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NOTE

In this statement of claim:

(a)

(b)

()

(d)

()
(9)

“FY12”", "FY13" and similar terms refer to the financial years ended 30 June 2012, 30
June 2013 and so0 on;

“1H", “2H" refer to the first and second half of the relevant financial year (such that, for
example, “1H13" is the six month period from 1 July 2012 to 31 December 2012 and
“2H13" is the six month period from 1 January 2013 to 30 June 2013},

“Q, “2Q7, "3Q° and “4Q)" refer to the first, second, third and fourth quarters of the
relevant financial year (such that, for example, “1Q13" is the three menth period from
1 July 2012 to 30 September 2012, “2Q13" is the three menth period from 1 October
2012 to 31 December 2012 and s0 on);

“Moz” and “koz" refer to, respectively, millions of troy ounces and thousands of troy
ounces;

“Mtpa” refers to million tonnes per annum;

“g/T" means grams per fonne;

“gold price” means the intra-day spot price for gold, expressed in Y8BUSS or ALIDS
per troy ounce; and

AUD—and—USD"—refer'$” refers to—+respestively; Australian dollars and—US

dollarsunless otherwise indicated.




PARTIES

The Applicant brings this proceeding as a representative proceeding pursuant to Part IVA

of the Federal Court of Australia Act 1976 (Cth) (FCA Act).

This proceeding is commenced by the Applicant on its own behalf and on behalf of those

persons who:

(@)

(b)

at any time during the period from 13 August 2012 until the close of trading on the
Australian Securities Exchange (ASX) on 6 June 2013 {Period} acquired an interest
in securities fraded on the ASX under the designation "NCM” (NCM Securities);
and

suffered loss and damage by or resulting from the conduct of the Respondent

pleaded below.

(Group Members).

As at the date of the commencement of this proceeding, there are seven or more persons

who have claims against the Respondent.

The Respondent {(Newcrest) at all material times:

(a)

(b)

(c)

was and is a corporation registered pursuant to the Corporations Act 2001 (Cth)

(Corporations Act) and capable of being sued;

had on issue securities that:

(i) were traded on the ASX under the designation "“NCM" (that is, NCM
Securities);

(i  were ED Securities within the meaning of section 111AE of the Corporations
Act; and

(i) accordingly, were quoted ED Securities within the meaning of section 111AM;
and

as the issuer of NCM Securities:

(i)  was listed on the ASX;

(i)  was subject to and bound by the Listing Rules of ASX (ASX Listing Rules);

(iiy was a listed disclosing entity within the meaning of section 111AL of the
Corporations Act;

{iv) was subject to the requirements of section 674 of the Corporations Act; and



(v) was a trading corporation within the meaning of the Australian Securities and

Investments Commission Act 20071 {Cth) (ASIC Act).

NEWCREST'S OPERATIONS

Newcrest is and was at all relevant times:

{a)

(b)

(d}

engaged in the business of exploration, mining, production and sale of gold, silver
and copper:

the operator, or cwner of the operator, of gold mining operations at:

(iy Cadia Valley, New South Wales {Cadia Valley mine);

(i)  Telfer, Western Australia (Telfer mine);

(i)  Lihir Island, Papua New Guinea (Lihir mine);

the majority shareholder of the operator of gold mining operations at:

(i)  Bonikro, Cote d'lvoire (Bonikro mine);

(i)  Halmahera Island, Indonesia (Gosowong mine);

a fifty percent stakeholder in the operator of geld mining operations at Hidden

Vailey, Papua New Guinea (Hidden Valley mine).

At all material times, Newcrest had, or ought reasonably have had, in place internal

reporting systems designed to ensure adequate and timely dissemination within Newcrest

of material or significant developments regarding Newcrest's operations, including the

developments at each of the mines referred to in paragraph 5.

Particulars

The Applicant refers to:

i the statement in the FY12 Results Report (as defined below) on page 33
that “The Group's operating segments are based on the internal
management reports that are reviewed and used by the Group’s
Executive Committee (the chief operating decision makers) in assessing
performance”;

ii. the matters set out on p32 to p37 of the FY12 Annual Report (as defined
below) under the heading “Corporate Governance”, including the
Newcrest committees and policies referred to therein;

iii. the list of “Policies and materials” set out on p14 and p15 of the
document titled “Independent Review Report to the Board of Directors of
Newcrest Mining Limited” dated 4 September 2013 and released fo the
ASX by Newcrest on 5 September 2013 (Newman Report).

The Applicant refers also to the reference to Newcrest's “internal Company
policies and procedures” on page 1 of the Newman Report.



7.

To the extent that Newcrest ought to have had in place relevant internal reporting
systems, the obligation existed by reason of sections 286 and 674 of the
Corporations Act.

Further particulars may be provided following the completion of discovery and
before trial.

On 26 September 2011, Newcrest published and lodged with the ASX a document titled

“Newcrest Annual Report” (FY11 Annual Report) in which Newcrest made express

statements to the effect that:

(a}

(b)

(d)

Newcrest's “Board recognises the importance of keeping the market fully informed
of [Newcrest's] activities and of stakeholder communication in a timely, balanced
and transparent manner. In this respect [Newcrest] complies with the new Listing
Rule requirements concerning analyst briefings, which came into effect from 1
January 2011%

Newcrest's "Continuous Disclosure Policy ensures that [Newcrest] information
considered to be material is announced immediately to the market through the
ASX";

Newcrest's “Board policy is to achieve effective communication with shareholders
through 'comp[iance with ASX Listing Rules and the Corporations Act reporting
requirements”;

Newcrest “maintains a record of meetings with analysts including the date, location

and persons attending”.

In the premises set out in paragraphs 5 to 7, at all relevant times Newcrest had, or ought

to have had, detailed knowledge of the past, present and likely future performance of each

of the mines that contributed fo Newcrest's gold production and the conditions prevailing

at each of those mines, including:

(a) the operating conditions present at each of those mines;

(b) the quality and grade of ore being produced by mining activities at each mine
compared with the grade of ore contained in any stockpiles kept at that mine {gold
grade differential};

(c} the guantity of ore being produced by mining activities at each mine;

£e)(d} the capacities and condition of the mining and processing infrastructure in place at

each mine;

{eh(e) the level of gold recovery achieved in relation to the raw materials processed at

each mine (feed material); and
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() the progress and_status of plant upgrades, site development and other projects

being carried out at each mine: and

te}{g) the operating and capital expenditure costs associated with each mine.

In 2011 and 2012, Newcrest issued a number of downgrades to its previous gold

production guidance, namely:

(@) on 25 January 2011, when FY11 guidance of 2.85Moz to 3Moz was downgraded to
2.85Moz to 2.95Moz;

(b) on 19 April 2011, when FY11 guidance was further downgraded to 2.82Moz +

3bkoz;

(c) on 9June 2011, when FY11 guidance was further downgraded to 2.7Moz;

{(d) on24 January 2012, when FY12 guidance of 2.775Moz to 2.925Moz was
downgraded to 2.43Moz to 2.55Moz;

(e) on24 April 2012, when FY12 guidance was further downgraded to 2.25Moz to
2.35Moz,

At all relevant times from 13 August 2012, the costs of operating each of the Telfer,
Benikro and Hidden Valley mines (measured on a dollars per ounce of gold basis) were
higher than the average gold price at around the start of FY13, such that ongoing gold

production at those mines was at risk of being or becoming uneconomic.
Particulars

So far as the Applicant can say prior to completion of discovery, the “All-in
Sustaining Cash Cost” of gold production (as opposed to “cash costs”) but
excluding “Corporate” costs for the 12 months to 30 June 2013 at each of the
Telfer, Bonikro and Hidden Valley mines was between AUB1$1,705 and
ALD2852,422 per ounce of gold sold, which cost range was higher than the gold
price at around the start of FY13. The Applicant refers in this regard to the
document Newcrest published and lodged with the ASX on 25 July 2013 titled
“June 2013 Quarterly Results” (4Q13 Results).

