock, referred to as
an interested Shareholder, for a period of
three years following the date on which
the Shareholder became an interested
Shareholder, subject to certain exceptions.

The Corporations Act prohibits a person
from acquiring a relevant interest in issued
voting shares in a listed company if any
person’s voting power in the company will
increase from 20% or below to more than
20%, or from a starting point that is above
20% and below 90%.

In addition, under the DGCL, the Board will
have the ability to implement a broader
range of takeover defence mechanisms.
Under U.S. federal securities law, certain
“tender offers” to acquire shares of a
company are subject to regulations that
require that such offers comply with certain
terms, notices, timing and other procedures.
Dissenter’s rights

Section 262 of the DGCL provides rights
of appraisal to Shareholders of record of
Shares of a company if the company is party
to a merger or consolidation, subject to
specified exceptions and compliance with
specified procedural requirements. In order
for a Shareholder to demand appraisal of its
Shares under Section 262, the Shareholder:
• must have continuous record
ownership of the Shares from the date
of the demand for appraisal through
the effective date of the merger or
consolidation;
• must deliver a written demand for
appraisal prior to the Shareholders’ vote
on the merger or consolidation;
• must not vote in favour of the merger or
consolidation or consent to it in writing;
and

Exceptions to the prohibition apply (for
example, Acquisitions with Shareholder
approval, 3% creep over six months
and rights issues that satisfy prescribed
conditions).
Substantial holder notice requirements apply
(as discussed above under the heading
‘Disclosure of substantial holdings’).
Compulsory acquisitions are permitted by
persons who hold 90% or more of securities
or voting rights in a company.
The Australian takeovers regime will not
apply to Keypath as a foreign company.
The Corporations Act does not contain
general appraisal rights remedies, however
a Shareholder may be entitled to have
the company or a bidder acquire the
Shareholder’s shares for a fair value where:
• an act or omission by majority
shareholders is determined by a court to
be oppressive or unfairly prejudicial to, or
unfairly discriminatory against, a minority
shareholder;
• a bidder under a takeover bid acquires
more than 90% of the shares in a target
company, but chooses not to proceed
to compulsory acquisition (however, the
price paid will be the price paid under
the takeover bid and there is no separate
assessment of fair value).

• must file a petition with the Delaware
Court of Chancery within 120 days after
the effective date of the merger or
consolidation.
Appraisal rights under Section 262 are not
available in various circumstances, including
when the merger or consolidation does not
require the approval of the Shareholders.
The above summary table only attempts to provide general guidance and may be subject to differing interpretation by
Australian and US courts.
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9.11 Foreign ownership and resale restrictions
9.11.1 Regulation S under the US Securities Act
The CDIs being offered pursuant to this Prospectus are being made available to investors in reliance on the exclusion from
registration contained in Regulation S of the US Securities Act for offers which are made (1) outside of the US to persons that
are not, and are not acting for the account or benefit of, US Persons and (2) in the US solely to Eligible US Fund Managers, in
each case in “offshore transactions” (as defined in Regulation S under the US Securities Act). An Eligible US Fund Manager
means a dealer or other professional fiduciary organised or incorporated in the United States that is acting for a discretionary
or similar account (other than an estate or trust) held for the benefit or account of persons that are not US Persons for which
it has, and is exercising, investment discretion, within the meaning of Rule 902(k)(2)(i) of Regulation S under the US Securities
Act. Accordingly, the CDIs (and the Shares underlying those CDIs) to be issued under the Offer have not been, and will not
be, registered under the US Securities Act or the laws of any state or other jurisdiction in the US.
As a result of relying on the Regulation S exclusion, the CDIs which are issued or transferred under the Offer (and the Shares
underlying those CDIs) will be ‘restricted securities’ under Rule 144 of the US Securities Act. This means that you will not be
able to sell the CDIs issued or transferred to you under the Offer in the United States or to a US Person during the Distribution
Compliance Period, unless the re-sale of the CDIs is registered under the US Securities Act or an exemption is available. The
Distribution Compliance Period means the 12-month period from the issue date during which the CDIs cannot be resold to
any US Person or for the account or benefit of a US Person unless to a “qualified institutional buyer” (QIB) pursuant to Rule
144A, which period may be extended under the circumstances described in Section 9.11.9. Accordingly, the market for CDIs is
likely to be limited to ASX than for a non-US company, and if the market on the ASX does not develop or is illiquid, purchasers
of CDIs should understand that they will be unable to sell the CDIs into the market within the US due to restrictions on the
transfer of those CDIs.
To enforce the above transfer restrictions, Keypath has requested that all CDIs issued under the Offers are designated
Foreign Ownership Restriction (FOR) Financial Products under the ASX Settlement Operating Rules. This designation
effectively automatically prevents any CDIs from being sold on ASX during the Distribution Compliance Period to US
Persons unless such person is a QIB as defined in Rule 144A under the US Securities Act. However, assuming a liquid
market develops and is maintained, CDI holders will still be able to freely transfer their CDIs on ASX to any person other
than a US Person that is not a QIB. In addition, hedging transactions with regard to Keypath’s CDIs may only be conducted in
accordance with the US Securities Act.

9.11.2 ASX No-action letter
In January 2000, the SEC issued a no-action letter to ASX with regard to initial public offerings of US private companies on
ASX. The letter provides that US companies, such as Keypath, not subject to the US Exchange Act’s reporting requirements
can list on ASX in reliance upon Regulation S, as supplemented by the no-action letter.
The no-action letter requires purchasers of CDIs pursuant to the Offer and any person who purchases CDIs in the secondary
market to make representations about their non-US status. The no-action letter is based on certain assumptions and also
requires that Keypath, ASX and ASX Participating Organisations (as defined below) take certain actions in order to comply
with the requirements set forth in the no-action letter.
Keypath intends to implement procedures in connection with the Offer and secondary market transactions during the
Distribution Compliance Period that are consistent with the no-action letter procedures, other than in respect of the
procedures that would allow QIBs in the US to purchase CDIs in the secondary market over the ASX in transactions
complying with Rule 144A under the US Securities Act. While ASX and ASX Settlement maintain systems and procedures
outlined in the SEC no-action letter, neither ASX nor ASX Settlement are responsible for any failure by Keypath to comply with
those systems and/or procedures.

9.11.3 Representations regarding non-US status
Each Applicant under the Offer will be deemed to have represented, warranted and agreed for the benefit of Keypath and its
related bodies corporate and any of their respective officers, employees, agents, advisors or brokers of any of them (affiliates)
as follows:
• That the Applicant is not a US Person and is not acting for the account or benefit of a US Person;
• The Applicant acknowledges and agrees that, in order to ensure that US Persons do not purchase any CDIs under the
Offer, a number of procedures governing the trading and clearing of CDIs will be implemented, including the application
to the CDIs of the status of FOR securities under the ASX Settlement Operating Rules and the addition of the notation
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‘FOR Securities’ to the CDI description on ASX trading screens and elsewhere, which will inform the market of the general
prohibition on US Persons acquiring CDIs;
• The Applicant understands and agrees that, if in the future it decides to resell, pledge, transfer or otherwise dispose of
any CDIs (or the Shares underlying those CDIs) it will do so only: (i) outside the United States in an ‘offshore transaction’
in compliance with Rule 903 or 904 of Regulation S promulgated under the US Securities Act; (ii) pursuant to an effective
registration statement under the US Securities Act; (iii) in a resale to a QIB in compliance with Rule 144A under the US
Securities Act; or (iv) pursuant to another available exemption from the registration requirements of the US Securities Act,
and in each case in accordance with all applicable US federal, state and foreign securities laws;
• The Applicant agrees to Keypath making a notation on its records and/or giving instructions to the Registry for the CDIs
or the underlying Shares in order to implement and enforce the restrictions on transfer set forth and described in this
Prospectus;
• The Applicant agrees not to engage in hedging transactions with regard to the CDIs (or the Shares underlying the CDIs)
unless in compliance with the US Securities Act; and
• The Applicant acknowledges that Keypath and its affiliates will rely upon the truth and accuracy of the foregoing
acknowledgements, representations, warranties and agreements and agrees that, if any such acknowledgements,
representations or warranties are no longer accurate, it will notify Keypath immediately. Each Applicant agrees to
indemnify Keypath and its affiliates, Directors, officers, employees and advisors against any loss, damage or costs incurred
and arising out of or in relation to any breach by it of the acknowledgements, representations, warranties and agreements.

9.11.4 On-market transfers of CDIs in the secondary market
During the Distribution Compliance Period, CDIs may be reoffered and resold in standard (regular) brokered transactions on
the ASX where neither the seller nor any person acting on its behalf knows, or has reason to know, that the sale has been
prearranged with, or that the purchaser is, a person in the US or is, or is acting for the account or benefit of, a US Person in
accordance with Regulation S, unless, in either case, that person is a QIB acquiring CDIs in one or more transactions exempt
from registration under the US Securities Act pursuant to Rule 144A thereunder (if available). Such reoffers and resales must
also otherwise be conducted in compliance with the applicable Offer and secondary market procedures described below.

9.11.5 Requirements of ASX Settlement
During the Distribution Compliance Period, ASX Settlement will implement various procedures designed to ensure
compliance with the restrictions imposed by US securities laws on the CDIs, including (but not limited to) the following:
• Advise ASX Participating Organisations that, during the Distribution Compliance Period, no transaction on the ASX
involving the CDIs will be effected if such participant has knowledge that the purchaser is in the US or is a US Person,
unless the purchaser is a QIB (an Excluded US Person);
• Circulate to all ASX Participating Organisations via electronic bulletins: (1) details of what constitutes an Excluded US
Person; and (2) notification details of the CDIs and the zero percent permitted ownership level of CDIs by Excluded
US Persons;
• Cause the description of the CDIs on the ASX trading screens and elsewhere (for example, Bloomberg and IRESS) to
include an identifier to indicate the restrictions the CDIs are subject to under US securities laws during the Distribution
Compliance Period; and
• Include in the holding statement provided by ASX Settlement to investors who hold their CDIs in the CHESS Sponsored
Sub-register (as defined below) a description of the fact that the purchaser now holds a restricted security and is subject
to the offer and resale restrictions of the CDI during the Distribution Compliance Period, which shall read ‘These securities
cannot be transferred to or held by US Persons that are not QIBs (each as defined under US law)’.

9.11.6 Requirements of the Lead Manager and ASX Participating Organisations
The no-action letter requires that the Lead Manager and ASX Participating Organisations (brokers that are members of ASX)
must take certain actions in order to comply with applicable laws in connection with the Offer, a summary of which is set out
below:
• whether in the Offer or in secondary trading, ASX Participating Organisations must not execute a transaction on ASX in
Regulation S securities if that broker knows that the purchaser is acting for the account or benefit of a US Person;
• in connection with any purchase of CDIs, whether in the Offer or any secondary trading, ASX Participating Organisations
must make reasonable efforts to ascertain whether a purchaser is a US Person or is acting for the account or benefit of a
US Person, and implement measures designed to assure reasonable compliance with these requirements;
• the confirmation sent to each purchaser of CDIs either in the Offer or in any secondary market trading must include a
notice that the CDIs are subject to the restrictions of Regulation S;
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• any information provided by the Lead Manager to publishers of publicly available databases, such as Bloomberg and
Reuters, about the terms of the issuance of the CDIs must include a statement that the CDIs have not been registered
under the US Securities Act are subject to restrictions under Regulation S.

9.11.7 Requirements of the Company
Consistent with the ASX no-action letter, Keypath will adopt procedures as part of the Offer and Secondary Market
Procedures to:
• Include disclosure in this Prospectus that all purchasers from a distributor in the Offer will be deemed to have made
representations regarding their non-US Person status, as well as agreements regarding restrictions on resale and hedging
under Regulation S and, where appropriate, Rule 144A;
• Ensure that any certificated securities, including global securities, certificates into which global certificates may be
subdivided, and any physical, certificated securities issued to holders of CDIs prior to the expiration of the Distribution
Compliance Period, will bear appropriate restrictive legends, and any definitive securities that are issued during the
Distribution Compliance Period, other than in a transaction in compliance with Rule 144A, will satisfy the requirements of
Rule 903(b)(3)(iii)(B) under the US Securities Act, including the legending requirement and Certification Requirement;
• Ensure that any information provided by Keypath or the managers to publishers of publicly available databases about the
terms of any new issuance of CDIs offered and sold in reliance on Regulation S and, if applicable, Rule 144A will include
a statement that neither the CDIs nor the underlying Shares have been registered under the US Securities Act and are
subject to restrictions under Regulation S and, if applicable, Rule 144A;
• Require that any CDIs or Shares bearing the legend set forth in Rule 903(b)(3)(iii)(B)(3) under the US Securities Act may
not be transferred by Keypath’s Registry or other transfer agent during the Distribution Compliance Period without a
favourable opinion of counsel or other assurance that the transfer complies fully with the US Securities Act; and
• Provide notification of the Regulation S status of its CDIs and underlying Shares in shareholder communications, such as
annual reports, periodic interim reports and its notices of shareholder meetings during the Distribution Compliance Period.

9.11.8 Legending
Global securities, certificates into which global securities may be subdivided and any physical certificate representing the
Shares into which CDIs have been converted prior to the end of the restriction period must bear certain restrictive legends
required under Regulation S and certain other pertinent provisions of the US Securities Act and the regulations promulgated
under the US Securities Act.
The Share Register will be the register of legal title of Shares. It will reflect legal ownership by CDN, the depositary for the
CDIs, of the Shares underlying the CDIs, with the Shares held by CDN recorded on the Share Register in book-entry form.
Although the Shares will be held in uncertificated book-entry form, the Shares must bear restrictive legends required under
Regulation S and certain other pertinent provisions of the US Securities Act in the holding statement provided to holders of
Shares by the Registry. No Shares bearing the restrictive legend may be transferred by the Registry or other transfer agent
without a favourable opinion of counsel or the assurance that the transfer complies fully with the US Securities Act.

9.11.9 Possible Extension of Distribution Compliance Period
Due to the nature of the ASX trading system, the restricted stock identifier and associated transfer restrictions will remain on
the CDIs during the Distribution Compliance Period, which is expected to last until one year after Settlement. The CDIs will
no longer bear such restricted stock identifier and associated transfer restrictions after the Distribution Compliance Period
ends, subject to approval by the ASX and delivery of certain opinions, and unless requested by Keypath in compliance with
applicable law. Keypath can provide no assurance that the restricted stock identifier will be remomoved following completion
of the Distribution Compliance Period. If that is the case, the restrictions imposed during the Distribution Compliance Period
will continue indefinitely.
In addition, the Distribution Compliance Period may restart if, among other reasons, Keypath determines to issue additional
CDIs, or following the Offer an affiliate of Keypath sells CDIs pursuant to Regulation S. If this were to occur, the Distribution
Compliance Period would restart as at the date of such offer and sale of CDIs. Any such extension or continuation of the
Distribution Compliance Period could have an adverse effect on your ability to resell the CDIs or the liquidity of, or trading
price for, the CDIs on the ASX.

