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ASX ANNOUNCEMENT – MAY 11, 2023 

AMENDED AND RESTATED CERTIFICATE OF INCORPORATION 

Chicago, USA and Melbourne, AUS, Keypath Education International, Inc. (ASX: KED) 
(Keypath) advises that its Amended and Restated Certificate of Incorporation, as approved 
by a majority of stockholders at the Special Meeting of Stockholders on May 1, 
2023, has now been filed with the Secretary of State, Division of Corporations in 
Delaware, United States, where Keypath is domiciled. 

Keypath encloses the Amended and Restated Certificate of Incorporation. 

This announcement has been authorized by Eric Israel, General Counsel and Company 
Secretary. 

Ends. 

Investor Contact 
Malcolm McNab 
Director of Investor Relations 
Keypath Education 
malcolm.mcnab@keypathedu.com.au 
+61 3 9081 8945

About Keypath 

Founded in 2014, Keypath is a global, market-leading edtech company in the online program 
management (OPM) market. In collaboration with its university partners, Keypath delivers career-
relevant, technology-enabled online higher education programs with the goal of preparing students 
for the future of work. The suite of services Keypath provides to its university partners includes 
designing, developing, launching, marketing, and managing online programs. Keypath also undertakes 
market research and provides student recruitment, support and placement services. The services 
Keypath provides are underpinned by KeypathEDGE, its integrated technology and data platform. 
Keypath has approximately 750 employees with operations in Australia, the United States, Canada, 
the UK, Malaysia and Singapore. 

http://www.keypathedu.com/
mailto:malcolm.mcnab@keypathedu.com.au


Restriction on purchases of CDIs by U.S. persons  
 
Keypath is incorporated in the U.S. State of Delaware and none of its securities have been registered 
under the U.S. Securities Act of 1933 or the laws of any state or other jurisdiction in the United States. 
Trading of Keypath’s CHESS Depositary Interests (“CDIs”) on the Australian Securities Exchange (ASX) 
is not subject to the registration requirements of the U.S. Securities Act in reliance on Regulation S 
under the U.S. Securities Act and a related ‘no action’ letter issued by the U.S. Securities and Exchange 
Commission to the ASX in 2000. As a result, the CDIs are “restricted securities” (as defined in Rule 144 
under the U.S. Securities Act) and may not be sold or otherwise transferred except in transactions 
exempt from, or not subject to, the registration requirements of the U.S. Securities Act. For instance, 
U.S. persons who are qualified institutional buyers (“QIBs”, as defined in Rule 144A under the U.S. 
Securities Act) may purchase CDIs in reliance on the exemption from registration provided by Rule 
144A. To enforce the transfer restrictions, the CDIs bear a FOR Financial Product designation on the 
ASX. This designation restricts any CDIs from being sold on ASX to U.S. persons excluding QIBs. In 
addition, hedging transactions with regard to the CDIs may only be conducted in compliance with the 
U.S. Securities Act. 
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5023531   8100 Authentication: 203298290
SR# 20231793333 Date: 05-08-23
You may verify this certificate online at corp.delaware.gov/authver.shtml

