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ASX ANNOUNCEMENT – MAY 24, 2024 

 

OPINION OF FINANCIAL ADVISOR DELIVERED UNDER THE MERGER AGREEMENT 

 

We refer to our announcement released earlier today to the ASX advising that Keypath 

Education has entered into a definitive merger agreement ('Merger Agreement') with an 

affiliate of Sterling Partners ('Purchaser'), subject to the terms and conditions of a Merger 

Agreement, a copy of which was attached to that announcement. Defined terms used in this 

announcement have the meaning given in that earlier announcement.  

Attached is the opinion received by the Special Committee from BMO Capital Markets Corp. 

referred to in section 3.23 of the Merger Agreement to the effect that, as of the date of such 

opinion and based upon and subject to the assumptions, qualifications, limitations and other 

matters set forth therein, the Transaction Consideration to be received by the Unaffiliated 

Stockholders in the Transaction is fair, from a financial point of view, to such Unaffiliated 

Stockholders. 

 

 

 

 

 

 

 

 

 

This announcement has been approved by the Keypath Board. 

 

Further Information 

Investor Contact 

Malcolm McNab 

Director of Investor Relations 

malcolm.mcnab@keypathedu.com.au 

+61 3 9081 8945 
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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. 
 
 
Forward Looking Statements  
 
This announcement contains forward-looking statements. Forward-looking statements may 
include statements regarding Keypath’s intentions, objectives, plans, expectations, 
assumptions and beliefs about future events, including Keypath’s expectations with respect 
to the financial and operating position or performance of its business, its capital position and 
future growth. Forward-looking statements are based on assumptions and contingencies that 
are subject to change without notice and are not guarantees of future performance. They 
involve known and unknown risks, uncertainties and other important factors, many of which 
are beyond the control of Keypath, its directors and management and which may cause 
actual outcomes to differ materially from those expressed or implied in this announcement. 
Forward-looking statements should be read in conjunction with, and are qualified by 
reference to, information in this announcement or previously released by Keypath to ASX. 
Readers are cautioned not to place undue reliance on forward-looking statements, which are 
provided for illustrative purposes only and are not necessarily a guide to future performance. 
No representation or warranty is made by any person as to the likelihood of achievement or 
reasonableness of any forward-looking statements, and to the maximum extent permitted by 
law, responsibility for the accuracy or completeness of any forward-looking statements is 
disclaimed, and except as required by law or regulation (including the ASX Listing Rules), 
Keypath undertakes no obligation to update any forward-looking statements. Keypath also 
notes that past performance may not be a reliable indicator of future performance. 
 
 

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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May 23, 2024  

Keypath Education International, Inc. 

1501 East Woodfield Road, Suite 204N 

Schaumburg, IL 60173 

Attn.:  The Special Committee of the Board of Directors 

Dear Members of the Special Committee of the Board of Directors: 

We understand that Keypath Education International, Inc. (the “Company”), Karpos 

Intermediate, LLC (“Parent”) and Karpos Merger Sub, Inc. (“Merger Sub”), propose to enter into the 

Agreement (as defined below) pursuant to which, among other things, Merger Sub will be merged 

with and into the Company, with the Company surviving the merger as a wholly-owned subsidiary of 

Parent (the “Merger”), and each share of common stock, par value $0.01 per share, of the Company 

(“Company Common Stock”) issued and outstanding immediately prior to the effective time of the 

Merger (other than any Rollover Shares, any Cancelled Shares and any Dissenting Shares (as such 

terms are defined in the Agreement)) shall be automatically converted into the right to receive 

AU$0.87 in cash, without interest (the “Transaction Consideration”). Capitalized terms used but not 

defined herein shall have the meanings ascribed to such terms in the Agreement. 