9.11.10 US Periodic Reporting Requirements
Under applicable federal securities laws in the US, even if Keypath’s CDIs or Shares are not listed for trading on a US
securities exchange, Keypath may at some point in the future be required to:
• file a registration statement registering its Shares under the US Exchange Act on Form 10 with the SEC; and
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• become subject to regulation under the US Exchange Act, including the requirement to file with the SEC annual, quarterly
and current reports on Forms 10-K, 10-Q and 8-K, respectively.
Under Section 12(g)(1) of the US Exchange Act, Keypath will be required to register its Shares within 120 days after the last day
of its fiscal year ended on which it has (i) assets of more than $10 million, and (ii) either (a) 2,000 or more holders of any class
of equity securities or (b) 500 or more holders of any class of equity securities who are not ‘accredited investors’ as defined
in Rule 501 of Regulation D of the US Securities Act. Although the first threshold will be satisfied immediately following
Completion, Keypath can give no assurance as to the time (if at all) the second threshold will be satisfied, and therefore
the time (if at all) that it will become subject to the US periodic reporting requirements set out above. Further, any ongoing
periodic reporting and other requirements under the US Exchange Act may be subject to legislative change from time to time.
At the time Keypath becomes subject to the reporting requirements of the US Exchange Act, subject to limited exceptions,
Keypath will also become subject to applicable requirements of the Sarbanes-Oxley Act and the Dodd-Frank Act, which will
impose additional governance and reporting obligations upon Keypath.
The Company’s US periodic reporting requirements will be in addition to its periodic disclosure requirements under the ASX
Listing Rules, unless appropriate waivers are obtained from ASX.

9.11.11 Overseas ownership and resale representation
It is your responsibility to ensure compliance with all laws of any country relevant to your Application. The return of a duly
completed Application Form will be taken by Keypath to constitute a representation and warranty made by you to the
Company that there has been no breach of such laws and that all necessary consents and approvals have been obtained.

9.12 Australian taxation considerations
9.12.1 Introduction
The Australian taxation information provided below is a summary of certain relevant Australian income tax, goods and
services tax and stamp duty considerations arising from investing under the Offer. The summary is general in nature and is
not intended to be a complete statement of all potential tax implications for each investor or to be relied upon as tax advice.
The precise implications of ownership or disposal of the CDIs will depend upon each investor’s specific circumstances.
Investors should seek their own independent professional tax advice on the taxation implications of holding and disposing of
the CDIs, taking into account their specific circumstances.
The information in this taxation summary has been prepared on the basis that investors are Australian tax residents who
hold a portfolio interest in the Company (in broad terms, a less than 10% entitlement to distributions of profits or capital of the
Company and a less than 10% voting entitlement) and hold their CDIs on capital account for Australian income tax purposes.
The information does not address the tax consequences that arise if an investor holds their CDIs on revenue account or as
trading stock, and does not cover the consequences for Australian tax resident investors who are exempt from Australian
income tax or who are subject to Division 230 of the Income Tax Assessment Act 1997 (Cth) (the Taxation of Financial
Arrangements (TOFA) regime).
The information does not address the Australian tax consequences that arise if an Australian tax resident investor has a
taxable presence in the US. This summary assumes that the Company and each of its subsidiaries will not be considered a
“controlled foreign company” (CFC) for the purpose of applying Australia’s CFC regime.
The following summary is based on the relevant Australian taxation and stamp duty laws as at the Prospectus Date. These
laws, and their interpretation by the courts, are subject to change from time to time. To the maximum extent permitted by law,
the Company, its officers, and each of their respective advisors accept no liability or responsibility with respect to the taxation
consequences of acquiring or disposing of CDIs issued under this Prospectus.
This Section 9.12 does not constitute financial product advice as defined in the Corporations Act and is confined to Australian
income tax, withholding tax, goods and services tax and stamp duty issues only. Taxation is only one of the matters you need
to consider when making a decision about your investments. You should consider taking advice from a licenced advisor,
before making a decision about your investments.

9.12.2 Tax residence of the Company
The Company is incorporated in the US and it is intended that the Company is tax resident in the US. The Company is not
expected to be a tax resident of Australia on the basis that the Company will not have its central management and control in
Australia and will not carry on a business in Australia.
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9.12.3 Dividends
Australian resident individuals and complying superannuation entities
Dividends paid to Australian tax resident CDI holders will constitute assessable income of that CDI holder. Australian tax
resident CDI holders who are individuals or complying superannuation entities are required to include the dividend in their
assessable income (subject to the application of exemptions) in the year the dividend is paid.
On the basis that the Company is not an Australian tax resident company, dividends paid will be unfranked. Accordingly,
franking credits will not attach to any dividend paid by the Company to Australian resident individuals and complying
superannuation entities, and such CDI holders will generally be taxed at their prevailing marginal rate on the dividend
received with no franking credit tax offset.
Where the dividend has been subjected to withholding tax in the US, the amount included in the assessable income of an
Australian tax resident CDI holder should be the grossed up for the amount of withholding tax paid (where the dividend is
included in assessable income).
A corresponding foreign income tax offset may be available to an Australian tax resident CDI holder for the US withholding
tax deducted in relation to the dividend paid. Where available, the amount of the foreign income tax offset should be
equivalent to the withholding tax deducted and remitted to the US tax authorities, subject to certain limits. Foreign income
tax offsets are generally limited to the greater of A$1,000, or the Australian income tax payable on the net income on which
foreign tax is paid. In addition, the amount of the foreign income tax may be limited to the amount of tax that is payable under
the Double Tax Agreement between Australia and the US, even if a higher amount is withheld.
CDI Holders should seek their own independent professional tax advice as to whether any tax offset for US withholding tax
deducted in relation to the dividend paid may be obtained.

Australian corporate investors
Australian tax resident CDI holders who are corporate entities will be required to include any dividend income in their
assessable income in the year in which the dividend is paid.
Franking credits will not attach to any dividend paid by the Company to Australian resident corporate entities. Accordingly,
Australian tax resident CDI holders who are corporate entities will be taxed at the applicable company income tax rate on the
dividend received with no franking credit tax offset.
Where the dividend has been subjected to withholding tax in the US, the amount included in the assessable income of an
Australian tax resident CDI holder should be the grossed up for the amount of withholding tax paid.
A corresponding foreign income tax offset may be available to an Australian tax resident CDI holder for the US withholding
tax deducted in relation to the dividend paid. Where available, the amount of the foreign income tax offset should be
equivalent to the withholding tax deducted and remitted to the US tax authorities, subject to certain limits. Foreign income
tax offsets are generally limited to the greater of A$1,000, or the Australian income tax payable on the net income on which
foreign tax is paid. In addition, the amount of the foreign income tax may be limited to the amount of tax that is payable under
the Double Tax Agreement between Australia and the US, even if a higher amount is withheld.
CDI holders should seek their own independent professional tax advice as to whether any tax offset for US withholding tax
deducted in relation to the dividend paid may be obtained.

Trusts and partnerships
CDI holders who are trustees (other than trustees of complying superannuation entities or trusts that are treated in a similar
manner to companies for Australian income tax purposes) or partnerships should include the dividend in determining the
net income of the trust or partnership in the year in which the dividend is paid. The relevant beneficiary or partner may be
required to include in their assessable income the amount of the dividend to which they are presently entitled or attributed
under the Australian Managed Investment Trust Regime (for beneficiaries) or that is equal to their share of the dividend
income (for partners).
Franking credits will not attach to any dividend paid by the Company to an Australian trust or partnership.
Where the dividend has been subjected to withholding tax in the US, the amount included in the net income of the trust or
partnership in the year should be the grossed up for the amount of withholding tax paid.
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The relevant beneficiary or partner may be entitled to a corresponding foreign income tax offset for the US withholding tax
deducted in relation to the dividend paid. Where available, the amount of the foreign income tax offset should be equivalent
to the beneficiary or partner’s share of the withholding tax deducted and remitted to the US tax authorities, subject to certain
limits. Foreign income tax offsets are generally limited to the greater of A$1,000, or the Australian income tax payable on the
net income on which foreign tax is paid. In addition, the amount of the foreign income tax may be limited to the amount of tax
that is payable under the Double Tax Agreement between Australia and the US, even if a higher amount is withheld.
CDI holders, and relevant beneficiaries and partners, should seek their own independent professional tax advice as to
whether any tax offset for US withholding tax deducted in relation to the dividend paid may be obtained.

9.12.4 Australian Capital Gains Tax
The disposal of CDIs by a CDI holder who holds the CDIs on capital account will be a CGT event in the year in which the sale
agreement is made.
A capital gain will arise to the extent the capital proceeds on disposal exceed the cost base of the CDI. Broadly, the cost base
of the CDI will be the amount paid to acquire the CDI (or in certain circumstances, the deemed market value of the relevant
CDIs) plus any transaction costs incurred in relation to the acquisition or disposal of the CDI (e.g. brokerage and legal fees). In
the case of an arm’s length on-market sale, the capital proceeds will generally be the cash proceeds received from the sale of
the CDIs.
A CGT discount may be available to reduce the net capital gain where the CDI holder is an individual, complying
superannuation entity or trustee, and the CDIs have been held for more than 12 months prior to the CGT event. Where
the CGT discount applies, any capital gain arising to individuals and entities acting as trustee (other than a trust that is a
complying superannuation entity) may be reduced by 50% after offsetting any available current year or prior year capital
losses. For a complying superannuation entity, any capital gain may be reduced by one third, after offsetting any available
current year or prior year capital losses.
A capital loss will be realised where the reduced cost base of the CDI exceeds the capital proceeds from disposal. Capital
losses may only be offset against capital gains realised by the CDI holder in the same income year or future income years,
subject to certain loss recoupment tests being satisfied. Capital losses cannot be offset against other assessable income.
If a CDI holder is required to pay tax in another jurisdiction in respect of the disposal of their CDIs, that CDI holder should
seek their own independent professional tax advice as to the Australian income tax implications, including whether any tax
offset paid may be obtained.

9.12.5 Australian Goods and Services Tax (GST)
Australian GST should not be payable in respect of the issue, acquisition or disposal of the CDIs, or in respect of dividends.
However, GST may be payable on brokerage fees.

9.12.6 Australian Stamp duty
CDI Holders should not be liable for stamp duty in any Australian State or Territory on the issue or allotment of the CDIs as part
of the Offer, nor the acquisition of CDIs that are quoted on the ASX and received under the Offer. Under current stamp duty
legislation, no stamp duty would ordinarily be payable by CDI holders on any subsequent transfer or disposal of the CDIs.

9.13 U.S. Federal Income Tax Considerations
9.13.1 General
This Section summarises certain U.S. federal income tax consequences of the ownership and disposition of CDIs by a
non-U.S. Shareholder, and is relevant to Australian resident Shareholders (among others). The tax consequences for CDI
Shareholders in respect of CDIs are generally the same as for Shares. Accordingly, references to Shares should also be read
in this Section as a reference to CDIs in respect of the Shares.
This Section applies to you only if you acquire your Shares in this offering and you hold your Shares as capital assets for tax
purposes. You are a non-U.S. Shareholder if you are not, for U.S. federal income tax purposes:
• an individual who is a citizen or resident of the U.S.; or
• a corporation including any entity treated as a corporation for U.S. federal income tax purposes created or organised in or
under the laws of the U.S., any state within the United States, of the District of Columbia; or
• an estate, the income of which includes gross income for U.S. federal income tax purposes regardless of its source; or
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• a trust (1) if a U.S. court is able to exercise primary supervision over the administration of the trust and one or more U.S.
persons have authority to control all substantial decisions of the trust, or (2) that has made a valid election to be treated as
a U.S. person for such purposes.
This Section does not consider the specific facts and circumstances that may be relevant to a particular non-U.S. Shareholder
and does not address the treatment of a non-U.S. Shareholder under the laws of any state, local or foreign taxing jurisdiction.
This Section also does not address any estate or gift tax consequences of ownership or disposition of CDIs. This Section
is based on the tax laws of the U.S., including the Internal Revenue Code of 1986, as amended (the Code), existing and
proposed regulations, and administrative and judicial interpretations, all as at the date of this Prospectus. These laws are
subject to change, possibly on a retroactive basis.
If an entity or arrangement that is treated as a partnership for U.S. federal income tax purposes holds Shares, the U.S. federal
income tax treatment of a partner will generally depend on the status of the partner and the tax treatment of the partnership.
A partner in a partnership holding Shares should consult its tax advisor with regard to the U.S. federal income tax treatment of
an investment in Shares.
You should consult a tax advisor regarding the U.S. federal income tax consequences of acquiring, holding and disposing
of Shares in your particular circumstances, as well as any tax consequences that may arise under the laws of any state,
local or foreign taxing jurisdiction.