I, JEFFREY W. BULLOCK, SECRETARY OF STATE OF THE STATE OF 

DELAWARE, DO HEREBY CERTIFY THE ATTACHED IS A TRUE AND CORRECT 

COPY OF THE RESTATED CERTIFICATE OF “KEYPATH EDUCATION 

INTERNATIONAL, INC.”, FILED IN THIS OFFICE ON THE THIRD DAY OF 

MAY, A.D. 2023, AT 4:03 O`CLOCK P.M.    
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	ARTICLE I  NAME OF THE CORPORATION
	ARTICLE II  REGISTERED AGENT
	ARTICLE III  BUSINESS PURPOSE
	ARTICLE IV  CAPITAL STOCK
	Section 4.01 Authorized Classes of Stock. The total number of shares of stock of all classes of capital stock that the Corporation is authorized to issue is 500,500,000, of which 500,000,000 shares shall be shares of common stock having a par value of...
	Section 4.02 Common Stock. Except as otherwise required by law, as provided in this Amended and Restated Certificate of Incorporation, and as otherwise provided in the resolution or resolutions, if any, adopted by the board of directors of the Corpora...
	Section 4.03 Preferred Stock. The Board of Directors is hereby authorized to provide, out of the unissued shares of Preferred Stock, for one or more series of Preferred Stock and, with respect to each such series, to fix the number of shares constitut...
	(a) the designation of the series;
	(b) the number of shares of the series;
	(c) the dividend rate or rates on the shares of that series, whether dividends will be cumulative, and if so, from which date or dates, and the relative rights of priority, if any, of payment of dividends on shares of that series;
	(d) whether the series will have voting rights in addition to the voting rights provided by law, and, if so, the terms of such voting rights;
	(e) whether the series will have conversion privileges, and, if so, the terms and conditions of such conversion, including provision for adjustment of the conversion rate in such events as the Board of Directors shall determine;
	(f) whether or not the shares of that series shall be redeemable, in whole or in part, at the option of the Corporation or the holder thereof, and if made subject to such redemption, the terms and conditions of such redemption, including the date or d...
	(g) the terms and amount of any sinking fund provided for the purchase or redemption of the shares of such series;
	(h) the rights of the shares of that series in the event of voluntary or involuntary liquidation, dissolution, or winding up of the Corporation, and the relative rights of priority, if any, of payment of shares of that series;
	(i) the restrictions, if any, on the issue or reissue of any additional Preferred Stock; and
	(j) any other relative rights, preferences, and limitations of that series.


	ARTICLE V  BOARD OF DIRECTORS
	Section 5.01 General Powers. The business and affairs of the Corporation shall be managed by or under the direction of the Board of Directors.
	Section 5.02 Number. Subject to any rights of the holders of any series of Preferred Stock to elect additional directors under specified circumstances, the number of directors of the Corporation which shall constitute the entire Board of Directors sha...
	Section 5.03 Newly Created Directorships and Vacancies. Except as otherwise required by law and subject to any rights of the holders of any series of Preferred Stock to elect directors under specified circumstances, any newly created directorships res...
	Section 5.04 Written Ballot. Unless and except to the extent that the Bylaws shall so require, the election of directors of the Corporation need not be by written ballot.

	ARTICLE VI  LIMITATION OF LIABILITY; INDEMNIFICATION
	Section 6.01 Limitation of Liability. To the fullest extent permitted by the DGCL as it presently exists or may hereafter be amended, a director of the Corporation shall not be personally liable to the Corporation or to its stockholders for monetary d...
	Section 6.02 Indemnification. The Corporation shall indemnify to the fullest extent permitted by law as it presently exists or may hereafter be amended any person made or threatened to be made a party to an action or proceeding, whether criminal, civi...

	ARTICLE VII  STOCKHOLDER ACTION
	Section 7.01 Stockholder Consent Prohibition. Subject to the rights of the holders of any series of Preferred Stock, if any, any action required or permitted to be taken by the stockholders of the Corporation must be effected at a duly called annual o...
	Section 7.02 Special Meetings of Stockholders. Except as otherwise required by law and subject to the rights of the holders of any series of Preferred Stock, if any, special meetings of the stockholders of the Corporation shall be called only by: (i) ...

	ARTICLE VIII  BYLAWS
	Section 8.01 Board of Directors. In furtherance and not in limitation of the powers conferred by law, the Board of Directors is expressly authorized and empowered to adopt, amend, alter, or repeal the Bylaws without any action on the part of the stock...
	Section 8.02 Stockholders. The stockholders shall also have the power to adopt, amend, alter, or repeal the Bylaws as further set forth in the Bylaws.