The Applicant also refers to the report published by Joseph Kim, Lyndon Fagan,
Mark Busuitil and Luke Neilson of JP Morgan on 7 June 2013 concerning
Newcrest titled “Assessing the value approach to production” and the analysis
therein of major gold companies’ “all-in” costs for various gold mines, including
the Telfer mine.

Further particulars may be provided following the completion of discovery and
pricr to trial.

Further or aiternatively io paragraph 10. relative to Newcrest's other main sources of gold

production (being the Lihir. Cadia and Gosowong mines), as at FY12 the Telfer mine had

significantly higher "cash costs” and high “total production costs”.




Lihir mine

(a)

(b)

(c)

(d)

(a)

(b)

Particulars

The cash costs at Teifer for FY12 were $783/oz, while the total production costs
at Telfer for FY12 were $1.116/0z, as set out in Newcrest's June 2012 Quarterly
Report, released to the ASX on 28 July 2012,

The Applicant also refers to the information packets accompanying Newcrest's
Toronto Stock Exchange Listings titled ‘Telfer Technical Report'. 'Gosowong
Technical Report’, 'Lihir Technical Report’ and ‘Cadia Valley Technical Repor?’,

each dated 2 March 2012 and lodged with the ASX on that day. Costs reported
in these reports are "cash costs” and do not include accounting measures of
capital expenditure such as depreciation and amortisation.

412, in relation to the Lihir mine:

Newecrest acquired control of the Lihir mine in September 2010 through a merger
with Lihir Gold Limited {Lihir acquisition);

the Lihir acquisition was the subject of only a limited due diligence exercise by
Newcrest at the time;

at the time of the Lihir acquisition, the gold price was approximately JSB4US%1,200
per ounce;

at the time of the Lihir acquisition, there was in progress at the Lihir mine an
infrastructure project known as the “Million Ounce Plant Upgrade” {(MOPU project)
designed to increase the gold production capacity of the Lihir mine to over one

million ounces per year.

4213. By no later than 13 August 2012, there was in progress at the Lihir mine additional

infrastructure projects, namely;

a programme to improve plant reliability at the Lihir mine (Lihir reliability
programme);
a project to increase the flotation capacity at the Lihir mine (Lihir flotation capacity

upgrade),

which projects were ongoing in nature and expected to extend into FY14.

33:14. Between early 2011 and 6 June 2013, there were a number of interruptions to gold

production at the Lihir mine, namely:

(a)

the disruption reported to the ASX by Newcrest on 19 April 2011 arising from

‘unseasonably low rainfall’ and consequential impacts on the availability of the



(b}

(c)

(d)

M

(9)

flotation circuit, the gold grade of feed material and leach recovery;

the disruption reported to the ASX by Newcrest on 9 June 2011 arising from a “high
voltage switchgear failure in the power station”;

the impairment to gold production reported to the ASX by Newcrest on 19
December 2011 arising from “the extended time required to complete the total plant
shut down during August” and “the extreme rainfall during September”;

the disruption reported to the ASX by Newcrest on 24 February 2012 (24 February
2012 ASX Release) arising from “a failure detected in the post autoclave final
discharge deaeration tank and continued erratic processing plant performance”;

the disruption reported to the ASX by Newcrest on 28 August 2012 arising from a
dispute involving the Lihir Mining Area Landowners’ Association;

the reduction of production fo 25% of plant capacity reporied to the ASX by
Newcrest on 21 September 2012 arising from “an issue with the electrical system in
the main oxygen plant”;

the disruption referred to in the ASX announcement of 28 March 2013 described in

paragraph 8&:108.

’ 44:15. Inthe 24 February 2012 ASX Release, Newcrest made express statements that:

(a)

(b}

Newcrest “believes the existing plant [at the Lihir ming] is suffering from long term
underinvestment in fixed plant maintenance”;
Newcrest was executing a plan fo “progressively rectify vulnerable and unreliable

parts of the older plant”.

45:16. At all relevant times from 13 August 2012;

(a)

the costs of operating the Lihir mine (measured con a dollars per ounce of gold
basis) was sufficiently close to the average gold price at around the start of FY13 as
to be at risk of making ongoing geld production at the mine uneconomic; and

the grade of gold available for processing at the Lihir mine was expected by

Newcrest to decline in the five years to FY17.
Particuiars

As 1o the matters set out in subparagraph (a):

i So far as the Applicant can say prior to completion of discovery, the “All-
in Sustaining Cash Cost” of gold production (as opposed to “cash costs”)
but excluding “Corporate” costs for the 12 months to 30 June 2013 at the
Lihir mine was AY54$1,177 per ounce of gold sold. The Applicant refers
in this regard to the 4Q13 Resulis.



Cadia Valley mine

The Applicant also refers to the report published by Joseph Kim, Lyndon
Fagan, Mark Busuttil and Luke Neilson of JP Morgan on 7 June 2013
concerning Newcrest titled “Assessing the value approach to production”
and the analysis therein of major gold companies’ “all-in” costs for
various gold mines, including the Lihir mine.

As to the matters set out in subparagraph (b), so far as the Applicant can say
prior to the completion of discovery, Newcrest expected that the gold grade of
ore mined at the Lihir mine would reduce from arcund 3.3g/T, as at October
2012, by an amount of about 0.1¢/T in each year thereafter. -The fact and nature
of Newcrest's expectations is to be inferred from:

gold grade forecasts set out in the Lihir FY12 5YP referred to in
paragraph 48819 below;

statements to the effect alleged made by Newcrest management to
attendees at the October 2012 site visit referred to in the particulars to
paragraph 470 and subsequent publication of statements to the effect
alleged in reports by representatives from Morgan Stanley, Credit
Suisse, Deutsche Bank, JP Morgan, Royal Bank of Scotland and
Macquarie Bank.

Further particulars may he provided following the completion of discovery and
prior to trial.

48:17. Inrelation to the Cadia Valley mine:

(a)

arcund 2010, Newcrest commenced developing a new underground mine at Cadia

Valley referred to as the "Cadia East” mine (Cadia East mine), and began

fransitioning away from its then main source of ore at Cadia Valley, the “Cadia Hill”

mine (Cadia Hill);

{ay(blon or around 16 August 2010, in a presentation given following the release of

Newcrest's FY10 financial results, Newcrest forecast gold production of between

580kez and 600koz at the Cadia Valley mine for FY11;

by c) the Cadia Valley mine preduced 515.4koz of gold in FY11;

{e3(d) on or around 15 August 2011, in a presentation given following the release of

Newcrest's FY11 financial resulis, Newcrest forecast gold production of between

550koz and 580koz at the Cadia Valley mine for FY12; and

(g} the Cadia Valiey mine produced 473.2koz of gold in FY12;

(f)

during the period in which the Cadia East mine was being “ramped up”, low grade

{c)

stockpiled ore was to be used as mill feed:

by June 2012, Newcrest had ceased mining activities at Cadia Hill;

(h)

by July 2012;

delays had been experienced in the “ramp up” of the Cadia East mine into full
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produgction, such that in FY 12 8koz of gold was produced from the Cadia East

mine compared with a budget of 67koz; and

(i) the development of the Cadia East mine was running at least $400m over

budaget:
40 by no later than July 2012, Newcrest expected that;

i in FY 14, approximately 26Nt of ore would be processed at Cadia Valley, of

which between around 4.5Mt and 4.6Mt would be Jow grade siockpiled ore:

(di(ii) from FY14 onwards a significant proportion (and no less than 50%) of gold

produced at Cadia Valley was to come from the Cadia Fast mine,

Particulars

As to the matters set out in subparagraph (i), the Applicant refers to the

Newcrest FY12 5YP (as defined below) and the document at
NEW.606.015.3095.