9.13.2 Dividends
If the Company makes a distribution of cash or other property (other than certain distributions of its stock) in respect of
Shares, the distribution generally will be treated as a dividend to the extent of the Company’s current or accumulated
earnings and profits, as determined under U.S. federal income tax principles. Any portion of a distribution that exceeds the
Company’s current and accumulated earnings and profits will generally be treated first as a tax-free return of capital, on a
share-by-share basis, to the extent of your tax basis in the Shares (and will reduce your basis in such Shares), and, to the
extent such portion exceeds your tax basis in the Shares, the excess will be treated as gain from the taxable disposition of
Shares, the tax treatment of which is discussed below under “Gain on Disposal of Shares”.
A dividend paid to a non-U.S. Shareholder will generally be subject to withholding of U.S. federal income tax at a rate of 30%,
or a lower rate under an applicable income tax treaty, unless the dividend is effectively connected with the conduct of a
trade or business of the non-U.S. Shareholder within the U.S. (and, if an applicable income tax treaty applies and so requires,
is attributable to a permanent establishment of the non-U.S. Shareholder within the U.S.). Non-U.S. Shareholders will be
required to satisfy certain certification and disclosure requirements in order to claim a reduced rate of withholding pursuant
to an applicable income tax treaty. Non-U.S. Shareholders should consult their tax advisors regarding their entitlement to
benefits under a relevant income tax treaty. Special rules apply in the case of Shares held by certain non-U.S. Shareholders
that are entities rather than individuals.
Dividends that are effectively connected with a non-U.S. Shareholder’s conduct of a trade or business in the U.S. and, if an
applicable income tax treaty applies and so requires, attributable to a permanent establishment in the U.S., will be taxed on
a net income basis at the regular graduated U.S. federal income tax rates in the same manner as if the non-U.S. Shareholder
were a resident of the U.S. In such cases, the Company will not have to withhold U.S. federal income tax if the non-U.S.
Shareholder complies with applicable certification and disclosure requirements. A corporate Shareholder under certain
circumstances also may be subject to a ‘branch profits tax’ at a rate of 30% or a lower rate under an applicable income tax
treaty, on a portion of its U.S. effectively connected earnings and profits for the taxable year.
To claim the benefit of a tax treaty or to claim exemption from withholding because the income is effectively connected with
the conduct of a trade or business in the United States, a non-U.S. Shareholder must provide a properly executed IRS Form
W-8BEN for individuals or W-8BEN-E for entities for treaty benefits or W-8ECI for effectively connected income, or such
successor forms as the IRS may designate, prior to the payment of dividends. These forms must be periodically updated. A
non-U.S. Shareholder may obtain a refund or credit of any excess amounts withheld by filing an appropriate claim for a refund
together with the required information with the IRS.
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9.13.3 Gain on Disposal of Shares
If you are a non-U.S. Shareholder, you generally will not be subject to U.S. federal income tax on any gain that you recognise
on a disposition of Shares unless:
• the gain is effectively connected with the non-U.S. Shareholder’s conduct of a trade or business in the U.S. and, if an
applicable income tax treaty applies and so requires, is attributable to a permanent establishment maintained by the
non-U.S. Shareholder in the U.S. In these cases, unless an applicable treaty provides otherwise, the non-U.S. Shareholder
will generally be taxed on its net gain derived from the disposition at the regular graduated rates and in the manner
applicable to U.S. persons and, if the non-U.S. Shareholder is a foreign corporation, the ‘branch profits tax’ described
above may apply;
• the non-U.S. Shareholder is an individual present in the U.S. for 183 days or more in the taxable year of the disposition
and certain other conditions are met. In this case, the non-U.S. Shareholder will be subject to a 30% tax on the amount
by which the gain derived from the sale or other disposition of Shares, and any other U.S.-sourced capital gains realised
by the non-U.S. Shareholder in the same taxable year, exceed the U.S.-sourced capital losses realised by the non-U.S.
Shareholder in that taxable year unless an applicable income tax treaty provides an exemption or a lower rate; or
• the Company is or has been a ‘U.S. real property holding corporation’ for U.S. federal income tax purposes at any time
within the shorter of the five year period ending on the date of disposition or the period that the non-U.S. Shareholder
held Shares. The Company does not believe that it has been, is, or will become, a U.S. real property holding corporation,
although this depends upon the value of the Company’s U.S. real property interests so there can be no assurance in
this regard.
Generally, if the Company is, or were to become, a U.S. real property holding corporation at any time during the applicable
period, a purchaser (whether U.S. or foreign) may be required to withhold 15% of the proceeds payable to a non-U.S.
Shareholder from a disposition of the Company’s Shares, and the non-U.S. Shareholder generally will be taxed on its net
gain derived from the disposition at the graduated U.S. federal income tax rates applicable to U.S. persons. If, however, the
Company’s Shares are ‘regularly traded on an established securities market’ (within the meaning of Section 897(c)(3) of the
Code), the Company would not be treated as a U.S. real property holding corporation with respect to a non-U.S. Shareholder
that did not own (directly, indirectly or constructively) more than 5% of the Company’s Shares during the applicable period.
While the ASX is an established securities market, and the exception extends to CDIs, whether or not the interests in the
Company meet the ‘regularly traded’ requirements will depend on the level of trading, ownership spread and certain other
factors at the time of disposition.

9.13.4 FATCA Withholding
Pursuant to Code Sections 1471 through 1474, commonly known as the Foreign Account Tax Compliance Act (FATCA), a 30%
withholding tax (FATCA withholding) may be imposed on certain payments to you or to certain foreign financial institutions,
investment funds and other non-U.S. persons receiving payments on your behalf if you or such persons fail to comply with
certain information reporting requirements. Payments of dividends that you receive in respect of Shares could be affected
by this withholding if you are subject to the FATCA information reporting requirements and fail to comply with them or if you
hold Shares through a non-U.S. person (e.g., a foreign bank or broker) that fails to comply with these requirements (even if
payments to you would not otherwise have been subject to FATCA withholding). You should consult your own tax advisors
regarding the relevant U.S. law and other official guidance on FATCA withholding.

9.13.5 Backup Withholding and Information Reporting
Dividends and proceeds from the sale or other disposition of the Company’s Shares are potentially subject to information
reporting and backup withholding. Under U.S. Treasury regulations, the Company must report annually to the IRS and to each
non-U.S. Shareholder the gross amount of distributions on the Company’s Shares paid to such non-U.S. Shareholder and the
tax withheld with respect to those distributions. These information reporting requirements apply even if withholding was not
required because of an applicable tax treaty or an exception in the Code. Pursuant to an applicable tax treaty, that information
may also be made available to the tax authorities in the country in which the non-U.S. Shareholder resides.
Backup withholding generally will not apply to payments of dividends made by the Company to a non-U.S. Shareholder if
the holder has provided the required certification that it is not a U.S. person, or if other requirements are met. Dividends
paid to a non-U.S. Shareholder who fails to certify status as a non-U.S. person in accordance with the applicable U.S.
Treasury regulations generally will be subject to backup withholding at the applicable rate, which is currently 24%, subject
to regulations creating a presumption in certain circumstances in the absence of documentation that a payee is a foreign
person to which the 30% withholding tax is to be assessed. Dividends paid to non-U.S. Shareholders are subject to the
30% withholding tax described above under ‘Dividends.’ In general, backup withholding and information reporting will not
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apply to proceeds from the disposition of the Company’s Shares paid to a non-U.S. Shareholder that has properly certified
the person’s status as a non-U.S. person. Payments of the proceeds from a disposition or a redemption effected outside
the United States by a non-U.S. Shareholder, made by or through a foreign office of a non-U.S. broker, generally will not be
subject to information reporting or backup withholding. However, information reporting, but not backup withholding, generally
will apply to such a payment if the non-U.S. broker has specified types of connections with the U.S., unless the broker has
documentary evidence in its records that the beneficial owner is a non-U.S. holder and specified conditions are met or an
exemption is otherwise established. Backup withholding is not an additional tax. Any amounts withheld under the backup
withholding rules may be refunded or credited against the non-U.S. Shareholder’s U.S. federal income tax liability if required
information is furnished to the IRS. Non-U.S. Shareholders should consult their own tax advisors regarding application of
backup withholding to them and the availability of, and procedure for obtaining an exemption from, backup withholding.
THE TAX DISCUSSION SET FORTH ABOVE IS INCLUDED FOR GENERAL INFORMATION ONLY AND IS NOT TAX
ADVICE. YOU ARE URGED TO CONSULT YOUR TAX ADVISOR TO DETERMINE THE PARTICULAR TAX CONSEQUENCES
TO YOU OF THE OFFER, INCLUDING THE APPLICABILITY AND EFFECT OF U.S. FEDERAL, ESTATE, STATE, LOCAL,
NON-U.S. AND OTHER TAX LAWS.

9.14 Privacy
Keypath, the Registry on its behalf, and the Lead Manager may collect, hold, use and disclose personal information provided
by investors to allow it to process your Application, service your needs as a Shareholder, provide facilities and services that
you request and carry out appropriate administration of your investment. This means that Keypath will need to collect your
personal information (for example, your name, address and details of the Securities that you hold). Under the Corporations
Act, some of this information must be included in Keypath’s securities register, which will be accessible by the public.
Keypath will only use and/or disclose your personal information for the purposes for which it was collected, other related
purposes and as permitted or required by law. If you do not wish to provide this information, Keypath and the Registry may
not be able to process your Application. Keypath and the Registry may also share your personal information with agents and
service providers of Keypath or others who provide services on Keypath’s behalf, some of which may be located outside of
Australia where personal information may not receive the same level of protection as that afforded under Australian law.
For more details on how Keypath collects, stores, uses and discloses your information, please read Keypath’s Privacy Policy
located at Keypath.com/privacy.aspx. It is recommended that you obtain a copy of this Privacy Policy and read it carefully
before making an investment decision.
By completing an application form or authorising a broker to do so on your behalf, or by providing Keypath with your personal
information, you agree to this information being collected, held, used and disclosed as set out in this Prospectus and
Keypath’s Privacy Policy. Keypath aims to ensure that the personal information it retains about you is accurate, complete and
up-to-date. To assist with this, please contact Keypath or the Registry if any of the details you have provided change.

9.15 Litigation and Claims
As at the Prospectus Date, so far as the Directors are aware, there are no current or threatened civil litigation, arbitration
proceedings or administrative appeals, or criminal or governmental prosecutions of a material nature in which Keypath is
directly or indirectly concerned and which are likely to have a material adverse impact on the business or financial position
of Keypath.

9.16 Investor considerations
Before deciding to participate in this Offer, you should consider whether the CDIs to be issued are a suitable investment for
you. There are general risks associated with any investment in the stock market. The value of CDIs listed on ASX may rise or
fall depending on a range of factors beyond the control of Keypath.
If you are in doubt as to the course you should follow, you should seek advice on the matters contained in this Prospectus
from a stockbroker, solicitor, accountant or other professional advisor. The potential tax effects relating to the Offer will vary
between investors. Investors are urged to consider the possible tax consequences of participating in the Offer by consulting
a professional tax advisor.
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9.17 Consents to be named and disclaimers of responsibility
Each of the parties referred to below (each a Consenting Party), to the maximum extent permitted by law, expressly disclaims
all liabilities in respect of, makes no representations regarding and takes no responsibility for any statements in or omissions
from this Prospectus, other than the reference to its name in the form and context in which it is named and a statement or
report included in this Prospectus with its consent as specified below.
Each of the Consenting Parties has given and has not, before the lodgement of the Prospectus with ASIC, withdrawn its
written consent to be named in this Prospectus in the form and context in which it is named. None of the Consenting Parties
referred to below has made any statement that is included in this Prospectus or on which a statement which is made in this
Prospectus is based, other than as specified below:
• Clayton Utz;
• Computershare;
• Katten Muchin Rosenman LLP
• Macquarie Capital (Australia) Limited;
• PricewaterhouseCoopers;
• PricewaterhouseCoopers Securities Ltd; and
• PricewaterhouseCoopers LLP.
Keypath has also included statements in this Prospectus made by, attributed to or based on statements made by the
following parties:
• ABC News, “Postgraduate enrolments soar as jobseekers wait out competitive market at university”, published
January 2021;
• American Association of Colleges of Nursing, “2019-2020 Enrollment and Graduations in Baccalaureate and Graduate
Programs in Nursing”, published 2020;
• Association of International Educators, “NAFSA Financial Impact Survey”, published May 2020;
• Australian Bureau of Statistics, releases in 2009 and 2019;
• Australian Government Department of Education, Skills and Employment, Higher Education Statistics, accessed 2020;
• Australian Trade and Investment Commission, “Australian Education Technology: Education of the future now”, published
2016
• Center on Budget and Policy Priorities, “State Higher Education Funding Cuts Have Pushed Costs to Students, Worsened
Inequality”, published October 2019;
• Delighted by Qualtrics, NPS Benchmark Tool;
• Fred Reichheld, Bain & Company and Satmetrix, Net Promoter Score;
• Holon IQ, “1,377 University Partnerships. OPM & Bootcamp PPPs”, published February 2021;
• Holon IQ, “$74B Online Degree Market in 2025, up from $36B in 2019”, published May 2020;
• Holon IQ, “Anatomy of an OPM”, published February 2019;
• Holon IQ, Education Market Intelligence Platform, accessed March 2021;
• Holon IQ, “Global OPX/OPM Market to reach $13.3B by 2025”, published March 2021;
• Holon IQ, “Global Online Degree and Micro-Credential Market”, published March 2021;
• Holon IQ, “Online Degree and Micro-Credential Market to reach $117B by 2025”, published March 2021;
• Holon IQ, “OPM, meet OPX”, published 2021;
• Holon IQ, OPX Program Data Update, published 2020;
• Holon IQ, “Sizing the Global EdTech Market. Mode vs Model”, published February 2021;
• IBISWorld, “Online Education in Australia”, published October 2020;
• IBISWorld, “University and Other Higher Education in Australia”, published April 2020;
• IBISWorld, “University and Other Higher Education in Australia”, published December 2020;
• Inside Higher Ed, “Outbreak Hurts Higher Ed Worldwide for Next Year, Moody’s Says”, published April 2020;
• McKinsey, “Mind the Skills Gap”, published January 2021;
• Moody’s Investor Services, “Moody’s - Covid-19 puts pressure on higher education finances”, published April 2020;
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• National Student Clearinghouse, “How Will the Next Recession Impact U.S. College Enrollment, Persistence and
Completions?”, published April 2020;
• OECD, Population with tertiary education (indicator), using 2019 or latest available;
• Parliament of Australia, Budget Review 2019-2020, published 2019;
• Quacquarelli Symonds Limited, “2021 QS World University Rankings”, published July 2020;
• Teach.com, “Addressing the Rural Nursing Shortage”, published 2020;
• The Guardian, “Huge increase in demand for postgraduate courses as Australians look to upskill”, published
February 2021
• The Power of International Education, Project Atlas, published 2020;
• Times Higher Education World Universities Insights Limited, “The Times Higher Education Young University Rankings
2020”, published June 2020;
• Times Higher Education World Universities Insights Limited, “The Times Higher Education Young University Rankings
2021”, published June 2020;
• Universities Australia, “COVID-19 to cost universities $16 billion by 2023”, published June 2020;
• U.S. Bureau of Labor Statistics, “Learn more, earn more: Education leads to higher wages, lower unemployment”,
published May 2020;
• U.S. National Center for Education Statistics, “Postsecondary Institution Revenues”, published May 2020;
• U.S. News & World Report, “2021 Global University Rankings”, published October 2020;
• World Bank, “Under pressure: COVID-19 and the funding of European higher education”, published June 2020;
• World Bank World Development Report, “The Changing Nature of Work”, published 2019;
• World Economic Forum, “Future of Jobs Report 2020”, published January 2021;
• World Economic Forum, “We need a global reskilling revolution – here’s why”, published January 2020;
• World Health Organisation, “Nursing and Midwifery”, published January 2020;
The inclusion of statements made by, attributed to or based on statements made by these parties has not been consented to
by the relevant party for the purpose of section 729 of the Corporations Act and are included in this Prospectus by Keypath
on the basis of ASIC Corporations (Consent to Statements) Instrument 2016/72 relief from the Corporations Act for statements
used from books, journals or comparable publications.

9.18 Costs of the Offer
The costs of the Offer are expected to be approximately $14.8 million (pre GST) based on the Offer Price and are described in
Section 4.5.2.2.