	ARTICLE IX  SECTION 203 OF THE DGCL OPT-OUT
	ARTICLE X  AUSTRALIAN LAW PROVISIONS
	Section 10.01 ASX Paramountcy. Notwithstanding anything herein or in the Bylaws to the contrary, for such time as the Corporation is admitted to the Official List of the ASX Limited (the “ASX”), the following provisions shall apply:
	Section 10.02 Small Holdings.
	(a) For purposes of this Section 10.02, the following definitions apply:
	(i) “Announcement Date” means the first date on which a Public Announcement of a Major Transaction has occurred.
	(ii) “CDI” means a CHESS Depositary Interest representing beneficial ownership in the Corporation's Common Stock.
	(iii) “Completion Date” has the meaning ascribed thereto in Section 10.02(b).
	(iv) “Eligible Holder” means a security holder holding a Small Holding.
	(v) “Exemption Notice” has the meaning ascribed thereto in Section 10.02(c).
	(vi) “Major Transaction” means a consolidation, merger, exchange of securities, tender or exchange offer, recapitalization, reclassification, stock dividend, reorganization, business combination, or other similar event involving the Corporation or sec...
	(vii) “Marketable Parcel” means a number of securities equal to a marketable parcel as defined in the Listing Rules and ASX Operating Rules, calculated as of the close of business the business day before the Corporation gives a Small Holding Notice.
	(viii)  “Public Announcement” means an announcement released by the Corporation on the ASX company announcements platform.
	(ix)  “redeem” means redeem, buy-back or sell as determined by the Corporation and “redemption” has a corresponding meaning.
	(x) “Relevant Price” means, with respect to any security that is subject to redemption as provided in a Small Holding Notice, the volume weighted average security price for the fifteen (15) trading days immediately prior to the Completion Date specifi...
	(xi) “securities” means CDIs and shares of Common Stock as the context permits.
	(xii) “Small Holding” means a number of securities which is less than a Marketable Parcel.
	(xiii) “Small Holding Notice” has the meaning ascribed thereto in Section 10.02(b).
	(xiv) “securityholder” includes any holder of shares of Common Stock and any holder of CDIs.
	(xv) “takeover” means a takeover bid (as that term is defined in section 9 of the Corporations Act 2001 (Cth)) or a similar bid under the laws of a foreign jurisdiction outside of Australia.

	(b) For so long as the Corporation is admitted to the official list of the ASX, the Corporation shall have the option to redeem securities of any Eligible Holder on the terms and subject to the conditions set forth in this Section 10.02.  To exercise ...
	(c) Within 45 days after the delivery of a Small Holding Notice, an Eligible Holder may give written notice to the Corporation that it wishes its securities to be exempted from the redemption contemplated by the Small Holding Notice (an “Exemption Not...
	(d) On the Completion Date, the Corporation shall, subject to the existence of lawfully available funds therefor, redeem the securities held by each Eligible Holder (other than an Exempted Holder) in exchange for the right to receive a price per secur...
	(e) The Corporation will pay all costs and expenses of the redemption (and any retirement) of Small Holdings redeemed pursuant to this Section 10.02.
	(f) A written statement declaring that the person making the statement is an officer of the Corporation at the time of the declaration and that the securities of an Eligible Holder have been redeemed in accordance with this Section 10.02 or any securi...
	(g) Notwithstanding anything to the contrary herein, no securities may be redeemed pursuant to this Section 10.02 after an Announcement Date in respect of a Major Transaction, and any outstanding Small Holding Notice given pursuant to Section 10.02(b)...
	(h) The Corporation shall not exercise its option to redeem securities held by Eligible Holders more than once in any 12 month period.  Notwithstanding the foregoing provisions of this Section 10.02(h), if an Announcement Date in respect of a Major Tr...
	(i) The Corporation may, before a redemption is effected under this Section 10.02, revoke a Small Holding Notice given or suspend or terminate the operation of this Section 10.02 either generally or in specific cases.
	(j) Notwithstanding anything to the contrary herein, if the Corporation does not have sufficient funds lawfully available to redeem all of the securities held by the Eligible Holders whose securities are subject to redemption as of a Completion Date, ...
	(k) If a securityholder is registered in respect of more than one parcel of securities, the Corporation may treat the securityholder as a separate securityholder in respect of each of those parcels so that this Section 10.02 will operate as if each pa...

	Section 10.03 Restricted Securities.

	ARTICLE XI  AMENDMENTS
	The Corporation reserves the right to amend, alter, or repeal any provision contained in this Amended and Restated Certificate of Incorporation, in the manner now or hereafter prescribed by the laws of the State of Delaware, and all rights conferred h...