Production forecasts for FY13

18, 48A——By no later than 30 June 2012, Newcrest had finalised a five year plan for its
overall operations (Newcrest FY12 5YP), which document:
telf{a) forecast total future gold production for the coming five financial years as follows:
(i) 2.604Mozin FY13;
(i) 2.982Mozin FY14;
(i} 3.268Moz in FY15;
{iv) 3.571MozinFY16;
(v} 3.655Mozin FY17;
(b} estimated that between FY13 and FY17 a fotal of AUJD8$8.26b in capital
expenditure on Newcrest's operations would be required to achieve the forecast
production set out above:;

(c) _ estimated significantly higher “cash costs” for each of Newcrest's mines (apart from

Bonikro in FY13) for the pericd FY12 {a FY17. relstive 1o the five vear plan prepared

in FY11.
Particulars
The Newcrest FY12 5YP is set out at document NEW.600.003.5040,

19, 16B.——By no later than 30 June 2012, Newcrest had firalised-prepared a five year plan

for Lihir (Lihir F¥12 5YP), which document:
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tH(a) forecast future gold production at Lihir for the coming five financial years as follows:
{iy 901kozin FY13;

(i) 1.135Mozin FY14;
(ii)y 1.323Moz in FY15;
(iv} 1.400Mozin FY16;
{v) 1.450Mozin FY17;

£g{b) forecast a significant decline in the quality and grade of ore available for processing
at Lihir between FY13 and FY17;

() estimated that a substantial increase in the tennes of ore milled between FY13 and
FY17, including a total level of throughput of 9.5Mtpa in FY13, 14.4Mipa in FY14
increasing to 21.2Mtpa in FY17, would be required to achieve the forecast
production;

}{d} estimated that between FY13 and FY17 a total of AUB232.4b in capital expenditure
on Lihir would be required to achieve the forecast production and increased grinding
capacity, including ABB794m$794m of capital expenditure in FY13 and
AUBE64+mE601m of capital expenditure in FY14;

Hi(e) identified that capital expenditure on increasing grinding capacity at Lihir was in
addition to that required for the MOPU project;

dafy_formed the basis of the information concerning Lihir set out in the Newcrest FY12

5YP.
Particulars
The Lihir FY12 5YP is set out at documents NEW.600.010.4974 and
NEW.600.010.4979.

18G——By no later than 30 June 2012, Newcrest had finalised-prepared a five year plan
for Cadia (Cadia FY12 5YP), which document:
{Ha)_forecast future gold production at Cadia for the coming five financial years as
follows:
(iy 503kozinFY13;
(i) 585kozin FY14;
(i) 704koz in FY15;
(iv) 898837koz in FY16;
{v) 882958kozinFY17;
(b} __forecast that the ore milled in FY14 at Cadia Valley would comprise 21.9Mt of
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underground ore {from the Cadia East mine and the "Ridgeway” mine) and 4.6t of

open pit ore (from Cadia Hill stockpiles);

(c) assumed that ore from the Cadia East mine would be the dominant ore source for

the Cadia Valley mine for the period from FY14 to FY17;

(d) __assumed that mill throughput would increase from a total of 26Mipa to 30Mtipa

through debottlenecking and minor capital improvements;

tm){e) _formed the basis of the information concerning Cadia set out in the Newcrest

FY12 5YP.
Particulars

The Cadia FY12 5YP is set out at document NEW .606-008-506856324.003.0001._

|n_respect of subparagraphs 20{b) and {d) the Applicant refers to the Newcrest
FY12 5YP.

By no later than 30 June 2012, Newcrest had prepared a five year plan for Telfer (Telfer

FY12 8YP). which document:

(a) forecast gold production for each of FY13 {0 FY17 of between 500 and 600koz:

(b} forecast the “cash costs” and “total production cosis” (in $ per ounce) for Telfer for

the period from FY13 to FY17 to be as follows:

Year Cash costs Total production costs
EY13 $996 $1.357
FY14 $1.039 $1.426
EY15 1.010 $1.391
EY18 $976 $1.315
EY17 1,098 $1.361

{c) forecast capital expenditure for the period from FY13 to FY17 as follows:

() $181min FY13;
(i) $332min FY14:
(i} $40m in FY15;
(iv) $35m in FY186;
{v} $35minFY17.

{d) __formed the basis of the information concerning Telfer set out in the Newcrest FY 12

5YP.

Particulars
The Telfer FY12 5YP is set out af document NEW.342.001.0001.
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22. By no later than 30 June 2012, Newcrest had prepared a five year plan for Gosowong
{Gosowong FY12 5YP), which document:
(a) _forecast future gold production at Gosowong of 410koz for FY13 and 400koz for
ezchof FY14 fo FY17;
(by forecast capital expenditure for the pericd from FY13 t¢ FY17 as follows:
(i) US$123m inFY13;
(i USE45m in FY14;
(i) US$36m in FY'15;
(iv)y US$47min FY16;
(v} US$31m in FY17;
¢} . forecast that exploration success would be required by FY15 fo meet the future gold
production forecast referred {o above;
(d) _formed the basis of the information concerning Gosowona set out in the Newcrest
FY12 BYP.
Particulars
The Gosowong FY12 5YP is set out at document NEW.324.002.0001.
23, _18B—By no later than 30 June 2012, Newcrest had finalised a budget for FY13 (FY13

Budget), which document:
{A¥a) forecast gold production for FY13 at 2.474Moz; and
{ei{b) provided for ALID4$1.888b in capital expenditure for FY13.

Particulars
The FY13 Budget is set out at document NEW.600.003.4918.

Impairment testing for FY12

24.

48k Around 30 June 2012, Newcrest conducted impairment assessments for each of

its mines, in respect of which:

tp}{a) the gold production forecasts for FY13 to FY17 set out in the Lihir FY12 5YP formed
the basis of gold production estimates used in respect of Lihir for the purposes of
that assessment;

tax{b) Newcrest applied the following gold price assumptions for the purposes of its “Mid-

Price” plan;
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FY13 FY14 FY15 FY16 FY17 FY18 FY19 FY20+

Usgbloz | 1615 { 1,656 | 1,545 | 1,434 | 1,323 | 1,211 | 1,100 | 1,100

£7(c) Newcrest concluded, among other things that:

(i)  in respect of Lihir, there was “headroom” of between ALB41$1,743m (under
the "Mid-Price” plan, assuming a long term gold price of L/SP4USE1,100 per
ounce and with the application of gold multiples) and AUB3$3,541m (under
the “Spot Price” case, assuming a constant gold price of 48B1US$1,575 per
ounce and without the application of gold multiples);

(i) in respect of Telfer, there was “headroom” of between AUB38mE38m (under
the "Mid-Price” plan, assuming a long term gold price of JSB1US$1,100 per
ounce and with the application of gold multiples) and AUB187mE107m (under
the “Spot Price” case, assuming a constant gold price of USB4US$1,575 per
ounce and without the application of gold multiples); and

(iii) in respect of Hidden Valley, there was a shortfall of AUB408m$100m (under
the “Mid-Price” plan, assuming a long term gold price of WSB4USE1,100 per
ounce and with the application of gold multiples) or “headroom” of
AJDZ37m$237m (under the "Spot Price” case, assuming a constant goid
price of Y8B4US$1,575 per ounce and without the application of gold

multiples),
such that in Newcrest's opinion no impairment was required to be recognised in

respect of those mines.
Particulars

The Applicant refers to documents NEW.528.011.0336, NEW.528.011.0337 and
l NEW.602.001.8330, and the E&Y Report referred to in paragraph 1625 below.