9.19 Contract summaries
Summaries of contracts set out in this Prospectus (including the summary of the Underwriting Agreement set out in
Section 9.7) are included for the information of potential investors but do not purport to be complete and are qualified by the
text of the contracts themselves.

9.20 Photographs and diagrams
Photographs and diagrams used in this Prospectus that do not have descriptions are for illustration only and should not
be interpreted to mean that any person shown in them endorses this Prospectus, its contents or that the assets shown in
them are owned by Keypath. Diagrams used in this Prospectus are illustrative only and may not be drawn to scale. Unless
otherwise stated, all data contained in charts, graphs and tables is based on information available at the Prospectus Date.

9.21 Governing law
This Prospectus and the contracts that arise from the acceptance of Applications under the Offer are governed by the law
applicable in New South Wales, Australia, and each Applicant submits to the non-exclusive jurisdiction of the courts of New
South Wales, Australia.
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9.22 Statement of Directors
Other than as set out in this Prospectus, the Directors report that after due enquiries by them there have not been any
circumstances that have arisen or that have materially affected or will materially affect the assets and liabilities, financial
position, profits or losses or prospects of Keypath, other than as disclosed in this Prospectus.
Each Director and each Proposed Director, has authorised the issue of this Prospectus and has consented to the lodgement
of this Prospectus with ASIC and has not withdrawn that consent.
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Basis of presentation and principles of consolidation
Keypath’s consolidated financial statements are prepared in accordance with United States generally accepted accounting
principles (US GAAP). The consolidated financial statements include the accounts of the Company and all of its majorityowned and controlled subsidiaries (the Group). All significant intercompany accounts and transactions are eliminated on
consolidation.

Foreign currency
The functional and reporting currency of the Company is United States dollars. In accordance with ASC 830, Foreign
Currency Matters, assets and liabilities of non-US subsidiaries whose functional currency is the local currency are translated
into US dollars at exchange rates prevailing at the consolidated balance sheet date. Functional currencies of non-US
subsidiaries include Australian dollars, Canadian dollars, British Pounds Sterling and Malaysian Ringgit. Revenue and
expenses are translated at average exchange rates during the year. The net exchange differences resulting from these
translations are statutory in accumulated other comprehensive (loss) income. Gains and losses resulting from foreign currency
transactions are included in the consolidated income statements and comprehensive loss.

Use of estimates
The preparation of consolidated financial statements in conformity with US GAAP requires management to make estimates
and assumptions that affect the statutory amounts of assets and liabilities and the disclosure of contingent assets and
liabilities at the date of the consolidated financial statements and the statutory amounts of revenue and expenses during the
reporting period. The Company bases its estimates and assumptions on historical experience and on various other factors
that it believes to be reasonable under the circumstances. Significant estimates and assumptions are inherent in the analysis
and the measurement of impairment of accounts receivable, the recoverability of long-lived assets, amortisable intangibles,
goodwill, deferred tax assets, stock-based compensation as well as on the Company’s assessment of its liquidity risk. Due to
the inherent uncertainty involved in making estimates, particularly in light of the COVID-19 pandemic, actual results statutory
in future periods may be affected by changes in those estimates. The Company evaluates its estimates and assumptions on
an ongoing basis.

Revenue recognition
A performance obligation is a promise in a contract to transfer a distinct good or service to the customer. A contract’s
transaction price is allocated to each distinct performance obligation and recognised as revenue when, or as, the
performance obligation is satisfied. The transaction price is determined based on the consideration to which the Company
will be entitled in exchange for transferring services to the customer. OPM services consist of marketing, recruitment, program
management, placement services, student retention, course development and help desk support services to support online
e-learning degree programs offered by universities. Revenue from OPM comprises primarily a share of tuition fees received
from students who enrol in the program courses with university partners. The Company’s contracts with university partners
typically have terms of five to 10 years. The Company determined that OPM services are a single performance obligation
as the obligations under the contracts consist of tightly integrated technology and services that university partners need to
attract, enrol, educate and support students, which are not distinct within the context of the contracts. The single performance
obligation is delivered as the university partners receive and consume benefits, which occurs ratably over a series of
academic terms. The amounts received from university partners over the term of the arrangement are variable in nature in
that they are dependent upon the number of students that are enrolled in the program within each academic term. These
amounts are allocated to and are recognised ratably over the related academic term, defined as the period beginning on
the first day of classes through the last. Fees paid by customers, paid in advance, are deferred on the consolidated balance
sheets and recognised into income as they are earned.
The Company does not disclose the value of unsatisfied performance obligations because the variable consideration is
allocated entirely to a wholly unsatisfied promise to transfer a service that forms part of a single performance obligation.

Contract acquisition costs
Under ASC 606 and Subtopic 340-40, the “incremental costs of obtaining a contract with a customer” are to be capitalised
as an asset if the Company expects to recover these costs. The Company has identified that sales commissions paid on
the signing of a new partner and/or program have met this criterion as it relates directly to obtaining university partner
degree program contracts and are not earned unless a contract is executed and goes live. The capitalised commissions are
amortised over the term of the contract life, which usually ranges from five to 10 years.
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Accounts receivable
Accounts receivable, net of allowance includes trade accounts receivable, which are comprised of billed and unbilled
revenue. Accounts receivable is stated at amortised cost net of allowance for credit losses. The Company’s methodology to
measure the allowance for credit losses requires an estimation of loss rates based upon historical loss experience adjusted
for factors that are relevant to determining the expected collectability of accounts receivable. Some of these factors include
current market conditions, delinquency trends, aging behaviour of receivables and credit and liquidity quality indicators for
industry groups, customer classes or individual customers. The Company’s estimates are reviewed and revised periodically
based on the ongoing evaluation of credit quality indicators. Historically, actual write-offs for uncollectible accounts have not
significantly differed from prior estimates.
The Company recognises unbilled revenue when revenue recognition occurs in advance of billings. Unbilled revenue
is recognised because billings to university clients do not occur until after the academic term has commenced and final
enrolment information is available. The Company’s unbilled revenue represents contract assets. Unbilled accounts receivable
is recognised once the presentation period commences for amounts to be invoiced to students under instalment plans that
are paid over the same presentation period.

Deferred revenue
Deferred revenue balances are contract liabilities that represent the excess of amounts billed or received as compared
to amounts recognised in revenue on the Company’s consolidated income statements and comprehensive loss as of the
end of the reporting period, and such amounts are reflected as a current liability on the Company’s consolidated balance
sheets. The Company generally receives payments from university clients early in each academic term. These payments are
recorded as deferred revenue until the services are delivered or until the Company’s obligations are otherwise met, at which
time revenue is recognised.

Cash and restricted cash
The Company considers all liquid investments with original maturities of three months or less to be cash equivalents.
Restricted cash is represented by a bank guarantee required on the Company’s office lease in Australia.

Property and equipment
Property and equipment is stated at cost less accumulated depreciation. Expenditures for purchases and improvements are
capitalised. Depreciation on furniture and fixtures is calculated using the straight-line method over the estimated seven-year
useful lives of the assets. Computer equipment is depreciated on a straight-line basis over three to five years. Leasehold
improvements are depreciated over the shorter of the lease term or the estimated useful lives of the improvements, ranging
from five to seven years using the straight-line method.

Lease accounting
The Company leases its office premises in the US, Canada and Australia, as well as some office equipment, and has
determined that these would continue as operating leases under ASC 842. The Company does not have any finance leases.
For the Company’s operating leases, an assessment is performed to determine if an arrangement contains a lease at lease
inception, which is generally when the Company takes possession of the asset. The Company records a lease liability and
a corresponding right-of-use asset. Lease liabilities represent the Company’s obligation to make lease payments arising
from the lease and are calculated as the present value of minimum lease payments over the expected lease term, which
includes options to extend or terminate the lease when it is reasonably certain those options will be exercised. The present
value of the lease liability is determined using the Company’s incremental collateralised borrowing rate of 10% at the lease
commencement as the information necessary to determine the rate implicit in the lease is not readily available. Right-of-use
assets represent the right to control the use of the leased asset during the lease and are initially recognised in an amount
equal to the lease liability. In addition, prepaid rent, initial direct costs and adjustments for lease incentives are components of
the right-of-use asset. The lease expense is recognised on a straight-line basis over the lease term.
The Company has elected, as an accounting policy for its leases of real estate, to account for lease and non-lease
components in a contract as a single lease component. In addition, the recognition requirements are not applied to leases
with a term of 12 months or less. Rather, the lease payments for short-term leases are recognised in the consolidated income
statements and comprehensive loss on a straight-line basis over the lease term.
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Variable payments that depend on an index or a rate are initially measured using the index or rate at the lease
commencement date. Such variable payments are included in the total lease payments when measuring the lease liability
and right-of-use asset. The Company will only remeasure variable payments that depend on an index or a rate when the
Company is remeasuring the lease liability due to any of the following occurring: (i) the lease is modified and the modification
is not accounted for as a separate contract; (ii) a contingency, upon which some or all of the variable lease payments that
will be paid over the remainder of the lease term are based, is resolved; (iii) there is a change in lease term; (iv) there is a
change in the probability of exercising a purchase option or (v) there is a change in the amount probable of being owed
under residual value guarantees. Until the lease liability is remeasured due to one of the aforementioned events, additional
payments for an increase in the index or rate will be recognised in the period in which they are incurred. Variable payments
that do not depend on an index or a rate are excluded from the measurement of the lease liability and recognised in the
consolidated income statements and comprehensive loss in the period in which the obligation for those payments is
incurred. The Company will remeasure its lease payments when the contingency underlying such variable payments is
resolved such that some or all of the remaining payments become fixed.

Goodwill
Goodwill is an asset representing the future economic benefits arising from other assets acquired in a business combination
that are not individually identified and separately recognised. The Company tests for goodwill impairment at the reporting
unit level. When testing for goodwill impairment, the Company performs a qualitative assessment. Based on the results of
this qualitative assessment, if the Company concludes it is more likely than not that a reporting unit’s fair value is less than
its carrying amount, a quantitative analysis is performed. The quantitative analysis involves comparing the fair value of each
reporting unit to its carrying value, including goodwill. Fair value reflects the price a market participant would be willing to
pay in a potential sale of the reporting unit and may be based on the income approach (discounted cash flow method) or the
market approach (guideline public company method). If the fair value exceeds carrying value, then it is concluded that no
goodwill impairment has occurred. If the carrying value of the reporting unit exceeds its fair value, a second step is required
to measure possible goodwill impairment loss. The second step includes valuing the tangible and intangible assets and
liabilities of the reporting unit as if the reporting unit had been acquired in a business combination. Then, the implied fair
value of the reporting unit’s goodwill is compared to the carrying value of that goodwill. If the carrying value of the reporting
unit’s goodwill exceeds the implied fair value of the goodwill, the Company recognises an impairment loss in an amount equal
to the excess, not to exceed the carrying value.
In conducting the qualitative assessment, the Company performs an analysis on the conditions below as it relates to the
business to determine if goodwill is impaired:
• macroeconomic conditions such as a deterioration in general economic conditions, limitations on accessing capital,
fluctuations in foreign exchange rates, or other developments in equity and credit markets;
• industry and market considerations such as a deterioration in the environment in which an entity operates, an increased
competitive environment, a decline in market-dependent multiples or metrics (consider in both absolute terms and relative
to peers), a change in the market for an entity’s products or services, or a regulatory or political development;
• cost factors such as increases in labour, or other costs that have a negative effect on earnings and cash flows;
• overall financial performance such as negative or declining cash flows or a decline in actual or planned revenue or
earnings compared with actual and projected results of relevant prior periods, company valuation trend;
• other relevant entity-specific events such as changes in management, key personnel, strategy, or customers;
contemplation of bankruptcy; or litigation; and
• events affecting a reporting unit such as a change in the composition or carrying amount of its net assets, a more-likelythan-not expectation of selling or disposing of all, or a portion, of a reporting unit, the testing for recoverability of a
significant asset group within a reporting unit, or recognition of a goodwill impairment loss in the financial statements of a
subsidiary that is a component of a reporting unit.
After performing the qualitative assessment as at 30 June 2020 the Company determined that goodwill was not impaired.

Amortisable intangible assets
Intangible assets with a definite life are amortised on the straight-line basis over periods ranging from three to 11 years. Such
assets are periodically evaluated as to the recoverability of their carrying values. These intangible assets include customer
relationships, trade names, and website platforms, software and other intangibles (which includes capitalised program
development).
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Capitalised program development
Program development costs are capitalised and amortised on a straight-line basis over three years. Costs related to the
development of online learning programs include costs relating to instructional design, multimedia development and the
uploading of course material. Applicable costs include direct third-party costs (such as specific contract labour, software
and licence purchases) as well as salaries and wages and other payroll-related costs of employees specifically involved in
development of programs contracted with university partners.
Capitalised program development costs are assessed for impairment whenever circumstances, such as the cancellation of
a program with a university partner, indicate that the carrying amount may not be fully recoverable. An impairment loss is
recognised to the extent that the carrying amount exceeds the estimated fair value of the asset.

Long-lived asset impairment
The Company evaluates the recoverability of the carrying value of long-lived assets (property and equipment and amortisable
intangible assets) whenever events or circumstances indicate the carrying amount may not be recoverable. If a long-lived
asset is tested for recoverability and the undiscounted estimated future cash flows expected to result from the use and
eventual disposition of the asset are less than the carrying amount of the asset, the asset cost is adjusted to fair value and an
impairment loss is recognised as the amount by which the carrying amount of a long-lived asset exceeds its fair value.

Income taxes
The income tax accounting results in two components of income tax expense: current and deferred. Current income tax
expense reflects taxes to be paid or refunded for the current period by applying the provisions of the enacted tax law to the
taxable income or excess of deductions over revenue.
Keypath determines deferred income taxes using the liability (or balance sheet) method. Under this method, the net deferred
tax asset or liability is based on the tax effects of the differences between the book and tax bases of assets and liabilities,
and enacted changes in tax rates and laws are recognised in the period in which they occur. Deferred income tax expense
results from changes in deferred tax assets and liabilities between periods. Deferred tax assets are reduced by a valuation
allowance if, based on the weight of evidence available, it is more likely than not that some portion or all of a deferred tax
asset will not be realised.
Tax positions are recognised if it is more likely than not, based on the technical merits, that the tax position will be realised or
sustained upon examination. The term more likely than not means a likelihood of more than 50%; the terms examined and
upon examination also include resolution of the related appeals or litigation processes, if any. A tax position that meets the
more likely than not recognition threshold is initially and subsequently measured as the largest amount of tax benefit that has
a greater than 50% likelihood of being realised upon settlement with a taxing authority that has full knowledge of all relevant
information. The determination of whether or not a tax position has met the more likely than not recognition threshold
considers the facts, circumstances and information available at the reporting date and is subject to management’s judgement.