The Special Committee (the “Special Committee”) of the Board of Directors (the 

“Board”) of the Company has requested that BMO Capital Markets Corp. (“we” or “BMOCM”) 

render an opinion, as investment bankers, to the Special Committee as to the fairness, from a financial 

point of view, of the Transaction Consideration to be received by the holders of the Company 

Common Stock (other than the Affiliated Stockholders, Parent, Merger Sub, Rollover Stockholders, 

any current directors of the Company or Company Section 16 Officers, or any of their respective 

Affiliates, “associates” or members of their “immediate family” (as such terms are defined in Rules 

12b-2 and 16a-1 of the Exchange Act) (the “Unaffiliated Stockholders”) as of the date hereof in the 

Merger pursuant to the Agreement (this “Opinion”). 

In connection with this Opinion, we have made such reviews, analyses and inquiries 

as we have deemed necessary and appropriate under the circumstances. Among other things, we have: 

1. reviewed a draft dated May 23, 2024 of the Agreement and Plan of Merger

to be entered into by and among the Company, Parent and Merger Sub (the “Agreement”); 

2. reviewed certain publicly available business and financial information

relating to the Company that we deemed to be relevant; 

3. reviewed certain information relating to the historical, current and future

operations, financial condition and prospects of the Company made available to us by the Company, 

including financial projections prepared by the management of the Company relating to the Company 

for the fiscal years ending 2024 through 2028, in each case as provided by the management of the 

Company and for which the Special Committee has approved for our use for purposes of our analyses 

and this Opinion (the “Projections”); 

4. participated in discussions with members of senior management of the

Company and the Special Committee, including certain of their representatives and advisors, 

BMO Capital Markets Corp. 

151 West 42nd Street 

New York, NY 10036 
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concerning their views of the Company’s businesses, operations, financial condition and prospects, 

the Merger and related matters; 

5. reviewed certain financial and stock market information for the Company, 

including, among other things, the trading price history of the Company Common Stock, and for other 

selected publicly traded companies that we deemed to be relevant; 

6. performed a discounted cash flow analysis for the Company based on the 

Projections; 

7. received a written confirmation addressed to us from senior management of 

the Company regarding, among other things, the accuracy of the information, data and other materials 

(financial or otherwise) provided to, or discussed with, us by or on behalf of the Company; and 

8. performed such other studies and analyses, and conducted such discussions 

as we deemed appropriate. 

We have assumed and relied on the accuracy and completeness of all information 

supplied or otherwise made available to us by or on behalf of the Company, Parent or their respective 

representatives or advisors, or obtained by us from other sources. We have not independently verified 

(nor assumed any obligation to verify) any such information, undertaken an independent valuation or 

appraisal of the assets or liabilities (contingent, derivative, off-balance sheet or otherwise) of the 

Company, nor have we been furnished with any such valuation or appraisal.  Furthermore, we have 

not assumed any obligation to conduct, and have not conducted, any physical inspection of the 

properties or facilities of the Company, Parent or Merger Sub.  We have not evaluated the solvency 

or fair value of the Company, Parent or Merger Sub under any state or federal laws relating to 

bankruptcy, insolvency or similar matters. 

We also have assumed that all material governmental, regulatory or other approvals 

and consents required in connection with the consummation of the Merger will be obtained and that 

in connection with obtaining any necessary governmental, regulatory or other approvals and consents, 

no delays, limitations, restrictions, terms, conditions or other actions will be imposed that would  have 

an adverse effect on the Company, Parent, Merger Sub, or the Merger or that otherwise would be 

meaningful to our analyses or this Opinion.  We have also assumed that the Merger and the other 

Transactions will be consummated in accordance with the terms of the Agreement and in compliance 

with all applicable laws, relevant documents and other requirements, that the representations and 

warranties of each party contained in the Agreement will be true and correct in all material respects, 

that each party will perform all of the covenants and agreements required to be performed by it under 

the Agreement and that all conditions to the consummation of the Merger will be satisfied, in each 

case without waiver, modification or amendment thereof.  In addition, our analyses and this Opinion 

do not consider any actual or potential arbitration, litigation, claims or possible unasserted claims, 

investigations or other proceedings involving or affecting the Company, Parent, Merger Sub or any 

other entity. We have assumed that the final Agreement will not differ in any material respect from 

the draft version of the Agreement we reviewed. 