Further particulars may be provided following the completion of discovery and
prior to trial.

25, 36K

o

Between 30 June 2012 and 1 August 2012, Ernst & Young conducted an audit of

Newcrest for FY12, the report in respect of which (E&Y Report}:
] {s)(a) stated on page i that:

“‘Newcrest have performed impairment assessments for each operational
mine site using a discounted cashflow approach as at 30 June 2012. Gold
premium multiples are then applied to these cashflows and incremental value
added for unmined resources and exploration potential.

The valuation scenarios modelled by management identify a range of
outcomes. On the basis of the analysis performed, management have
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concluded that sufficient headroom exists for all operating sites”

(b} stated on page 1 that, in respect of the impairment testing by Newcrest referred to

above, there was a risk that:

“Carrying value of assets in each operational site (including goodwill} are
stated in excess of their recoverable amount at 30 June 2012."

f{c) concluded on page 5 that:

“Our analysis indicates that the carrying value of each [of] the three assets
identified falls within a feasible range of valuation cutputs, and it can therefore
he reasonably argued that these assets are not impaired at 30 June 2012,

This circumstance is indicative of the need for close monitoring of market
conditions and asset performance relative to forecast.”

Particulars
The E&Y Report is set out at document NEW.600.003.8779.

C. AUGUST 2012 ASX ANNOUNCEMENTS

+£26._0On 13 August 2012, Newcrest published and lodged with the ASX its preliminary final

report for FY12, which consisted of:

(a)

(b)

a document fitled “Financial Results — Newcrest Mining Limited — Twelve months
ended 30 June 2012" (FY12 Results Release); and

a document titled “ASX Appendix 4E — Full Year Financial Results — 30 June 2012”
(FY12 Results Report).

48:27. Inthe FY12 Resulis Release, Newcrest made express statements to the effect that:

(a)

(b)

FY13 was a “transition” year for Newcrest, with the major focus being on the

implementation of two “major growth projects”, being:

(i)  the first commercial gold production at the *Cadia East* mine located within
the Cadia Valley mine-{Gadia-East-mine); and

(i) the completion of the MOPU project;

significant progress had been made in advancing those projects in FY12, such that:

(i) the Cadia East mine remained on schedule for the commencement of
commercial production in the "December 2012 quarter”; and

(i) the MOPU project remained on schedule for completion in the “December

2012 quarter”;
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{c) Newcrest's gold production in FY13 was planned to increase to between 2.3Moz

and 2.5Moz;

(d) Newcrest's profit margins remained “robust” despite a ‘“difficult external

environment”.

48:28. Inthe FY12 Results Repart, Newcrest made express statemenis to the effect that:

{a) significant progress had been made in FY12 in advancing Newcrest's “twc major

growth projects” such that by 30 June 2012;

(i)
(ii)

the MOPU project was approximately 91% complete; and

the Cadia East mine project was approximately 80% complete;

(b) in respect of those projects:

(i)

(i)

the Cadia East mine remained on schedule for the commencement of
commercial production in the “December 2012 quarter”; and
the MOPU project remained on schedule for completion in the “December

2012 quarter”;

(¢} the successful delivery of those ftwo projects underpinned Newcrest's future

production growth profile; -

(dy FY12 represented a “peak level of total capital expenditure for Newcrest” due to the

investment associated with those two projects;

(e) lower capital expenditure was expected moving forward;

(f) the MOPU project:

(i)

(ii)

(iii)

was “approximately 91% complete at 30 June 2012, with commissioning
activities approximately 54%;

was “expected to increase total annual gold production from Lihir by
approximately 240,000 ounces per year”;

was “on schedule for ramp-up of production in the December 2012 quarter™;

{g) _the Cadia East mine had capital costs which up to the first commercial production

milestone were “within 10% above the A$1.9billion _budqet. with this increase in

capital cost due to lower production from the block cave before commercial

commissioning’™

h Newcrest was able to fund its sustaining capital growth projects and exploration

activities.

20:29. On 13 August 2012, Newcrest published and lodged with the ASX a document titled
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“Full Year Results 2011-2012" (FY12 Results Presentation) in which Newcrest made

express statements to the effect that:

(a)
(b}

(c)
(d)

(e)

(f)
{9)

(i)

()

(m)

Newcrest had produced 2.29Moz of gold in FY12;

notwithstanding “cost pressure”, Newcrest's profit margins remained “robust” and
“strong”;

the MOPU project was on track for completion in the “December quarter of 2012";
following the completion of the MOPU project the Lihir mine would “ramp up” its
preduction by mid FY13;

the Cadia East mine and the Lihir mine were:

()  “low cost” mines;

(i) “lower cost operations”; and

(i) “low cost assets”;

Newcrest would produce between 2.3Moz and 2.5Moz of gold in FY13;

of the 2.3Moz and 2.5Moz of gold Newcrest would produce in FY13-bebvesn
F00kez-and-800kez-weould-be-produced-from-the Lihirminey

(i) between 700koz and 900koz would be produced from the Lihir mine; and

(i) between 375koz and 425koz would be produced from the Gosowong ming;

Newcrest's gold production would grow between 5% and 10% per annum for the
next five years off a base of 2.29Moz produced in FY12, such that FY17 production
would be between 3.1Moz and 3.5Moz, being between 35% and 55% higher than
FY12;

the majority of that growth would be “driven” by “past investments” at the Cadia East
mine and Lihir mine such that:

(i) the Cadia East mine would coniribute between 30% and 40%; and

(i}  the Lihir mine would contribute between 50% and 70%,

of Newcrest's five year growth in gold production;

the forecast production growth “only includes projects tollgated beyond pre-
feasibility stage”;

a programme to improve plant reliability at the Lihir mine would be conducted
throughout FY13 and the first half of FY14 (that is the Lihir reliability programme);
the flotation capacity at the Lihir mine would be increased in the second half of
FY14 (that is, the Lihir flotation capacity upgrade);

with the completion of the MOPU project, Lihir reliability programme and Lihir

flotation capacity upgrade, gold production at the Lihir mine would increase to
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between 1.2Moz and 1.3Moz per year;

from FY16 there would be gold production of between 700koz and 800koz per year
at the Cadia Valley mine;

throughout the period from FY13 to FY17 there would be:

(iy  “production growth” in excess of 60% at the Cadia Valiey mine;

(i) “consistent production” of around 400koz per annum at the Gosowong mine;

{Gosowong 5 Year Guidance);

(i} “consistent production” of between 500koz and 600koz per annum at the

Telfer mine:(Telfer 5 Year Guidance Range):

1 6l

FY12 was Newcrest's “peak capex’ year:

(q)

Newcrest's gearing would "peak” in FY 13 at around 15%:

(r

there would be a substantial reduction in Newcrest's capital expenditure between

(s}

FY13 and FY17, with capital expenditure in each vear as follows:

(i) approximately $1.8b in FY 13, alternatively between $1.8b and $2.0bin FY13;
{i)____approximately $1.35b in FY14;

(i) _approximately $1.0b in FY15:

(iv) approximately $750m in FY16:;

(v} approximately $600m in FY17,

(August 2012 Capex Guidance);

the August 2012 Capex Guidance "excludes projects not included in the 5 vear

production ouflook”;

{pi(t) there would be a significant reduction in Newcrest's capital expenditure_on “growth”

projects between FY13 and FY17 with the completion of projects at the Cadia Valley
mine and the MOPU project;

ten{u) the reduction in Newcrest's capital expenditure and growth in production would

(v)

result in Newcrest having surplus cash flow:;

throughout the period from FY14 to FY17 there would be a decline in Newcrest's

“relative cash costs” to below the then “indusiry average cash cost”, decreasing to a
level approximately equal to the then current “first quartile cash cost”.