Fair value measurements
The Company utilises valuation techniques that maximise the use of observable inputs and minimise the use of unobservable
inputs to the extent possible. The Company determines fair value based on assumptions that market participants would use
in pricing an asset or liability in the principal or most advantageous market. When considering market participant assumptions
in fair value measurements, the following fair value hierarchy distinguishes between observable and unobservable inputs,
which are categorised in one of the following levels:
• Level 1 inputs – unadjusted quoted prices in active markets for identical assets or liabilities accessible to the reporting
entity at the measurement date;
• Level 2 inputs – other than quoted prices included in Level 1 inputs that are observable for the asset or liability, either
directly or indirectly, for substantially the full term of the asset or liability; and
• Level 3 inputs – unobservable inputs for the asset or liability used to measure fair value to the extent that observable
inputs are not available, thereby allowing for situations in which there is little, if any, market activity for the asset or liability
at the measurement date. In these cases, the Company develops its own assumptions about the assumptions market
participants would use in pricing the asset or liability based on the best information available in the circumstances.
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Stock-based compensation
The terms of stock option grants, including the exercise price per share and vesting periods, are determined by the
Company’s Board of Directors or the compensation committee thereof. Stock options are granted under the New Incentive
Plan at exercise prices of not less than the estimated fair market value of the Company’s common stock at the date of grant.
Stock options are generally subject to service-based vesting conditions and vest at various times from the date of the grant,
with most options vesting in tranches, generally over a period of three years.
The Company values stock options using the Black-Scholes option pricing model, which requires the input of subjective
assumptions, including the risk-free interest rate, expected life of the option, expected stock price volatility and dividend yield.
The risk-free interest rate assumption is based upon observed interest rates for constant maturity U.S. Treasury securities
consistent with the expected term of the Company’s employee stock options. The expected life represents the period of time
the stock options are expected to be outstanding and is based on the ‘‘simplified method.’’ Under the ‘‘simplified method,’’
the expected life of an option is presumed to be the mid-point between the vesting date and the end of the contractual term.
The Company uses the ‘‘simplified method’’ due to the lack of sufficient historical exercise data to provide a reasonable basis
upon which to otherwise estimate the expected life of the stock options. Expected volatility is based on the historical volatility
of the Company’s common stock over the estimated expected life of the stock options. The Company assumes no dividend
yield because dividends are not expected to be paid in the near future, which is consistent with the Company’s history of not
declaring or paying dividends to date.

Recently issued US accounting pronouncements not yet adopted
In August 2018, the FASB issued ASU 2018-15, Intangibles—Goodwill and Other—Internal-Use Software (Subtopic 350-40):
Customer’s Accounting for Implementation Costs Incurred in a Cloud Computing Arrangement That Is a Service Contract,
which requires customers in cloud computing arrangements that are service contracts to follow the internal-use software
guidance in ASC 350-40 to determine which implementation costs to capitalise as assets or expense as incurred. The
amendments in this ASU are effective for fiscal years beginning after December 15, 2019, with early adoption permitted.
The Company is currently assessing the impact the adoption of the standard will have on the Company’s consolidated
financial statements.
In October 2019, the FASB issued ASU 2019-10, Financial Instruments–Credit Losses (Topic 326), Derivatives and Hedging
(Topic 815), and Leases (Topic 842), which provides entities that have certain financial instruments with further clarification on
transitioning to a major update and the amount of time needed for implementation. The FASB has developed a philosophy
to extend and simplify how effective dates are staggered between larger public companies and all other entities. Those
other entities include private companies, smaller public companies, not-for-profit organisations and employee benefit
plans. Under this philosophy, a major update would first be effective for larger public entities that are Securities Exchange
Commission (SEC) filers. For all other entities, the FASB will consider an effective date staggered at least two years after SEC
filers for major updates. Generally, it is expected that early application would continue to be allowed for all other entities.
The amendments in this update are effective for fiscal years beginning after December 15, 2021, including interim periods
within those fiscal years. The Company is currently assessing the impact the adoption of this amendment will have on the
Company’s financial position and its related disclosures.
In December 2019, the FASB issued ASU 2019-12, Income Taxes (Topic 840), Simplifying the Accounting for Income Taxes,
which provides entities within the scope of Topic 740, Income Taxes. The amendments simplify the accounting for income
taxes by removing certain exceptions such as (i) exceptions to the incremental approach for intraperiod tax allocation when
there is a loss from continuing operations and income/gain from other items; (ii) exceptions to the requirement to recognise
deferred tax liabilities for equity method investments when a foreign subsidiary becomes an equity method investment; and
(iii) exceptions to the general methodology for calculating income taxes in an interim period when a year-to-date loss exceeds
the anticipated loss for the year. The amendments also simplify the accounting for income taxes by requiring that an entity
evaluate when a step-up in the tax basis of goodwill should be considered part of the business combination in which the
book goodwill was originally recognised and when it should be considered a separate transition. Further, the amendments
require that an entity reflect the effect of an enacted change in tax laws or rates in the annual effective tax rate computation
in the interim period that includes the enactment date. The amendments in this update are effective for fiscal years beginning
after December 15, 2021 and interim periods within fiscal years beginning after December 15, 2022. The Company is
currently assessing the impact the adoption of this amendment will have on the Company’s financial position and its related
disclosures.
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In March 2020, the FASB issued ASU No. 2020-04, Reference Rate Reform (Topic 848): Facilitation of the Effects of Reference
Rate Reform on Financial Reporting. This ASU is intended to provide optional expedients and exceptions for applying
U.S. GAAP to contract modifications and hedging relationships, subject to meeting certain criteria, to ease the potential
accounting and financial reporting burden associated with the expected market transition from the London Interbank Offered
Rate (“LIBOR”) and other interbank offered rates to alternative reference rates. This ASU may be applied as of the beginning
of any interim period that includes its effective date (i.e., March 12, 2020) through December 31, 2022. The Company
does not expect the adoption of this standard to have a material impact on its consolidated financial statements or related
disclosures.
In August 2020, the FASB issued ASU No. 2020-06, Debt—Debt with Conversion and Other Options (Subtopic 470-20) and
Derivatives and Hedging—Contracts in Entity’s Own Equity (Subtopic 815-40): Accounting for Convertible Instruments and
Contracts in an Entity’s Own Equity. This ASU simplifies the accounting for certain financial instruments with characteristics
of liabilities and equity, including convertible instruments and contracts indexed to and potentially settled in an entity’s own
equity. The new guidance eliminates the beneficial conversion and cash conversion accounting models for convertible
instruments. As a result, in more cases, convertible debt will be accounted for as a single instrument. The guidance also
removes certain conditions for equity classification related to contracts in an entity’s own equity and requires the application
of the if-converted method for calculating diluted earnings per share. This ASU is effective for fiscal years beginning after
December 15, 2021. Early adoption is permitted. The Company is evaluating the impact that this ASU will have on its
consolidated financial statements and related disclosures.
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International Offer Restrictions
This document does not constitute an offer of CDIs in any jurisdiction in which it would be unlawful. In particular, this
document may not be distributed to any person, and the CDIs may not be offered or sold, in any country outside Australia
except to the extent permitted below.

Bermuda
No offer or invitation to subscribe for CDIs may be made to the public in Bermuda. No invitation is being made to persons
resident in Bermuda for exchange control purposes to subscribe for CDIs.

Canada (British Columbia, Ontario and Quebec)
This document constitutes an offering of CDIs only in the Provinces of British Columbia, Ontario and Quebec (the
“Provinces”), only to persons to whom CDIs may be lawfully distributed in the Provinces, and only by persons permitted to sell
such securities. This document is not a prospectus, an advertisement or a public offering of securities in the Provinces. This
document may only be distributed in the Provinces to persons that are “accredited investors” within the meaning of National
Instrument 45-106 – Prospectus Exemptions, of the Canadian Securities Administrators.
No securities commission or authority in the Provinces has reviewed or in any way passed upon this document, the merits
of the CDIs or the offering of CDIs and any representation to the contrary is an offence. No prospectus has been, or will be,
filed in the Provinces with respect to the offering of CDIs or the resale of such securities. Any person in the Provinces lawfully
participating in the offer will not receive the information, legal rights or protections that would be afforded had a prospectus
been filed and receipted by the securities regulator in the applicable Province. Furthermore, any resale of the CDIs in the
Provinces must be made in accordance with applicable Canadian securities laws. While such resale restrictions generally do
not apply to a first trade in a security of a foreign, non-Canadian reporting issuer that is made through an exchange or market
outside Canada, Canadian purchasers should seek legal advice prior to any resale of the CDIs.
The Company as well as its directors and officers may be located outside Canada and, as a result, it may not be possible
for purchasers to effect service of process within Canada upon the Company or its directors or officers. All or a substantial
portion of the assets of the Company and such persons may be located outside Canada and, as a result, it may not be
possible to satisfy a judgment against the Company or such persons in Canada or to enforce a judgment obtained in
Canadian courts against the Company or such persons outside Canada.
Any financial information contained in this document has been prepared in accordance with Australian Accounting Standards
and also comply with International Financial Reporting Standards and interpretations issued by the International Accounting
Standards Board. Unless stated otherwise, all dollar amounts contained in this document are in Australian dollars.
Statutory rights of action for damages and rescission. Securities legislation in certain Provinces may provide a purchaser
with remedies for rescission or damages if an offering memorandum contains a misrepresentation, provided the remedies
for rescission or damages are exercised by the purchaser within the time limit prescribed by the securities legislation of
the purchaser’s Province. A purchaser may refer to any applicable provision of the securities legislation of the purchaser’s
Province for particulars of these rights or consult with a legal adviser.
Certain Canadian income tax considerations. Prospective purchasers of the CDIs should consult their own tax adviser with
respect to any taxes payable in connection with the acquisition, holding or disposition of the CDIs as there are Canadian tax
implications for investors in the Provinces.
Language of documents in Canada. Upon receipt of this document, each investor in Canada hereby confirms that it has
expressly requested that all documents evidencing or relating in any way to the sale of the CDIs (including for greater
certainty any purchase confirmation or any notice) be drawn up in the English language only. Par la réception de ce
document, chaque investisseur canadien confirme par les présentes qu’il a expressément exigé que tous les documents
faisant foi ou se rapportant de quelque manière que ce soit à la vente des valeurs mobilières décrites aux présentes (incluant,
pour plus de certitude, toute confirmation d’achat ou tout avis) soient rédigés en anglais seulement.
If you (or any person for whom you are acquiring the CDIs) are in Canada, you (and any such person):
(a) a
 re entitled under applicable provincial securities laws to acquire the CDIs without the benefit of a prospectus qualified
under those securities laws;
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(b) are an “accredited investor” as defined in National Instrument 45-106 – Prospectus Exemptions (“NI 45-106”) and, if relying
on subsection (m) of the definition of that term, are not a person created or being used solely to acquire or hold securities
as an accredited investor;
(c) are acquiring the CDIs as principal for your own account or such other accredited investor’s account or are deemed to be
acquiring the CDIs as principal by applicable law;
(d) confirm that the offer of CDIs was not made through an advertisement of the CDIs in any printed media of general
and regular paid circulation, radio, television or telecommunications, including electronic display or any other form of
advertising, in Canada;
(e) understand that the Company is not required and does not intend to file a Canadian prospectus or similar document and
that any resale of the CDIs must be in accordance with applicable Canadian securities legislation, which may require
resales to be made in accordance with exemptions from dealer registration and prospectus requirements;
(f) acknowledge that any certificate, holding statement or allotment confirmation notice, as the case may be, confirming
the issuance of the CDIs may bear the following legend: “Unless permitted under securities legislation, the holder of this
security must not trade the security before the date that is four months and one day after the later of (i) settlement and (ii)
the date the issuer became a reporting issuer in any province or territory of Canada.”;
(g) confirm that:
(A) you acknowledge that the Company may be required to provide personal information pertaining to you as required to
be disclosed in Schedule I of Form 45-106F1 under NI 45-106 (including your name, address, telephone number and
the number and value of any CDIs (“personal information”), which Form 45-106F1 may be required to be filed by the
Company under NI 45-106;
(B) you acknowledge that such personal information may be delivered to the following securities regulators, as applicable
(the “Regulators”) in accordance with NI 45-106:
(i) in British Columbia, FOI Inquiries, British Columbia Securities Commission, P.O. Box 10142, Pacific Centre, 701 West
Georgia Street, Vancouver, British Columbia V7Y 1L2, Inquiries: (604) 899-6854, Toll free in Canada: 1-800-3736393, Fax: (604) 899-6581, Email: FOI-privacy@bcsc.bc.ca;
(ii) in Ontario, the Inquiries Officer, Ontario Securities Commission, 20 Queen Street West, 22nd Floor, Toronto,
Ontario M5H 3S8, Telephone: (416) 593-8314, Toll free in Canada: 1-877-785-1555, Fax: (416) 593-8122, Email:
exemptmarketfilings@osc.gov.on.ca;
(iii) in Québec, the Secrétaire Générale, Autorité des marchés financiers, 800, Square Victoria, 22e étage, C.P. 246,
Tour de la Bourse, Montréal, Québec H4Z 1G3, Telephone: (514) 395-0337 or 1-877-525-0337, Fax: (514) 8736155 (for filing purposes only), Fax: (514) 864-6381 (for privacy requests only), Email: financementdessocietes@
lautorite.qc.ca (For corporate finance issuers), fonds_dinvestissement@lautorite.qc.ca (for investment fund
issuers); and
(C) you acknowledge that such personal information is collected indirectly by the Regulators under the authority granted
to them under the securities legislation of the relevant jurisdiction;
(D) you acknowledge that such personal information is collected for the purposes of the administration and enforcement
of the securities legislation of the relevant jurisdiction;
(E) you authorize the indirect collection of the personal information by the Regulators and any other relevant Canadian
securities regulatory authority; and
(F) you acknowledge that your name, address, telephone number and other specified information, including the number
of CDIs you have purchased and the aggregate purchase price paid, may be disclosed to other Canadian securities
regulatory authorities and may become available to the public in accordance with the requirements of applicable
Canadian laws, and that by purchasing the CDIs, you consent to the disclosure of such information;
(h) confirm that, to the best of your knowledge, none of the funds to be provided by you or on your behalf to the Company or
its agents are being tendered on behalf of a person or entity who is unknown to you;
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(i) c onfirm that none of the funds being used to purchase the CDIs are, to your knowledge, proceeds obtained or derived,
directly or indirectly, as a result of illegal activities and that:
(A) the funds being used to purchase the CDIs and advanced by your or on your behalf to the Company or its agents
do not represent proceeds of crime for the purpose of the Proceeds of Crime (Money Laundering) Act (Canada) (the
“PCMLA”);
(B) you are not a person or entity identified in the Special Economic Measures (Nicaragua) Regulations, Regulations
Implementing the United Nations Resolutions on the Suppression of Terrorism, the United Nations Al-Qaida and
Taliban Regulations, the Regulations Implementing the United Nations Resolution on the Democratic People’s Republic
of Korea, the Regulations Implementing the United Nations Resolution on Iran, the United Nations Côte d’Ivoire
Regulations, the United Nations Democratic Republic of Congo Regulations, the Regulation Implementing the United
Nations Resolution on Liberia, the Regulation Implementing the United Nations Resolution on Libya and Taking
Special Economic Measures, the Regulation Implementing the United Nations Resolution on Eritrea, the Regulation
Implementing the United Nations Resolution on Somalia, the United Nations Sudan Regulations, the Special Economic
Measures (Zimbabwe) Regulations, the Special Economic Measures (Iran) Regulations, the Special Economic Measures
(Syria) Regulations or the Special Economic Measures (Burma) Regulations (collectively, the “Trade Sanctions”);
( j) a
 cknowledge that the Company or its agents may in the future be required by law to disclose your name and other
information relating to you and any purchase of the CDIs, on a confidential basis, pursuant to the PCMLA, the Criminal
Code (Canada) and the Trade Sanctions;
(k) c onfirm that it is your express wish that all documents evidencing or relating in any way to the sale of CDIs be drafted
in the English language only. C’est la volonté expresse de chaque acquéreur que tous les documents faisant foi ou se
rapportant de quelque manière à la vente des valeurs mobilières soient rédigés uniquement en anglais; and
(l) y ou are a “Canadian permitted client” as defined in National Instrument 31-103 – Registration Requirements, Exemptions
and Ongoing Registrant Obligations.