With respect to the financial projections and other estimates and data that the Special 

Committee has approved for our use for purposes of our analyses and this Opinion, we have been 

advised by Company management, and we have assumed with the Special Committee’s consent, 

without independent investigation, that such financial projections and other estimates and data have 

been reasonably prepared and reflect the best currently available estimates and good faith judgment 

of Company management as to the expected future competitive, operating and regulatory 

environments and related financial performance and other matters of the Company covered 

thereby.  We express no opinion with respect to any financial projections and other estimates and data, 

or the assumptions on which they are based.  With respect to certain financial projections and other 
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estimates and data utilized in our analyses and this Opinion that were prepared or are available in, or 

reflect any conversion, from foreign currencies, we have assumed, with the Special Committee’s 

consent, that any exchange rates utilized therein, or that we utilized for purposes of our analyses and 

Opinion, are reasonable to use for purposes of our analyses and this Opinion and that any currency or 

exchange rate fluctuations or the impact thereof will not be meaningful in any respect to our analyses 

or this Opinion.  We have relied upon and assumed, without independent verification, that there has 

been no change in the business, assets, liabilities, financial condition, results of operations, cash flows 

or prospects of the Company since the respective dates of the most recent financial statements and 

other information, financial or otherwise, provided to us that would be meaningful in any respect to 

our analyses or this Opinion, and that there is no information or any facts that would make any of the 

information reviewed by us incomplete or misleading. 

This Opinion is necessarily based upon financial, economic, market and other 

conditions and circumstances as they exist and can be evaluated, and the information made available 

to us, as of the date hereof.  We have not undertaken, and are under no obligation, to update, revise, 

reaffirm or withdraw this Opinion, or otherwise comment on or consider events occurring or coming 

to our attention after the date hereof, including potential changes in trade, tax or other laws, regulations 

and government policies and the enforcement thereof as have been or may be proposed or effected, 

and the potential effects such changes may have on the Merger or the participants in the Merger or 

their respective businesses, assets, liabilities, financial condition, results of operations, cash flows or 

prospects. 

This Opinion does not constitute a recommendation as to any action the Special 

Committee, the Board or any other party should take in connection with the Merger or the other 

Transactions contemplated by the Agreement or any aspect thereof and is not a recommendation to 

any director of the Company, any security holder or any other party on how to act or vote with respect 

to the Merger or related transactions and proposals or any other matter.  This Opinion relates solely 

to the fairness of the Transaction Consideration, from a financial point of view, to the Unaffiliated 

Stockholders as of the date hereof, without regard to individual circumstances of the Unaffiliated 

Stockholders (whether by virtue of control, voting, liquidity, contractual arrangements or otherwise) 

that may distinguish such holders or the securities of the Company held by such holders, and this 

Opinion does not in any way address proportionate allocation or relative fairness or otherwise address 

the consideration payable to holders of Company Common Stock other than the Unaffiliated 

Stockholders.  We express no opinion herein as to the relative merits of the Merger or any other 

transactions or business strategies discussed by the Special Committee or the Board as alternatives to 

the Merger or the decision of the Special Committee or the Board to proceed with the Merger, nor do 

we express any opinion on the structure, terms or effect of any other aspect of the Merger or the other 

Transactions contemplated by the Agreement or any support agreements or any other agreement, 

arrangement or understanding to be entered into in connection with or contemplated by the Merger or 

otherwise.  In addition, we do not express any view or opinion as to the fairness, financial or otherwise, 

of the amount or nature of any compensation payable to or to be received by any of the Company’s 

officers, directors, advisors, or employees, or any class of such persons, or any consideration payable 

to or to be received by any holder of any other securities of the Company, or any class of such persons, 

in each case in connection with the Merger.  We are not experts in, and this Opinion does not address, 

any of the legal, tax or accounting aspects of any portion or aspect of the Merger.  With the Special 

Committee’s consent, we have relied upon the fact that the Company has received all necessary legal, 

tax, and accounting advice and upon the assessments of other representatives of the Company as to 

such matters. 