Particulars

As o item (p). the Applicant refers to the column graph contained In the slide

titled "Capital expenditure declines” at page 30 of the FY12 Results Presentation,
and to the spreadsheet at document NEW.600.003.1340.

24-30. _As at 13 August 2012, Newcrest's forecasts for growth in its annual gold production over
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the period between FY13 and FY17 set out in the FY12 Results Release and FY12

Results Presentation were based on the assumption that the majority of that growth would

be driven by:

{a) the Cadia East mine development;

(b) the MOPU project;

{c) the Lihir reliability programime; and

(d) the Lihir flotation capacity upgrade,

such that:

{e) the Cadia East mine would contribute between 30% and 40%; and

(ft  the Lihir mine would contribute between 50% and 70%,

of that growth in gold production.

Particulars

The fact and nature of Newcrest's assumption is to be inferred from:

the statements made in the 1Q13 ASX Releases (as defined in
paragraph 2233 below) and set out at paragraphs 48(27(a), 18(27(b),
19{28(a), +8{28(b), 48(28(c), and 2028(c) to 26{2%(0) above;

the content of the Newcrest FY12 5YP, Lihir FY12 5YP, Cadia FY12 5YP
and FY13 Budget;

the contents of the slide headed "Key growth cutcomes” in the August
2012 Presentation;

statements made during a conference call on 13 August 2012 with
analysts following the 1Q13 ASX Releases (13 August 2012 Analyst
Call} by Gerard Bond, Newcrest's Finance Director and CFO, namely:

“The Cadia East ramp-up will enable higher levels of production from
Cadia Valley at a lower cash cost although we will not start to see the full
effect of this until the financial year 2014. There are substantial lower
grade stockpiles at Cadia Valley which, together with the Ridgeway
production, will keep the mill operating at capacity in the 2013 financial
year while Cadia East ramps up to full production.

The Lihir MOPU plant expansion also remains on track for completion in
the December 2012 quarter. The increased autoclave capacity will
enable processing of more of the large ore stockpiles on site and lift
annual production to around one billion [sic] ounces. It also provides the
platform for a further increase in the annual production from an upgrade
in the flotation capacity on site...”

statements made during the 13 August 2012 Analyst Call by Greg
Robinson, Newcrest's then CEQ, namely:

*Turning to page 27 [of the August 2012 Presentation] shows you the
growth again on five-year [gold] going to 3.1 to 3.5 million ounces and
the key product milestones Cadia East and MOPU cbviously in this
financial year. Then we have the Lihir reliability program which is a key
for us over the next two years...

Then finally we get into Cadia East Lift 2 which the larger of our two
panel caves and looking to bring that into production by the end of
financial year 2014. The last one there is the flotation capacity add on
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Lihir. We're looking to expand that fiotation which should take us from
around the million ounce mark at Lihir to 1.2 million ounces...

Turning to slide 28, again these should be confirmation of what we've
announced in April. Production at Cadia Valley is planned to reach
700,000 to 800,000 ounces per year from financial year 2016, That
represents a five-year growth of 60% off this year — sorry off 2012...

At Lihir, MOPU and an expansion of the flotation circuit are expected to
increase production to around 1.2 million ounces to 1.3 million cunces
per year. Lihir is the biggest driver of the Company's five year gold
production growth...”

Further particulars may be provided following the completion of discovery and
pricr to trial.

31. 24A-———Further and in the alternative fo paragraph 24:30, Newcrest's forecasts for
growth in its annual gold production over the period between FY13 and FY17 set out in
the FY12 Results Release and FY12 Results Presentation:

{(g) were based on the production forecasts set out fn the Newcrest FY12 5YP, the Lihir

FY12 5YP, the Cadia FY12 5YP_the Gosowong FY12 5YP and (in relation to FY13)

also the FY13 Budget;

{(h) in respect of FY13-and-=¥44, included at the high end of the range of forecasts a
figure that was greater than the forecast set out in the Newerest-F¥i2-6¥R-and
FY13 Budget; and

(iy in respect of FY15, FY16 and FY17, included at the high end of the range of
forecasts a figure that was not significantly less than the forecast set out in the

Newcrest FY12 5YP.

32, 24B.— As at 13 August 2012, Newcrest's internal-assumptions as to capital expenditure

(including those underpinning the August 2012 Capex Guidance) over the period between

FY13 and FY17 were significantly less than the capital expenditure estimates set out in
the Newcrest FY12 5YF and Lihir FY12 5YP-{so far as that capital expenditure related to
Litkirs).

Particulars

Newcrest's interralassumptions as to capital expenditure (including those
underpinning the August 2012 Capex Guidance) are recorded in documents
NEW.516.008.7635 and NEW.600.003.1340, and in respect of Lihir document
NEW.600.010.6328. The difference between Newcrest's internalassumptions
as to capital expenditure and -the estimates set out in the Newcrest FY12 5YP is
approximately AJB23$2.9b, including a difference of approximately
ALB2948m3918m in relation to Lihir.

Further particulars may be provided following the completion of discovery and
prior to trial.
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D. AUGUST 2012 REPRESENTATIONS AND MATERIAL INFORMATION

August 2012 Representations

22.33. By reason of the matters set out in paragraphs 47-te-20.26 fo 29, on 13 August 2012,

Newcrest represented that:

(a)

(b)

{c)

(e)

(f)

(9}
(h)

(i)

its gold production in FY14 would or was forecast to be between 2.52Moz and

2.77Moz;
its gold production in FY14 would or was forecast to be significantly higher than in
FY13;

its increased gold production in FY14 would follow the commencement of

commercial production at the Cadia East mine and the completion of the MOPU
project at the Lihir mine in late 2012 or early 2013;

the Lihir mine would produce over 1Moz of gold in FY14;

further and alternatively to (d), the Lihir mine would_or was forecast to produce over

1.2Moz of gold in FY14;

its gold production in the years from FY15 to FY17 would or was forecast to
continue to increase at a compound annual growth rate of 5 to 10% per annum;
its gold production in FY17 would be between 3.1Moz and 3.5Moz;

Newcrest’s production outlook after FY13 would not be, or was forecast not to be,

significantly affected by a decline in gold prices, because:

(i) there would be a significant reduction in Newcrest's capital expenditure
between FY13 and FY17;

(i) the Cadia East mine and the Lihir mine would be the main sources of
Newcrest's increased gold production between FY13 and FY17;

(i} the projects at those mines that would enable Newcrest to increase its gold
production would be completed before the end of FY13; and

(iv) the Cadia East mine and the Lihir mine were low cost mines;

achieving Newcrest's production outlook between FY13 and FY17 would not or was

(0

not likely ¥o require any_significant capital expendifure on the part of Newcrest

above that set out in the August 2012 Capex Guidance;

the information available to Newcrest as at 13 August 2012 was sufficiently reliable

and complete to provide a reasonable basis to _provide forecasts as fo gold
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production and capital expenditure in the terms conveyed on 13 August 2012,

{(individually, collectively, or in any combination, August 2012 Representations).