Germany
This document has not been, and will not be, registered with or approved by any securities regulator in Germany or
elsewhere in the European Union. Accordingly, this document may not be made available, nor may the CDIs be offered for
sale, in Germany except in circumstances that do not require a prospectus under Article 1(4) of Regulation (EU) 2017/1129 of
the European Parliament and the Council of the European Union (the “Prospectus Regulation”).
In accordance with Article 1(4)(a) of the Prospectus Regulation, an offer of CDIs in Germany is limited to persons who are
“qualified investors” (as defined in Article 2(e) of the Prospectus Regulation).

Hong Kong
WARNING: This document has not been, and will not be, registered as a prospectus under the Companies (Winding Up
and Miscellaneous Provisions) Ordinance (Cap. 32) of Hong Kong, nor has it been authorised by the Securities and Futures
Commission in Hong Kong pursuant to the Securities and Futures Ordinance (Cap. 571) of the Laws of Hong Kong (the “SFO”).
No action has been taken in Hong Kong to authorise or register this document or to permit the distribution of this document
or any documents issued in connection with it. Accordingly, the CDIs have not been and will not be offered or sold in Hong
Kong other than to “professional investors” (as defined in the SFO and any rules made under that ordinance).
No advertisement, invitation or document relating to the CDIs has been or will be issued, or has been or will be in the
possession of any person for the purpose of issue, in Hong Kong or elsewhere that is directed at, or the contents of which
are likely to be accessed or read by, the public of Hong Kong (except if permitted to do so under the securities laws of Hong
Kong) other than with respect to CDIs that are or are intended to be disposed of only to persons outside Hong Kong or only
to professional investors. No person allotted CDIs may sell, or offer to sell, such securities in circumstances that amount to an
offer to the public in Hong Kong within six months following the date of issue of such securities.
The contents of this document have not been reviewed by any Hong Kong regulatory authority. You are advised to exercise
caution in relation to the offer. If you are in doubt about any contents of this document, you should obtain independent
professional advice.
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New Zealand
This document has not been registered, filed with or approved by any New Zealand regulatory authority under the Financial
Markets Conduct Act 2013 (the “FMC Act”). The CDIs are not being offered or sold in New Zealand (or allotted with a view to
being offered for sale in New Zealand) other than to a person who:
• is an investment business within the meaning of clause 37 of Schedule 1 of the FMC Act;
• meets the investment activity criteria specified in clause 38 of Schedule 1 of the FMC Act;
• is large within the meaning of clause 39 of Schedule 1 of the FMC Act;
• is a government agency within the meaning of clause 40 of Schedule 1 of the FMC Act; or
• is an eligible investor within the meaning of clause 41 of Schedule 1 of the FMC Act.

Norway
This document has not been approved by, or registered with, any Norwegian securities regulator under the Norwegian
Securities Trading Act of 29 June 2007 no. 75. Accordingly, this document shall not be deemed to constitute an offer to the
public in Norway within the meaning of the Norwegian Securities Trading Act. The CDIs may not be offered or sold, directly or
indirectly, in Norway except to “professional clients” (as defined in the Norwegian Securities Trading Act).

Singapore
This document and any other materials relating to the CDIs have not been, and will not be, lodged or registered as a
prospectus in Singapore with the Monetary Authority of Singapore. Accordingly, this document and any other document or
materials in connection with the offer or sale, or invitation for subscription or purchase, of CDIs, may not be issued, circulated
or distributed, nor may the CDIs be offered or sold, or be made the subject of an invitation for subscription or purchase,
whether directly or indirectly, to persons in Singapore except pursuant to and in accordance with exemptions in Subdivision
(4) Division 1, Part XIII of the Securities and Futures Act, Chapter 289 of Singapore (the “SFA”), or as otherwise pursuant to,
and in accordance with the conditions of any other applicable provisions of the SFA.
This document has been given to you on the basis that you are (i) an “institutional investor” (as defined in the SFA) or (ii) an
“accredited investor” (as defined in the SFA). If you are not an investor falling within one of these categories, please return
this document immediately. You may not forward or circulate this document to any other person in Singapore.
Any offer is not made to you with a view to the CDIs being subsequently offered for sale to any other party. There are on-sale
restrictions in Singapore that may be applicable to investors who acquire CDIs. As such, investors are advised to acquaint
themselves with the SFA provisions relating to resale restrictions in Singapore and comply accordingly.

Switzerland
The CDIs may not be publicly offered in Switzerland and will not be listed on the SIX Swiss Exchange or on any other stock
exchange or regulated trading facility in Switzerland. Neither this document nor any other offering or marketing material
relating to the CDIs constitutes a prospectus or a similar notice, as such terms are understood under art. 35 of the Swiss
Financial Services Act or the listing rules of any stock exchange or regulated trading facility in Switzerland.
No offering or marketing material relating to the CDIs has been, nor will be, filed with or approved by any Swiss regulatory
authority or authorised review body. In particular, this document will not be filed with, and the offer of CDIs will not be
supervised by, the Swiss Financial Market Supervisory Authority (FINMA).
Neither this document nor any other offering or marketing material relating to the CDIs may be publicly distributed or
otherwise made publicly available in Switzerland. The CDIs will only be offered to investors who qualify as “professional
clients” (as defined in the Swiss Financial Services Act). This document is personal to the recipient and not for general
circulation in Switzerland.

United Kingdom
Neither this document nor any other document relating to the offer has been delivered for approval to the Financial Conduct
Authority in the United Kingdom and no prospectus (within the meaning of section 85 of the Financial Services and Markets
Act 2000, as amended (“FSMA”)) has been published or is intended to be published in respect of the CDIs.
The CDIs may not be offered or sold in the United Kingdom by means of this document or any other document, except in
circumstances that do not require the publication of a prospectus under section 86(1) of the FSMA. This document is issued
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on a confidential basis in the United Kingdom to “qualified investors” within the meaning of Article 2(e) of the UK Prospectus
Regulation. This document may not be distributed or reproduced, in whole or in part, nor may its contents be disclosed by
recipients, to any other person in the United Kingdom.
Any invitation or inducement to engage in investment activity (within the meaning of section 21 of the FSMA) received in
connection with the issue or sale of the CDIs has only been communicated or caused to be communicated and will only be
communicated or caused to be communicated in the United Kingdom in circumstances in which section 21(1) of the FSMA
does not apply to the Company.
In the United Kingdom, this document is being distributed only to, and is directed at, persons (i) who have professional
experience in matters relating to investments falling within Article 19(5) (investment professionals) of the Financial Services
and Markets Act 2000 (Financial Promotions) Order 2005 (“FPO”), (ii) who fall within the categories of persons referred to in
Article 49(2)(a) to (d) (high net worth companies, unincorporated associations, etc.) of the FPO or (iii) to whom it may otherwise
be lawfully communicated (together “relevant persons”). The investment to which this document relates is available only to
relevant persons. Any person who is not a relevant person should not act or rely on this document.

KEYPATH EDUCATION PROSPECTUS

Appendix C:
Summary of
Keypath entities
and interests at
the Prospectus Date

235

236

KEYPATH EDUCATION PROSPECTUS

Appendix C: Summary of Keypath entities and interests
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Part 1 Summary of Keypath entities
On Completion, the Company will have eight wholly-owned subsidiaries. Figure C1 provides a description of the key activities
of the Company and each of its subsidiaries.
FIGURE C1: SUMMARY OF ACTIVITIES FOR KEYPATH ENTITIES
Name

Defined term

Summary of activities

Keypath Education International, Inc.

Company, or Keypath
when referring to the
parent company of the
Group from Completion

Parent entity with 100% control over the
Group, incorporated in Delaware. Keypath
is the preparer of consolidated group
financial statements.

Keypath International, Ltd

Keypath International

Non-operating holding company,
incorporated in Cayman Islands

Keypath Education Intermediate Holdings, LLC

KEIH

Non-operating holding company,
incorporated in Delaware

Keypath Education Holdings, LLC

KEH

Non-operating holding company,
incorporated in Delaware

Keypath Education, LLC

–

Operating and contracting entity for the
United States, incorporated in Delaware

Keypath Education Australia Pty Ltd

–

Operating and contracting entity for
Australia, incorporated in Australia

Keypath Education Canada, Inc

–

Operating and contracting entity for
Canada, incorporated in Canada

Keypath Education UK Ltd

–

Operating and contracting entity for the
UK, incorporated in the UK

Keypath Education Malaysia Sdn. Bhd.

–

Operating and contracting entity for
Malaysia, incorporated in Malaysia
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Part 2 Description of interests in Group members as at the Prospectus Date
As at the Prospectus Date, the following interests exist in Group members (and the other entities shown below).
FIGURE C2: SUMMARY OF HOLDERS AND INTERESTS AS AT THE PROSPECTUS DATE
Entity

Holder (or class of holder)

Summary of interests

Sterling Funds

384,997.75 preferred units, which are voting units and have an
interest in the capital, profits, losses and distributions of AVI
Holdings

Certain Non-participating
Securityholders

12,448.27 preferred units, which are the same units as held by the
Sterling Funds

Other former employee
securityholders

A minimal number of incentive units, which are non-voting units
and represent a right to receive a portion of AVI Holdings’ profits
in excess of a specified participation threshold. These units are
not being redeemed from Offer proceeds and will remain on issue
on Completion

AVI Holdings, LP

84,078 class A units, which are non-voting units and have an
interest in the capital, profits, losses and distributions of AVI Mezz

Certain Non-participating
Securityholders

6,000.05 senior preferred units, which are non-voting units and
have an interest in the capital, profits, losses and distributions of
AVI Mezz and a liquidation preference to the class A units equal to
$1,000 per senior preferred unit

Company (prior to
Completion)

AVI Mezz

1,000 shares of common stock, par value $0.01 per share

Keypath International

AVI Mezz

16,101 ordinary shares

KEIH

Keypath International

6,000,000 series A preferred units are non-voting units and have
an interest in the capital, profits, losses and distributions of KEIH

Non-Group members
AVI Holdings

AVI Mezz

Group members

10,000,000 series B preferred units are non-voting units and have
an interest in the capital, profits, losses and distributions of KEIH
120,000,000 series C preferred units, which are voting units and
have an interest in the capital, profits, losses and distributions of
KEIH
KEIH

2U

10,000,000 series B preferred units

KEIH

Horizon

Warrants to acquire 900,000 series B preferred units

KEH

KEIH

100,000 common units, which are voting units and have an
interest in the capital, profits, losses and distributions of KEH

KEH

AdVenture Interactive

100 preferred units, which are voting units and have an interest
in the capital, profits, losses and distributions of KEH and a
liquidation preference over the common units

KEH

Steve Fireng

7,000 incentive units, which represent a right to receive a portion
of KEH’s profits in excess of a specified participation threshold
(Existing CEO RUs)

KEH

Various Keypath
Employees

6,850 options to acquire 1,348 incentive units per option (Existing
Employee Options)
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Following the Restructure on Completion, the following interests will exist in Group members (and the other entities
shown below).
FIGURE C3: SUMMARY OF HOLDERS AND INTERESTS AS AT COMPLETION
Entity

Holder (or class of holder)

Summary of interests

Sterling Funds

384,997.75 Preferred Units, which are voting units and have
an interest in the capital, profits, losses and distributions of AVI
Holdings

Other former employee
securityholders

A minimal number of incentive units, which are non-voting units
and represent a right to receive a portion of AVI Holdings’ profits
in excess of a specified participation threshold. These units are
not being redeemed from Offer proceeds and will remain on issue
on Completion

AVI Holdings, LP

84,078 Class A units, which are non-voting units and have an
interest in the capital, profits, losses and distributions of AVI Mezz

AVI Mezz, CEO and
investors under the Offer

208.2 milllion CDIs

Members of the Executive
Leadership Team1

15.0 million CDI Rights

Certain independent
non-executive Directors

0.4 million New Options

Non-Group members
AVI Holdings

AVI Mezz
Group members
Company (on
Completion)

4.9 million New Options

Refer to Section 6.5
Keypath International

Company

16,101 ordinary shares

KEIH

Keypath International

6,000,000 series A preferred units, which are non-voting units
and have an interest in the capital, profits, losses and distributions
of KEIH
10,000,000 series B preferred units are non-voting units and have
an interest in the capital, profits, losses and distributions of KEIH
120,000,000 series C preferred units, which are voting units and
have an interest in the capital, profits, losses and distributions of
KEIH

KEH

KEIH

100,000 common units, which are voting units and have an
interest in the capital, profits, losses and distributions of KEH

KEH

Company

7,000 Existing CEO RUs

Note 1: Excludes Legacy LTIP Cash Awards (refer to Section 6.4.4.6).
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1H

Half year ended 31 December

2H

Half year ended 30 June

2U

2U KEIH Holdco, LLC, a holder of preferred units in KEIH (a Group member) as at the
Prospectus Date which will be redeemed by Completion as described in Section 9.2. 2U is
referred to as a Non-Controlling Interest.in this Prospectus

$ or USD

United States Dollars (unless otherwise specified)

A$ or AUD

Australian Dollars

AAS

The Australian Accounting Standards and other authoritative pronouncements issued by
the AASB

AASB

Australian Accounting Standards Board

ABN

Australian Business Number

Active programs

Degree-granting programs currently delivered by Keypath and excludes discontinued
programs.