BMOCM has acted as financial advisor to the Special Committee with respect to the 

Merger and will receive a fee upon delivery of this Opinion, which is not contingent upon 

consummation of the Merger or the conclusion reached herein.  The Company has agreed to reimburse 
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certain of our expenses and to indemnify us and certain related parties against certain potential 

liabilities arising out of our engagement.  BMOCM, as part of its investment banking business, is 

continually engaged in the valuation of businesses and their securities in connection with mergers and 

acquisitions, negotiated underwritings, competitive biddings, secondary distributions of listed and 

unlisted securities, private placements and valuations for corporate and other purposes.  In the ordinary 

course of business, BMO Capital Markets and our affiliates from time to time for their own account 

and for the accounts of its customers and BMO Capital Markets and certain of our employees and 

affiliates, as well as investment funds in which they may have financial interests or with which they 

may co-invest, may effect transactions in, acquire, hold or sell, long or short positions, or trade, in 

debt, equity, and other securities and financial instruments (including derivative securities, loans and 

other obligations) of, or investments in, the Company, Parent or any other party that may be involved 

in the Merger and their respective affiliates or any currency or commodity that may be involved in the 

Merger, and certain of our affiliates hold interests (representing less than one percent) in investment 

funds that are not involved in the Transactions which are advised or managed by one or more affiliates 

of Parent. 

As the Special Committee is aware, in the approximate two-year period preceding the 

date of this Opinion, BMOCM has not had any material relationships, nor are any material 

relationships mutually understood to be contemplated, in which any compensation was received or is 

intended to be received by BMOCM as a result of any such relationship with the Company (other than 

this engagement) in connection with the provision of any financial advisory, investment banking, 

corporate finance and other services by BMOCM to the Company. As the Special Committee is also 

aware, BMO Capital Markets and/or certain of our affiliates have provided and currently are providing 

certain commercial banking, deposit and global markets trading services to affiliates of Parent, for 

which we and our affiliates have received and would expect to receive compensation, including, 

during the approximate two-year period preceding the date of this Opinion, and in the future may 

provide certain financial advisory, investment banking, corporate finance and other services to Parent 

and/or certain of its affiliates, for which services we and/or our affiliates may receive compensation. 

This Opinion has been approved by a fairness opinion committee of BMOCM.  This 

Opinion has been prepared at the request and for the benefit and use of the Special Committee (solely 

in its capacity as such) in evaluating the fairness of the Transaction Consideration, from a financial 

point of view, to the Unaffiliated Stockholders as of the date hereof and may not be used for any other 

purpose without our prior written consent.  This Opinion should not be construed as creating any 

fiduciary duty on BMOCM’s part to any party.  This Opinion may not be quoted, disclosed, in whole 

or in part, or summarized, excerpted from or otherwise referred to or used for any other purpose 

without our prior written consent except that this Opinion may be reproduced in full and summarized 

in any disclosure document sent by the Company to the holders of Company Common Stock or filed 

with the Securities and Exchange Commission or the Australian Securities and Investment 

Commission or ASX with respect to the Merger, provided that any summary of this Opinion is in a 

form reasonably acceptable to BMOCM and its counsel. 

Based upon and subject to the foregoing, and in reliance thereon, it is our opinion, as 

investment bankers and as of the date hereof, the Transaction Consideration to be received by the 

Unaffiliated Stockholders in the Merger pursuant to the Agreement is fair, from a financial point of 

view, to such Unaffiliated Stockholders. 

Very truly yours, 

BMO Capital Markets Corp. 