Particulars

The August 2012 Representations were partly express and partly implied, save
for the representation i paragraph 33(]), which was implied.

In so far as they were express, they were in writing in the FY12 Results Release,
the FY12 Results Report and the FY12 Results Presentation (collectively, the
1113 ASX Releases).

In so far as they were implied, they were to be implied-as-a-matteroflaw-
ineluding-by-implication from:

i. the substance of the statements set out at paragraphg ++te-29:26 to 29;
ii. the matters set out in paragraph 4;
iii. section 769C of the Corporations Act;

v. the fact that they arise from statements made in company documents
released to the market by means of the ASX company announcements
piatform and Newcrest knew or ought to have known therefore that
investors and potential investors in NCM Securities may rely upon the
statements and forecasts in those documents in making decisions
whether {o acquire or retain NCM Securities (or an interest therein)!

v, in the case of the representation in paraaraph 33(j). further by the
combination af the statements sef out at paragraphs 26 to 29 and the
halance of the representations set out in paragraph 33.

Compliance Representation

23:34. Further or alternatively, by no later than 13 August 2012, Newcrest represented that:

(a)
(b)
(c)

it complied with Newcrest's obligations under the Corporations Act;

it complied with Newcrest's obligations under the ASX Listing Rules;

further or alternatively, it had told or given the ASX all the information it was
required to tell or give under the ASX Listing Rules, which included Listing Rules

3.1,4.3A and 15.7,

(the-Compliance Representation).

Particulars
The Compliance Representation was partly express and partly implied.

In so far as it was express, it was in writing in the FY11 Annual Report in the
form of the statements set out at paragraph 7.

in so far as it was implied, it was tc be implied as-a-matieref-law—including-by-
implieation-from:

i. the substance of the statements set out at paragraph 7;
ii. the matters set out in paragraph 4,
iii. section 769C of the Corporations Act;
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Newcrest's practice of releasing company documents to the market,
including the 1Q13 ASX Releases by means of the ASX company
announcements platform;

the fact that Newcrest made statements in company documenis released
to the market by means of the ASX company announcements platform
and Newcrest knew or cught to have known therefore that investors and
potential investors in NCM Securities may rely upon the statements and
forecasts in those documents in making decisions whether to acquire or
retain NCM Securities (or an interest therein).

August 2012 material information

24.35. Further or alternatively, by reason of the matters set out in paragraphs 84e-485-24-21A

and-2188 o 23 and 30 to 32, as at 13 August 2012 and at all material times thereafter

until the end of the Period Newcrest was aware, for the purposes of ASX Listing

Rule 19.12, that:

(a) Newcrest's gold production guidance for each of the years from FY14 to FY17 was

not reliable;

(b) there existed substantial risks that Newcrest's gold production guidance for FY14

through FY17 would nct be met;-

{c)___alternatively to (b), there existed substantial risks that Newcrest's gold production

guidance for FY14 through FY17 could not be achieved without capital expenditure

significantly above the August 2012 Capex Guidance;

{e3(d) the Lihir mine was not a “low cost” mine,

(individually, collectively, or in any combination, the August 2012 Information).

Particulars

Each of the items of August 2012 Information was information of which Newcrest
was, or ought to have been, in possession and therefore was information of
which it was aware within the meaning of ASX Listing Rule 19.12.

Further, Newcrest's awareness of those matters is to be inferred from:

A.

B.

the matters set out at paragraphs 4, 6-t6- 160,24 21A-ard-2184, 6 fn 23,
30 to 32 and the particulars thereto;

from no later than 21 December 2012, the further matters set out in
paragraphs 42A-te-42E53 {0 59 and 62 and the particulars thereto;

from no later than 1 January 2013, the further matters set out in
paragraphs 542rd- 5270 and 71 and the particulars thereto;

from no later than 29 January 2013, the further matters set out in
paragraph £9A79 and the particulars thereto;

from no later than 31 January 2013, the further matters set out in
paragraph 89B80 and the particulars thereto;

from no later than 8 February 2013, the further matters set out in
paragraph 58G81 and the particulars thereto;
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E—  fromnodaterthan2G. from no later than 28 February 2013, the further
matters set out in paragraphs 102 to 104 and the particulars therefo;

H. from no later than 1 March 2013, the further matters set out in paragraph
FOA105 and the particulars thereto;

I, from no Iater than 24 March 2013, the further matters sef out in
paragraph 108 and the particulars thereto

J from no later than 28 March 2013, the further matters set out in
paragraph 107 and the particulars thereto.

Further particulars may be provided following the completion of discovery and
prior to trial.

E. AUGUST 2012 CONTRAVENTIONS

August 2012 misleading and deceptive conduct

(a)

(b)
(c)

(d)

(a)
(b)

25.36, Each of the August 2012 Representations was;

made in relation to future matters, namely Newcrest's gold production for the period
from FY14 to FY17;

made in relation to a financial product, namely NCM Securities;

a statement of opinion that was or could reasonably be regarded as being intended
to influence potential investors in NCM Securities in making decisions in relation to
the securities, within the meaning of:

(iy section 12BAB(5) of the ASIC Act; further or alternatively

{ii) section 766B(1) of the Corporations Act; and

made in trade or commerce.

26:37. In the premises, by making the August 2012 Representations Newcrest engaged in

conduct:

in trade or commerce within the meaning of section 12BA of the ASIC Act;

in relation to a financial service within the meaning of:

(i) section 12BAB(1) of the ASIC Act; further or alternatively

(i) section 766A(1)(a) of the Corporations Act;

in relation to a financial product, being NCM Securities, within the méaning of

section 764A of the Corporations Act.

2438, In so far as the August 2012 Representations were representations as to future matters,

Newcrest did not have reasonable grounds for the representations within the meaning of:
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(a) section 12BB(1) of the ASIC Act; further or alternatively
(b) section 769C of the Corporations Act.

Particulars

A lack of reasonable grounds is to be inferred from the matters set out in
paragraphs 840-16D:-24-21A-and-2148.8 fo 23 and 30 to 32.

The Applicant also refers to and relies upon section 769C of the Corporations
Act and section 12BB of the ASIC Act.

Further particulars may be provided following the completion of discovery and
before trial.

28:38. In the premises, by making the August 2012 Representations Newcrest in trade or
commerce engaged in conduct:
{a) inrelation to a financial service that was misleading or deceptive, or likely to mislead
or deceive, in contravention of section 12DA of the ASIC Act; further or alternatively
(b) in relation to a financial product or a financial service that was misleading or
deceptive, or likely to mislead or deceive, in contravention of section 1041H of the
Corporations Act,

(August 2012 Production Misleading Conduct).

28:40. Further or alternatively, in the premises set out in paragraphs 34-46-34;42 to 45, the
Compliance Representation was not true in that:
(a} from 13 August 2012 until the end of the Period Newcrest failed to comply with
section 674(2) of the Corporations Act and ASX Listing Rule 3.1; and
(b) on 13 August 2012 failed to comply with ASX Listing Rule 4.3A.

38:41. In the premises, by making the Compliance Representation on 13 August 2012

Newcrest in trade or commerce engaged in conduct:

(a) inrelation to a financial service that was misleading or deceptive, or likely to mislead
or deceive, in confravention of section 12DA of the ASIC Act; further or alternatively

(b) in relation to a financial product or a financial service that was misleading or
deceptive, or likely to mislead or deceive, in contravention of section 1041H of the
Corporations Act,

(August 2012 Compliance Misleading Conduct and together with the August 2012

Production Misleading Conduct, the August 2012 Misleading Conduct).
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August 2012 disclosure confraventions

3442, The August 2012 Information was:
(a) information that a reasonable person would expect to have a material effect on the
price or value of NCM Securities;
(b} not generally available;
{c} information needed by an investor to make an informed assessment of the entity’s

financial performance and financial position.