AdVenture Interactive

AdVenture Interactive, Corp., a holder of preferred units in KEH (a Group member) as at
the Prospectus Date which will be redeemed by Completion as described in Section 9.2.
AdVenture Interactive is referred to as a Non-Controlling Interest in this Prospectus

AEST

Australian Eastern Standard Time

Application

An application to subscribe for CDIs under the Offer

APPs

Australian Privacy Principles

ARBN

Australian Registered Business Number

ASC

Accounting Standards Codification issued by FASB

ASIC

Australian Securities and Investments Commission

ASIC Act

Australian Securities and Investments Commission Act 2001 (Cth)

ASX

ASX Limited ABN 98 008 624 691, or the market operated by ASX Limited, as the context
requires

ASX Listing Rules

The listing rules of ASX, as amended, modified or waived from time to time

ASX Recommendations

The 4th edition of the ASX Corporate Governance Council's Corporate Governance
Principles and Recommendations

ASX Settlement

ASX Settlement Pty Limited ACN 008 504 532

ASX Settlement Operating
Rules

The operating rules of ASX Settlement Pty Limited ABN 49 008 504 532

Audited Financial
Statements

Keypath International’s audited consolidated financial statements for FY18, FY19 and FY20
available at www.keypathedu.com

AVI Holdings

AVI Holdings, L.P.

AVI Mezz

AVI Mezz Co., LP, the sole shareholder of Keypath International as at the Prospectus Date.

Awards

Equity or equity-based incentive awards granted under the New Incentive Plan

Board or Board of Directors

The board of directors of Keypath

Board Committees

Committees established by the Board, including the Audit & Risk Committee, The People,
Performance & Culture Committee and the Nomination Committee
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Broker

Any ASX participating organisation selected by Keypath and the Lead Manager to act as a
broker to the Offer

Broker Firm Offer

The offer of CDIs under this Prospectus to Australian resident and sophisticated investors
who have received a firm allocation from their Broker as described in Section 7.3

Bylaws

The bylaws of Keypath

CAGR

Compound annual growth rate

CCPA

California Consumer Privacy Act

CDI

CHESS Depositary Interest

CDI Rights

Rights to receive CDIs following Completion (subject to conditions where applicable) to be
granted to the CEO and other employees on Completion in substitution for their Existing
Employee Options, as described further in Sections 6.4.4.5 and Section 6.4.5.2

CDN

CHESS Depositary Nominees Pty Ltd ACN 071 346 506 (Financial Services Licence
Number 254514)

CEO

Chief executive officer

Certificate of Incorporation

The Certificate of Incorporation of the Company, filed with the Secretary of State of
Delaware on 11 March 2021

CFO

Chief financial officer

CGT

Capital gains tax

CHESS

The Clearing House Electronic Sub-register System for settlement of shares on the ASX,
operated by ASX Settlement

Company or Keypath

Keypath Education International, Inc.

Completion

The completion of the Offer, being the time by which the Company has acquired all of the
shares in Keypath International and CDIs are issued to AVI Mezz and the CEO as part of
the Restructure and CDIs are issued to successful applicants under the Offer

Completion Date

The date on which Completion occurs.

Constant currency

Has the meaning given in Section 4.3

Contribution margin

Revenue less direct costs. Refer to Section 4.3

Convertible Securities

New Options and CDI Rights

Corporations Act

Corporations Act 2001 (Cth)

COVID-19

The infectious disease caused by the coronavirus, SARS-CoV-2, a respiratory pathogen,
declared a pandemic by the World Health Organisation on 11 March 2020. Where the
context refers to the impact of COVID-19, the expression includes the impact of various
governmental or regulatory responses to COVID-19

CRM

Customer relationship management

D&I

Diversity and inclusion

DCL

The “dear colleague” letter provided by the DOE setting out an exception to the
general rule that applies to institutions participating in Title IV Programs prohibiting any
commission, bonus, or other incentive payment based in any part, directly or indirectly,
upon success in securing enrolments, to any person or entity who is engaged in student
recruitment or admissions activity. Refer to Section 2.6 and 5.3.4

DGCL

Delaware General Corporation Law
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Direct costs

Has the meaning given in Section 4.3

Direct Departments

Include recruitment, marketing services, course development, retention, placement
services and account management. Refer to sections 4.8.2 to 4.8.4 for information in
relation to expenses of Direct Departments

Director

A director of the Company at the date of this Prospectus

Discontinued programs

Programs that the university partner and/or Keypath have elected not to recruit new
students to (for example if the program is too small or demand is not as high as expected)
and have a termination date for the end of the program

Distribution Compliance
Period

The 12 month period from the date of issue of the CDIs during which the CDIs cannot be
resold to any US Person or for the account or benefit of a US Person, unless pursuant
to Rule 144A, which period may be extended under the circumstances described in
Section 9.9

Dodd-Frank Act

The Dodd-Frank Wall Street Reform and Consumer Protection Act of 2010

DOE

The United States Federal Department of Education

Domestic students

Refers to students studying in the home country who are citizens, permanent residents or
holders of relevant visas of the home country

EBIT

Earnings before interest and tax

EBITDA

Earnings before interest, tax, and depreciation, amortisation and impairment of long-lived
assets

EdTech

Education Technology; the application of technology for education purposes

Education Laws

Various laws, regulations, standards and agency guidance relating to the provision of
postsecondary education and related services

Eligible US Fund Manager

Has the meaning given in Section 9.11.1

Enterprise value

The indicative market capitalisation at the Offer Price (including the value of Convertible
Securities), less pro forma net cash of A$721.9 million as at 31 December 2020. The
value of the Convertible Securities is the number of CDI Rights on issue at the Offer Price
(A$34.3 million) together with the value of the New Options determined by the Company
using the Black-Scholes option pricing model (A$9.4 million)

Escrowed Securityholders

Entities holding CDIs on Completion who will be subject to escrow arrangements
described in Section 6.6

Executive Leadership Team

Keypath's executive leadership team described in Section 6.2

Existing CEO RUs

KEH restricted incentive units granted to the CEO prior to completion and which will be
replaced on Completion with CDIs as described further in Section 6.4.5.2

Existing Employee Options

Options to acquire Incentive units in KEH granted to Keypath employees prior to the
Prospectus Date and which will be replaced with CDI Rights on Completion as described
further in Section 6.4.4.5

Existing Employee
Performance Awards

KEH cash settled incentive rights granted to members of management during the period
prior to the Prospectus Date and which will be replaced by Legacy LTIP Cash Awards on
Completion as described further in Section 6.4.4.6

Existing Loan

Refers to a loan to Keypath’s under a Venture Loan and Security Agreement with Horizon
as lender as described in Section 9.5 and Section 4.5.2.2

Existing Performance
Awards Plan

The KEH LLC 2017 Incentive Plan under which the Existing Employee Performance Awards
have been granted (and which will be terminated on Completion)

243

KEYPATH EDUCATION PROSPECTUS

Existing RU/Options Plan

The Keypath Education Holdings, LLC 2017 Equity Incentive Plan under which the Existing
CEO RUs and Existing Employee Options have been granted (and which will be terminated
on Completion)

Existing Warrants

Warrants held by Horizon to acquire preferred units in KEIH. The Existing Warrants will be
redeemed by Completion as described in Section 9.4.3

Expiry Date

The date on which the Prospectus expires that is 13 months after the date of the
Prospectus

Exposure Period

The seven day period commencing after lodgement of this Prospectus with ASIC during
which no applications may be accepted, which may be extended by ASIC for up to an
additional seven days

FASB

Financial Accounting Standards Board of the United States

FERPA

The Family Educational Rights and Privacy Act

Financial Information

The Historical Financial Information and the Forecast Financial Information

FOR

Foreign ownership restrictions as described in Section 9.11

Forecast Financial
Information

Statutory Forecast Financial Information and the Pro Forma Forecast Financial Information

Fully diluted

Refers to the number of CDIs and Convertible Securities (each over one CDI) on issue

FX

Foreign Exchange

FY

Financial year ended 30 June

FYXX Results Release Date

The date on which Keypath releases its preliminary final report for the fiscal year ending
30 June 20XX to the ASX. When referring to release escrowed CDIs, it refers to 4.15pm
(Sydney time) on that date

GBP

British Pound Sterling

GDPR

General Data Protection Regulation

Group (and Group
members)

• Keypath International and its controlled entities until Completion; and

GST

The goods and services or similar tax imposed in Australia

HEA

Higher Education Act of 1965 (United States)

HES

Higher Education Standards framework

Historical Financial
Information

Statutory Historical Financial Information and Pro Forma Historical Financial Information

Horizon

Horizon Technology Finance Corporation as:

• The Company and Keypath International and its controlled entities from Completion.

• lender under the Existing Loan; and
• h
 older of the Existing Warrants. Horizon is referred to as a Non-Controlling Interest in
respect of the Existing Warrants in this Prospectus.
HY

Half year ended 31 December

IASB

International Accounting Standards Board

ICP

Keypath's incentive compensation plan

IFRS

International Financial Reporting Standards and Interpretations issued by the International
Accounting Standards Board
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Institutional Investors

Investors who are (a) persons in Australia who are wholesale clients under section 761G of
the Corporations Act and either “professional investors” or “sophisticated investors” under
sections 708(11) and 708(8) of the Corporations Act; or (b) institutional investors in certain
other jurisdictions, as agreed by Keypath and the Lead Manager to whom offers of CDIs
may lawfully be made without the need for a lodged or registered prospectus or other
form of disclosure document or filing with, or approval by, any government agency (except
one which Keypath is willing in its discretion to comply)

Institutional Offer

The offer of CDIs under this Prospectus to Institutional Investors in Australia and certain
other eligible jurisdictions outside the United States, as described in Section 7.6

international students

Refers to students studying in the home country who are not citizens, permanent residents
or holders of relevant visas of the home country

Investigating Accountant
(or PwCS)

PricewaterhouseCoopers Securities Ltd

IP

Intellectual Property

IPO

The initial public offering of Keypath

IT

Information Technology

KEH

Keypath Education Holdings, LLC, a Group member

KEIH

Keypath Education Intermediate Holdings, LLC, a Group member

Keypath

The Keypath business described in this Prospectus or Keypath Education International,
Inc. when referring to the offeror under the Offer or parent company of the Group from
Completion

Keypath International

Keypath International, Ltd, the parent company of the Group as at the Prospectus
Date. Keypath International will become a wholly owned subsidiary of the Company on
Completion as a result of the Restructure

KeypathEDGE

Keypath’s integrated technology and data platform with proprietary technology at its core
described further in Section 3.1.4 and Section 3.2

KPI

Key performance indicator

Lead Manager

Macquarie Capital (Australia) Limited ABN 79 123 199 548

Legacy LTIP Cash Awards

Awards to be granted to members of Keypath Management on Completion, in substitution
for their Existing Employee Performance Awards granted to those members of
management during the period prior to the Prospectus Date, and which provide for a cash
payment on satisfaction of certain conditions following Completion as described further in
Section 6.4.4.6

LMS

Learning management system

Mezzanine equity

Under US GAAP, the Non-Controlling Interests are considered to be mezzanine equity, a
concept which does not exist under AAS. See further Section 4.11

MOOC

Massive online open course

MSA

Master Services Agreement

Net working capital

Has the meaning given in Section 4.3

New Incentive Plan

The 2021 Equity Incentive Plan adopted by the Company under which the New Options
will be granted

New Options

Options over CDIs to be granted to members of management and independent
non-executive Directors on Completion under the New Incentive Plan and as described
further in Sections 6.4.4.3 and Section 6.4.4.4
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Non-Controlling Interests

• 2U in relation to preferred units it holds in KEIH;
• AdVenture Interactive in relation to preferred units it holds in KEH; and
• Horizon in relation to the Existing Warrants

Non-participating
Securityholders

Existing investors in AVI Mezz and AVI Holdings, LP (a unitholder in AVI Mezz) who will
"exit" their interests in the Keypath business on Completion as part of the Restructure

NPS

Net Promoter Score. Calculated by subtracting the percentage of customers who are
Detractors (less likely to exhibit value-creating behaviour for Keypath) from the percentage
of customers who are Promoters (more likely to exhibit value-creating behaviour for
Keypath)

OECD

Refers to member countries of The Organisation for Economic Co-operation and
Development

Offer

The invitation in this Prospectus to subscribe for CDIs in respect of Shares (with 1 CDI
equivalent to 1 Share), comprising the Institutional Offer, the Broker Firm Offer and the
Priority Offer

Offer Price

A$3.71 per CDI

Official List

The official list of entities that ASX has admitted to and not removed from listing

Online programs

Online higher education programs which grant higher education qualifications which may
include undergraduate or postgraduate degrees, doctorates, diplomas or postgraduate
certificates. An online program is made up of individual courses, which can also be known
as units

OPM

Online program management

Option

An option to acquire a CDI or a Share

Partners (or university
partners)

Keypath's customers which are predominantly universities but may also include other
types of higher education providers or institutions, including colleges. Refer to Section
3.4.7 for further information on these arrangements.

PPC

Pay-per-click

PPI

Pay-per-impression

Priority Offer

The offer of CDIs under this Prospectus to persons who have received an invitation from
the Company to participate in the Offer as described in Section 7.4

Pro Forma Financial
Information

Pro Forma Historical Financial Information and the Pro Forma Forecast Financial
Information

Pro Forma Forecast Cash
Flows

Pro Forma forecast consolidated statement of cash flows for FY21

Pro Forma Forecast
Financial Information

Pro Forma Forecast Income Statement and Pro Forma Forecast Cash Flows

Pro Forma Forecast Income
Statement

Pro forma forecast consolidated income statement for FY21

Pro Forma Historical
Balance Sheet

Pro forma historical consolidated balance sheet as at 31 December 2020

Pro Forma Historical Cash
Flows

Pro forma historical consolidated statements of cash flows for FY18, FY19 and FY20

Pro Forma Historical
Financial Information

Pro Forma Historical Income Statements, Pro Forma Historical Cash Flows and Pro Forma
Historical Balance Sheet, collectively
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Pro Forma Historical
Income Statements

Pro forma historical consolidated income statements for FY18, FY19 and FY20

Prospectus

This prospectus, dated 11 May 2021 (including the electronic form of the Prospectus)

Prospectus Date

The date on which a copy of this Prospectus was lodged with ASIC, being 11 May 2021

QIB

A "qualified institutional buyer" within the meaning ascribed thereto under Rule 144A

Registry

Computershare Investor Services Pty Limited

Regulation S

Regulation S under the US Securities Act

Restricted Stock

An Award under the New Incentive Plan which provides the holder the ability to subscribe
for CDIs that are subject to restrictions, including on transfer, until specified conditions are
satisfied

Restricted Stock Unit

An Award under the New Incentive Plan which is a right to receive CDIs or cash that are
subject to restrictions, including on transfer, until specified conditions are satisfied

Restructure

Has the meaning given to it in Section 9.2

Reviewed Financial
Statements

Keypath International’s reviewed condensed consolidated financial statements for the
six months ended 31 December 2020 with comparatives for the six months ended 31
December 2019 available at www.keypathedu.com

ROI

Return on investment

Rule 144

Rule 144 promulgated by the SEC pursuant to the US Securities Act, as such Rule may be
amended or interpreted from time to time, or any similar rule or regulation adopted by the
SEC having substantially the same purpose and effect as such Rule.

