Whistleblower Policy

Keypath Education International, Inc.
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Keypath Education International, Inc. and its subsidiary companies (collectively, ""Keypath™) are
committed to conducting their business with integrity and in accordance with Keypath's Code of
Conduct.

Keypath also requires its directors, officers, employees, consultants, contractors and suppliers
("Keypath Individuals™) to observe the highest standards of business and personal ethics in the conduct
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X A serious risk to
public health, public
safety or the
environment

X A serious risk to the
health and safety of
any person at the
workplace

X Unauthorised
disclosure of IP or
confidential
information

x Failure to comply
with, or a breach of,
legal or regulatory
requirements

X Actions detrimental to
the interests of
Keypath and could
cause financial or
non-financial loss

X Undisclosed conflicts
of interest

or financial reporting
practices

Misuse of Keypath
assets

In breach of any of
Keypath policies

Detrimental conduct
against a person
because they have
made a report under
this Policy

You do not have to be sure that any of the above behaviour or conduct has occurred in order to raise a
concern (for example, if you only have some information leading to a suspicion, but not all the details)
and you will be protected under this Policy even if your concern turns out to be incorrect. However,
you must not make a report that you know, or ought to know, is false or has no substance. Where it is
found that a person has knowingly made a false report, this will be considered a serious matter and
may result in disciplinary action.

A concern that relates to a 'personal work-related grievance' does not constitute a whistleblower
disclosure. Personal work-related grievances are generally grievances relating to a person's current or
former employment or engagement that only have implications for them personally, and do not have
any other significant implications for Keypath or relate to any conduct about a matter that is reportable
under this Policy (as set out in the section above).

For example, a personal work-related grievance would include interpersonal conflicts with another
employee or challenges to decisions relating to the person's employment or engagement, such as a
transfer, promotion or disciplinary action.

Personal work-related grievances should instead be raised via the usual channels, pursuant to your
local grievance policy.

However, if a personal work-related grievance concerns a matter that is reportable under this Policy (as
set out in the section above), would have significant implications for Keypath, or relates to a person
suffering from, or being threatened with detriment for making a report under this Policy, it should still
be reported under this Policy.
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Where you have concerns about behavior or conduct that is reportable under this policy, you are
encouraged
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In particular, if you are a Discloser and you raise a concern that is reportable under this Policy, your
identity (and any information that Keypath has because of your report that someone could likely use to
identify you) will only be disclosed if:

a) Yyou consent to the disclosure of that information;

b) the disclosure is required or allowed by law (for example, disclosure by Keypath to a lawyer or to
obtain legal advice); and/or

c) in the case of information likely to identify you, it is reasonably necessary to disclose the
information for the purposes of an investigation, but all reasonable steps are taken by Keypath to
prevent someone from identifying you.

Note that certain jurisdictions outside Australia may not prohibit disclosure of a Discloser’s identity. In
such jurisdictions, the Company will nonetheless endeavor to maintain the confidentiality of the
Discloser’s identity unless disclosure is required for legitimate business reasons.

Reports received will be treated sensitively and seriously. To maintain the confidentiality of a report,
Keypath:

a) limits access to information relating to your report;

b) carefully reviews and potentially de-identifies certain aspects of your report as appropriate; ay
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not be possible to investigate a disclosure if Keypath is not able to contact you to obtain sufficient

information (for example, if you have made the report anonymously and have not provided contact
details).

The diagram below outlines the high level steps Keypath will generally take once a report has been
received.

Report is received by the Reporting Centre or Recipient

The Reporting Centre /Recipient will confirm receipt of the report where the Discloser can be
contacted

An initial assessment will be undertaken by the Recipient (and/or external legal counsel where
required) to confirm whether the report should be formally investigated

The report is referred to an investigation officer where an investigation is appropriate and, if so,
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b) advising that an investigative process has begun;

c) providing updates on the investigation status (even if there has been no progress);
d) advising when an investigation has been closed.

Further action following investigation

Where an investigation identifies misconduct or other inappropriate conduct, Keypath may take
appropriate disciplinary action in its discretion. This may include, but is not limited to, verbal or
written warnings, suspension of employment or termination of employment or engagement of a
person(s) involved in any such conduct. If an investigation finds that criminal activity is likely to have
occurred, the matter may also be reported to the police and / or other regulatory authorities by
Keypath.

Keypath is committed to protecting Disclosers from any detriment or threats of detriment, including
any form of retaliation, against any person because of a report raised under this Policy, or because of a
belief or suspicion that such a report is proposed to be made. These protections are an essential element
of creating an environment in which Disclosers feel safe to raise concerns about reportable conduct.

Prohibited reprisal
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Any actual or threatened reprisal action will be treated as serious misconduct and may result in
disciplinary action, which may include termination of employment. In some circumstances, this
conduct can also attract civil and/or criminal penalties.

If you believe you or someone else has suffered reprisal action as a result of a concern being reported
or being proposed to be reported, please immediately report this to the Reporting Centre or the
Recipient on the contact details outlined above.

Keypath can take a number of steps to protect a person from detriment. For example, this may include:
a) monitoring and managing the behavior of other employees;
b) implementing investigation processes where appropriate;

c) taking disciplinary action where appropriate for conduct that amounts to reprisal action or breaches
the confidentiality requirements under this Policy;

d) allowing a person to perform their duties from a different location; and/or
e) providing support services.

Keypath will at all times be able to raise and address with an individual matters that arise in the
ordinary course of their employment or contractual relationship with Keypath (for example, any
separate performance or misconduct concerns), or take appropriate action to protect a person from
detriment, and this will not amount to reprisal action.

Keypath will look for ways to support all people who raise a concern,
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X assisting you in maintaining your wellbeing, which may include providing strategies to
minimise and manage stress resulting from making a report, or referring you to counselling
and/or other professional services as appropriate;

X reviewing and considering any alleged actual or threatened reprisal action or any concern that
your disclosure has not been dealt with in accordance with this Policy; and

X escalating any matter the Whistleblower Protection Officer considers appropriate, subject to the
confidentiality protections outlined in this Policy.

You can contact our Whistleblower Protection Officer, Eric Israel (General Counsel) via
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Overview

As set out in this Policy, Keypath is committed to protecting
whistleblowers who make a report in accordance with this
Policy. Protections can also arise under the Corporations Act
2001 (Cth) ("Corporations Act"), which protects
whistleblowers where they make a disclosure about a
"disclosable matter" to a person specified under the Corporations
Act as set out below. Protections can also arise under the
Taxation Administration Act 1953 (Cth) (*'Taxation
Administration Act'). This Appendix sets out more
information regarding these protections.

What types of matters are protected under Australian
law?

A “disclosable matter” under the Corporations Act will arise
where a whistleblower makes a report in circumstances where
they have reasonable grounds to suspect that the information



cannot be used in legal proceedings against you (except for
proceedings in relation to giving false information). However,
you will not be granted immunity from the consequences of any

misconduct you have engaged in that is revealed by your report
(including,
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Defend Trade Secrets Act (DTSA)
Pursuant to 18 USC § 1833(b),