32:43. By reason of the matters alleged in paragraphs 4 and 3442, Newcrest was:
(a) obliged by Rule 3.1 of the ASX Listing Rules and section 674(2) of the Corporations
Act to immediately notify the ASX of the August 2012 Information on and from at
least 13 August 2012; and
(b) obliged by Rule 4.3A of the ASX Listing Rules to include the August 2012
Information in the FY12 Results Report,

3344. Notwithstanding the matters alleged in paragraphs 3t+-ard-32:42 and 43:
(a) Newcrest did not notify the ASX of the August 2012 Information at any time during
the Period; and
{b) Newcrest did not include the August 2012 Information in the FY12 Results Report.

34-45. By reason of the matters alleged in paragraphs 31-16-33;42 to 44, Newcrest contravened

section 674(2) of the Corporations Act (August 2012 Disclosure Contravention).

3546, In the premises set out above, the August 2012 Disclosure Contravention commenced

no later than 13 August 2012 and,_so far as the August 2012 Disclosure Contravention

arose from a failure to comply with Listing Rule 3.1. was a continuing contravention that

continued until the end of the Period.

F. ASX ANNOUNCEMENTS AND OTHER EVENTS BETWEEN SEPTEMBER 2012 AND
JANUARY 2013
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September 2012 — FY12 Annual Report

I 36:47. On 20 September 2012, Newcrest published and lodged with the ASX its 2012 Annual
Report (FY12 Annual Report) in which Newcrest made express statements to the effect
that:

’ (a} “Newcrest is entering an exciting period in its history, with major expansion projects
at the Company's two most significant operations on track for delivery by the end of
2012%

(b) two "major growth projects”, namely the Cadia East mine project and the MOPLU
project, were “nearing completion”;

(c) ‘“excellent’ and “substantial” progress had been made on those projects, and they
were due for completion “in the December 2012 quarter”;

(d) the MOPU project was "over 90 percent complete”;

(e} the Lihir reliability programme remained a priority for Newcrest in FY13;

(f}  the Cadia East mine was on schedule to achieve first commercial production in the
“December 2012 quarter”;

(g) the Cadia East mine and the Lihir mine would “underpin” Newcrest's gold production
for “future decades”;

{h) Newcrest's portfolic of mines had been “consolidated into a suite of predominantly
long-life, low-cost mines”;

0] Newcrest's “peak capital spend” would occur in FY12 and FY13;

(i) Newcrest's "Board recognises the importance of keeping the markets in which it is
listed fully informed of [Newcrest's] activities and of stakeholder communication in a
timely, balanced and transparent manner. In this respect [Newcrest] complies with
the ASX Listing Rule requirements concerning analyst briefings”;

I (k) Newcrest's "Continuous Disclosure Policy establishes a system and procedures to
ensure that [Newcrest] information considered to be material is announced
immediately to the market through the [ASX]";

l () Newecrest's “Board policy is to achieve effective communication with its shareholders

through compliance with ASX Listing Rules (and as required by the other

exchanges on which Newcrest is listed) and the Corporations Act reporting
requirements”;

! (m) Newcrest “maintains a record of meetings with analysts including the date, location
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and persons aftending”.

Septomber 2042 —LISDI-billion-corporate-bond-issue

3—INotused]

October 2012 — 1Q13 Results and FY12 AGM

3848, On 17 October 2012, Newcrest published and lodged with the ASX its quarterly report
for 1Q13, which consisted of:
(a) a document titled “Quarterly Report — Newcrest Mining Limited — For the three
months ending 30 September 2012” (1Q13 Results Release); and
(b) a document titled “September 2012 Quarterly Results” (1Q13 Results

Presentation).

38:49. In the 1Q13 Results Release and 1Q13 Results Presentation Newcrest made express
statements to the effect that:
(&) Newcrest's guidance in relation to FY13 production, costs and capital expenditure
remained “unchanged”;
(b} the MOPU project was:
(Y  nearing completion and on schedule;
(i)  97% complete in relation to construction;
(iiiy  75% complete in relation to commissioning;
(iv} on schedule for completion in “the December 2012 quarter”;
{c) the Cadia East mine project was:
(i)  nearing completion and on schedule;

(i)  on schedule for first commercial preduction in “the December 2012 quarter”.

45:50, On 25 October 2012, Newcrest held its FY12 Annual General Meeting (FY12 AGM), in
respect of which it published and lodged with the ASX:
(&) a document titled "Chairman’s Speech to the Annual Meeting, 2012” (FY12 AGM
Speech), being a speech to be given by Newcrest's Chairman at the FY12 AGM;
and

(b) a document titled "Annual General Meeting — 25 Ocfober 2012" (FY12 AGM
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Presentation), being slides to be shown as part of a presentation to be given by

Newcrest's Managing Director and CEOQ at the FY12 AGM.

4451, Inthe FY12 AGM Speech Newcrest made express statements to the effect that:

(a)
(b
(c)
(d)
(e}

(f)

)

(h)

Newecrest had “consolidated its portfolio into a suite of predominantly long life, low

cost mines supported by a pipeline of future growth options”;

“significant progress” had been made on Newcrest's "major projects”;

those major projects were “nearly finished”;

those major projects would “underpin production for future decades”;

most of the capital expenditure required for the MOPU project and the Cadia East

mine project had been spent;

the Lihir mine was:

(i) an “exceptional asset with significant upside”; and

(il an asset that enhanced Newcrest's strategy of "being a gold company
operating large, long life, low cost mines”;

the MOPU project was “nearing completicn” and with further “planned development”

would take the Lihir's mine's annual gold production to around 1.2Moz;

the Cadia East mine project was “nearly complete”.

42,52, In the FY12 AGM Presentation Newcrest made express statements to the effect that:

(a)

(b)
(c)
(d)
(e)

‘key elements” of Newcrest's business were;

(iy its “long-life/low-cost assets”;

(i)  “consistent growth of 5-10%pa”;

Newcrest's profit margins remained “robust”;

Newcrest had produced 2.29Moz of gold in FY12;

Newcrest would produce between 2.3Moz and 2.5 Moz of gold in FY13;

Newcrest would experience “5-year production growth” of between 35% and 50% in

its gold production, representing:

{i) acompound annual growth rate of 5 to 10% per annum; and

(i) expected gold production of between 3.1Moz and 3.5Moz in FY17;

the majority of that growth would be “driven” by “past investments” at the Cadia East

mine and Lihir mine such that:

(i)  the Cadia East mine would contribute between 30% and 40% of that 5 year
growth; and -
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(i)  the Lihir mine would contribute between 50% and 70% of that 5 year growth;
(g) the MOPU project:
(i) was over 95% complete;
(i)  would increase annual gold production at the Lihir mine to over 1Moz;
(h)  the Lihir flotation expansion:
(i)  would follow the MOPU project; and
(i) would increase production at the Lihir mine to 1.2Moz per year;
(i) the Cadia East mine project:
(i)  would increase annual production of gold at the Cadia Valley mine to “700koz
to 800koz {up from ~500koz)";
(i) was over 80% complete as at 30 June 2012; and
(i) was on schedule for first commercial production in the “December 2012
quarter”;
(il Newcrest's capital expenditure would decline from FY13 onwards at least until

FY17.