Rule 144A

Rule 144A of the US Securities Act (or any successor or similar rule then in force)

Sarbanes-Oxley Act

Sarbanes-Oxley Act of 2002

SEC

US Securities and Exchange Commission

Section 203

Section 203 of the DGCL

Securities

CDIs or Shares. When referring to a number or percentage of Securities, a CDI and its
underlying Share are only counted once to avoid double counting

SEO

Search engine optimisation

Settlement

The settlement of the Offer in accordance with the Underwriting Agreement

Share

A fully paid share of common stock in the capital of Keypath

Share Legend

Has the meaning given in Section 9.11.8

Shareholder

A holder of a Share

Statutory Financial
Information

Statutory Historical Financial Information and the Statutory Forecast Financial Information

Statutory Forecast Cash
Flows

Statutory forecast consolidated statements of cash flows for FY21 and FY22

Statutory Forecast
Financial Information

Statutory Forecast Income Statements and Statutory Forecast Cash Flows

Statutory Forecast Income
Statements

Statutory forecast consolidated income statements for FY21 and FY22

Statutory Historical
Balance Sheet

Statutory historical consolidated balance sheet as at 31 December 2020
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Statutory Historical Cash
Flows

Statutory historical consolidated statements of cash flows for FY18, FY19, FY20 and
statutory historical consolidated statements of cash flows for HY20 and HY21

Statutory Historical
Financial Information

Statutory Historical Income Statements Statutory Historical Cash Flows and Statutory
Historical Balance Sheet, collectively

Statutory Historical Income
Statements

Statutory historical consolidated income statements for FY18, FY19, FY20 and the statutory
historical consolidated income statements for HY20 and HY21

STEM

Refers to the disciplines within science, technology, engineering and mathematics

Sterling Capital Partners IV

SC Partners IV, LP., the general partner of the Sterling Funds

Sterling Funds

Sterling Capital Partners IV, L.P. and SCP IV Parallel, L.P., investment funds that ultimately
indirectly own, with other investors, Keypath International as at the Prospectus Date

Sterling Partners

Chicago-based private equity firm that includes Sterling Fund Management, LLC (provider
of advisory services to Keypath) and Sterling Capital Partners IV

Stock Appreciation Right

An Award under the New Incentive Plan which is a right to be paid a cash amount
determined by the price of CDIs at a specified time or the movement in price over a
period of time

Stock Bonus Award

An Award under the New Incentive Plan which is a right to receive CDIs, which may be
based on specified conditions

TEQSA

The quality assurance and regulatory agency for higher education that upholds the Higher
Education Standards in Australia

Title IV funds

Federal aid loans provided by the United States Department of Education to be applied
to certain education-related fees and expenses of eligible students undertaking higher
education

Title IV Programs

The United States federal student financial assistance programs administered by the DOE
under the United States Higher Education Act of 1965 (as amended)

U.K.

United Kingdom

Underwriting Agreement

The underwriting agreement dated on or about the Prospectus date between the Lead
Manager and Keypath

UNSW

University of New South Wales

US$ or USD

United States Dollars

U.S. or United States

United States of America, its territories and provinces and any state of the United States of
America

US Exchange Act

The United States Securities Exchange Act of 1934, as amended, and the rules and
regulations promulgated thereunder

US GAAP

US generally accepted accounting principles

US Persons

Has the meaning given to it in section 902(k)(1) of Regulation S under the US Securities Act

US Securities Act

The United States Securities Act of 1933, as amended, and the rules and regulations
promulgated thereunder

WCAG

Web content accessibility guidelines

White House

Executive Office of the President of the United States
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Keypath Education International, Inc.
ARBN 649 711 026
Adviser Code

Broker Code

*S00000112Q01*

Broker Firm Offer Application Form

This is an Application Form for CHESS Depositary Interests (“CDIs”) in Keypath Education International, Inc. ARBN 649 711 026 (“Keypath Education”) under the Broker
Firm Offer on the terms set out in the Prospectus dated Tuesday, 11 May 2021 (“Prospectus”). This Application Form is important should be read in conjunction with the
Prospectus. You may apply for a minimum of 540 CDIs (approximately A$2,000). This Application Form and your Application Monies must be received by your Broker by the
deadline set out in their offer to you.
If you are in doubt as to how to deal with this Application Form, please contact your accountant, lawyer, stockbroker or other professional adviser without delay. The
Prospectus contains information relevant to a decision to invest in CDIs and you should carefully read entirely before applying for CDIs. The Corporations Act prohibits any
person from passing on this Application Form (whether in paper or electronic form) unless it is attached to or accompanies a complete and unaltered copy of the Prospectus
and any relevant Supplementary Prospectus (whether in paper or electronic form).
The Prospectus does not constitute an offer to sell, or a solicitation of any offer to buy, securities in the United States. The Prospectus has been prepared for publication in
Australia. The CDIs to be offered under the Offer have not been, and will not be, registered under the U.S. Securities Act 1933 (“U.S. Securities Act”) or the securities laws
of any state or other jurisdiction in the United States, and may not be offered or sold in the United States, or to, for the account or benefit of a U.S. person in the absence of
registration or an exemption from registration under the U.S. Securities Act and applicable state securities law. In addition, any hedging transactions using CDIs may only be
conducted in compliance with the U.S Securities Act.

I/we lodge full Application Money

I/we apply for

.

A$
CHESS Depositary Interests (CDIs) in Keypath Education International, Inc. at A$3.71
per CDI or such lesser number of CDIs which may be allocated to me/us.

Individual/Joint applications - refer to naming standards overleaf for correct forms of registrable title(s)
Title or Company Name Given Name(s)

Surname

Joint Applicant 2 or Account Designation

Joint Applicant 3 or Account Designation

Enter the postal address - include State and Postcode
Street Number

Unit

Street Name or PO Box/Other information

City/Suburb/Town

State

Postcode

Enter your contact details
Telephone Number - Business Hours

Contact Name

(

)

CHESS Participant
Please note that if you supply a CHESS HIN but the name and address details on your form do
not correspond exactly with the registration details held at CHESS, your application will be
deemed to be made without the CHESS HIN, and any CDIs issued as a result of the Offer will
be held on the issuer sponsored subregister.

Holder Identification Number (HIN)

X

Payment details - Please note that funds are unable to be directly debited from your bank account
Drawer

Cheque Number

BSB Number

Account Number

Amount of cheque

A$
Cheques should be drawn up according to the instructions provided by your Broker.
By submitting this Application Form, I/we:
• declare that this Application is complete and lodged according to the Prospectus, and any relevant Supplementary Prospectus, and the declarations/statements on the
reverse of this Application Form;
• declare that all details and statements made by me/us are complete and accurate; and
• agree to be bound by the Certificate of Incorporation and Bylaws of Keypath Education International, Inc.

See overleaf for completion guidelines
Samples/000001/000001/i12



How to complete this Broker Firm Offer Application Form
Number of CDIs applied for
Enter the number of CDIs you wish to apply for. The Application must be for a
minimum of 540 CDIs (A$2,003.40).

Contact Details
Enter your contact details. These are not compulsory but will assist us if we
need to contact you regarding this Application.

Application Monies
Enter the amount of Application Monies. To calculate the amount, multiply the
number of CDIs applied for in Step A by the Offer Price of A$3.71.

CHESS
Keypath Education International, Inc. participates in CHESS, operated by ASX
Settlement Pty Limited, a wholly owned subsidiary of ASX Limited. If you are a
CHESS participant (or are sponsored by a CHESS participant) and you wish to
hold CDIs issued to you under this Application on the CHESS Subregister, enter
your CHESS HIN. Otherwise, leave this section blank and on issue, you will be
sponsored by Keypath Education International, Inc. and allocated a
Securityholder Reference Number (SRN).

Applicant Name(s)
Enter the full name you wish to appear on the statement of securityholding. This
must be either your own name or the name of a company. Up to 3 joint
Applicants may register. You should refer to the table below for the correct
forms of registrable title. Applications using the incorrect form of names may be
rejected. Clearing House Electronic Subregister System (CHESS) participants
should complete their name identically to that presently registered in the CHESS
system.
Postal Address
Enter your postal address for all correspondence. All communications to you
from the Registry will be mailed to the person(s) and address as shown. For
joint Applicants, only one address can be entered.

Payment
If you have been contacted by your Broker regarding the Broker Firm Offer, you
should ask your Broker for information about how and when to lodge this
Application Form, and who to make your cheque payable to. Generally, you will
lodge this Application Form and payment with your Broker in accordance with
their instructions.

Before completing the Application Form the Applicant(s) should read the Prospectus to which this Application relates. By lodging the Application Form, the Applicant agrees that this
Application for CDIs in Keypath Education International, Inc. is upon and subject to the terms of the Prospectus and the Certificate of Incorporation and Bylaws of Keypath
Education International, Inc., agrees to take any number of CDIs that may be issued to the Applicant(s) pursuant to the Prospectus and declares that all details and statements
made are complete and accurate. It is not necessary to sign the Application Form.
Lodgement of Application
The Broker Firm Offer is expected to open on 19 May 2021 and close on 26 May 2021. Keypath Education International, Inc. and the Lead Manager may elect to extend the Broker
Firm Offer.
If you have been contacted by your Broker regarding the Broker Firm Offer, you should ask your Broker for information about how and when to lodge this Application Form, and who
to make your cheque payable to. Generally, you will lodge this Application Form and payment with your Broker in accordance with their instructions. Do NOT lodge this Application
form with the Registry.
Your Broker must receive your completed Application Form and Application Monies in time to arrange settlement on your behalf by the Offer Close Date.
Privacy Notice
The personal information you provide on this form is collected by CIS, as registrar for the securities issuer (the issuer), for the purpose of maintaining registers of securityholders, facilitating
distribution payments and other corporate actions and communications. In addition, the issuer may authorise us on their behalf to send you marketing material or include such material in a
corporate communication. You may elect not to receive marketing material by contacting CIS using the details provided overleaf or emailing privacy@computershare.com.au. We may be
required to collect your personal information under the Corporations Act 2001 (Cth) and ASX Settlement Operating Rules. We may disclose your personal information to our related bodies
corporate and to other individuals or companies who assist us in supplying our services or who perform functions on our behalf, to the issuer for whom we maintain securities registers or to
third parties upon direction by the issuer where related to the issuer’s administration of your securityholding, or as otherwise required or authorised by law. Some of these recipients may be
located outside Australia, including in the following countries: Canada, India, New Zealand, the Philippines, the United Kingdom and the United States of America. For further details, including
how to access and correct your personal information, and information on our privacy complaints handling procedure, please contact our Privacy Officer at privacy@computershare.com.au or
see our Privacy Policy at http://www.computershare.com/au.
Correct forms of registrable title(s)
Note that ONLY legal entities are allowed to hold CDIs. Application Forms must be in the name(s) of a natural person(s), companies or other legal entities acceptable to the issuer. At least one
full given name and the surname is required for each natural person. Application Forms cannot be completed by persons less than 18 years of age. Examples of the correct form of registrable
title are set out below.

Type of Investor

Correct Form of Registration

Incorrect Form of Registration

Individual: use given names in full, not initials

Mr John Alfred Smith

JA Smith

Company: use the company’s full title, not abbreviations

ABC Pty Ltd

ABC P/L or ABC Co

Joint Holdings: use full and complete names

Mr Peter Robert Williams &
Ms Louise Susan Williams

Peter Robert &
Louise S Williams

Trusts: use the trustee(s) personal name(s)

Mrs Susan Jane Smith
<Sue Smith Family A/C>

Sue Smith Family Trust

Deceased Estates: use the executor(s) personal name(s)

Ms Jane Mary Smith &
Mr Frank William Smith
<Est John Smith A/C>

Estate of late John Smith
or
John Smith Deceased

Minor (a person under the age of 18): use the name of a responsible adult with an
appropriate designation

Mr John Alfred Smith
<Peter Smith A/C>

Master Peter Smith

Partnerships: use the partners personal names

Mr John Robert Smith &
Mr Michael John Smith
<John Smith and Son A/C>

John Smith and Son

Long Names

Mr John William Alexander
Robertson-Smith

Mr John W A Robertson-Smith

Clubs/Unincorporated Bodies/Business Names: use office bearer(s) personal
name(s)

Mr Michael Peter Smith
<ABC Tennis Association A/C>

ABC Tennis Association

Superannuation Funds: use the name of the trustee of the fund

Jane Smith Pty Ltd
<Super Fund A/C>

Jane Smith Pty Ltd Superannuation Fund
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Corporate Directory

Company’s registered office

Investigating Accountant

Keypath Education International, Inc.
251 Little Falls Drive,
Wilmington, Delaware 19808, United States

PricewaterhouseCoopers Securities Ltd
One International Towers Sydney
Watermans Quay
Barangaroo, New South Wales 2000, Australia

Lead Manager and Underwriter
Macquarie Capital (Australia) Limited
50 Martin Place
Sydney, New South Wales 2000, Australia

Australian Legal Advisor to the Company
Clayton Utz
Level 15, 1 Bligh Street
Sydney, New South Wales 2000, Australia

US Legal Advisor to the Company
Katten Muchin Rosenman LLP
525 West Monroe Street
Chicago, Illinois 60661, United States

Tax Advisor for the Offer
PricewaterhouseCoopers
One International Towers Sydney
Watermans Quay
Barangaroo, New South Wales 2000, Australia

Independent Auditor
PricewaterhouseCoopers LLP
PwC Centre, 354 Davis Road, Suite 600, Oakville ON L6J
OC5, Canada

Registry
Computershare Investor Services Pty Limited
Yarra Falls
452 Johnston Street
Abbotsford Victoria 3067, Australia

Offer website
https://keypathedu.com/ipo

Corporate website
www.keypathedu.com