November 2012 — FY13 Life of Province FPlans

£3. 42A.-Between July 2012 and November 2012, Newcrest conducted a full strategic
review of the operations at Lihir with a view to producing a long term resource
development strategy for Lihir referred to as a “Life of Province Plan” (LoPP).
Particulars

The Applicant refers to documents NEW.600.011.5251, NEW.600.003.4552 and
NEW.600.010.5513.

Further particulars may be provided following the completion of discovery and
prior to trial.

54,  A42B.——By no later than 14 November 2012, Newcrest had sempleted—prepared the
LoPP for Lihir for the years FY143 onwards (Lihir FY13 LoPP), which document;
¢d(a) modelled a number of geld production profiles at Lihir, referred to as the “Low”, “"Mid
1", *Mid 2" and "High” cases;
(b} _for each case estimated that to achieve thea level of gold production ferecastunder

the—Mid2—easeat Lihir in excess of 1Moz per vear from FY14 onwards, a greater

level of capital expenditure on Lihir in the period from FY13 to FY17 would be

required than that contemplated under the Lihir FY12 5YP;
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(m(cifor the “Low” case, forecast gold production of 1.063Moz in FY14, declining to
1.038Moz in FY17;

(n)(d) for the “Mid1” case, forecast gold production of 1.101Moz in FY14, declining to
1.046Moz in FY17;

to)e) for the “Mid2” case, forecast gold production of 1.079Moz in FY14, declining to
964koz in FY15 before increasing to 1.155Moz in FY17;

(f) __ for the “High” case. iforecast gold production of 1.043Moz in FY14, increasing fo

1214Moz in FY17;

(g} ___confirmed that an increased grinding capacity of approximately 15Mipa needed to
be achieved in FY14 for gold production at Lihir to exceed 1Moz from FY14, and
that this was a “Key Driver” of the Lihir FY13 LoPP;

(h) _for each case forecast that gold production at Lihir between FY14 and FY17 would
be below the gold production forecasts set out in:

{iy the August 2012 Representations; and
(i)  the Lihir FY12 5YP;

{pa(i) was incorporated into the Newcrest group LoPP for FY13 referred to in paragraph

42D58 below.

Particulars
The Lihir FY13 LoPP is set out at document NEW.600.006.0221.

85. 42— By no later than 15 November 2012, Newcrest had completed-prepared the
LoPP for Cadia for the years FY 143 onwards (Cadia FY13 LoPP), which document;:
ten{a) modelled a number of gold production profiles at Cadia, referred to as the “Low”,
"Mid” and "High” cases;

tr{b) forecast that; under the “Low” er—High"cases, gold production in FY14 would be
424koz; —and-under the “Mid” case would be 503koz;_and under the "High" case
would he 520koz;

{s3(c) for each case forecast the gold production at Cadia between FY14 and FY17 would

be below the gold production forecast set out in the Cadia FY12 5YP;

(dy _for the "Mid” case for FY14, was based on an estimate of approximately 26Mt of ore

being processed at Cadia Vallev. of which arcund 11Mt would be low grade

stockpiled ore;

(g} for the “Mid” case, was based on an estimaied a level of capilal expenditure at

Cadia Valley of:
iy $703min FY14: and




(f)
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(i) $308min FY185;

was incorporated into the Newcrest group LoPP for FY13 referred to In paragraph

56,

58 below.
Particulars

The Cadia FY13 LoPP is set out at document
NEW.544.002.0730NBEN.E06.-001-8636.

By no tater than 15 November 2012, Newcrest had prepared the LoPP for Telfer for the

57.

vears FY 14 onwards (Telfer FY13 LoPP). which document:

(a)

modelled a number of gold production profiles at Telfer, referred to as the “Low”.

(b}

“Mid” and "High” cases;

forecast that under the "Low” case, achieving gold production within {or in FY17,

(c)

below) the Telfer 5 Year Guidance Range would require total production costs that

from FY15 were close to or greater than the then prevailing gold price of around

$1600/0z;

for each case forecast a level of capital expenditure and gold production at Telfer in

(d)

FY14 below the forecasts set out in the Newcrest FY12 5YP for Telfer for FY14 (but

in the case of gold production still within the Telfer 5 Year Guidance Range);

was incorporated into the Newcrest group LoPP for FY13 referred o in paragraph

58 below.
Particulars
The Telier FY13 LoPP is set out at document NEW.606,008.0331.

By no later than 20 November 2012, Newcrest had prepared the LoPP for Gosowong for

the vears FY 14 onwards (Gosowona FY13 LoPP). which document:

(a)

modelled a number of gold production profiles at Gosowong, referred fo as the

(b)

“Low”. "Mid" and “High" cases:

forecast that under the “Low” case. capital expenditure of U8%119m between FY14

{c)

and FY16 (compared with US%159m forecast in the Newcrest Fi2 5YP for the

period from FY14 to EY17) would result in gold production at Gosowong in FY16

and FY17 being below the Gosowong 5 Year Guidance, and closure of Gosowong

inFY17;

forecast that under the "Mid” and "High” cases a level of capital expenditure greater

than the forecasis set out in the Newcrest FY12 5YP for Gosowong would be
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required to achieve the Gosowong 5 Year Guidance;

was incorporated info the Newcrest group LoPP for FY13 referred {o in paragraph

58 below.
Particulars
The Gosowong FY 13 LoPP is set out at document NEW.544.002.1923.

58. 42---—By no later than 4 December 2012, Newcrest had completed the LoPP for FY13

for each of Newcrest's mines (Newcrest FY13 LoPP), which document:

{a) forecast that Newcrest's gold production between FY14 and FY17 would be below

the gold production forecasts set out in the Newcrest FY12 5YP; and

AR(h) estimated that to achieve even that lower level of production, capital expenditure

(c)

would be required in each of FY14 and FY15 that:

{iy  was greater than the capital expenditure estimates in the Newcrest FY12 5YP
for those years;

(i) was greater than Newcrest's internal-assumptions referred in paragraph
24B32 above for those years;

(iii} __in relation to FY14, totalled over ALD232.00b_in the case of the "Mid" and

“High” cases:

indicated that under the "Low” case, capital invesiment in_accordance with the

(d}

Auqust 2012 Capex Guidance would resuit in gold production between FY14 and

FY17 beina significantly lower than:

(i the gold _production forecasts set cut in the Newcrest FY12 5YP for that

period; and
(i} the gold production forecasts set out in the 1013 ASX Releases:

included a "Mid” case analysis under which Newcrest's anficipated capital

expenditure_for the period between FY14 and FY17 would be significanily greater

than_that set out in the August 2012 Capex Guidance. and in particular forecast

capital expenditure of:

(iy _ $2.003b in FY14;
(i) _$1.691bin FY1i5:
(i) $1.151bin FY186:
(jv} $1.205bin FY17.

Particulars
The Newcrest FY13 LoPP is set out at document NEW.600.001.9301.
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58, 42E.—By no later than 21 December 2012:

fw)(a) the Newcrest FY13 LoPP had been submitted to, and reviewed by, Newcrest's

“Executive Committee” (ExCo);

ew(b}Newcrest's CEO, Managing Director and Executive Director Greg Robinson (Mr

Robinson) had issued a memorandum to the other members of the ExCo in which:

(i)

(it)

(iif)

(iv)

{v)

he stated that Newcrest's gold production “in the first 5 months of FY13 has
been lower than budget, consuming much of the range allowed for in our
guidance to the market. Below budget production has a significant adverse
impact on our unit cost position. In the remaining 7 months of the financial
year, we need to deliver”;

he stated that the level of capital expenditure required under the Newcrest
FY13 LoPP “is unacceptably high given past commitments to our Board and
shareholders on the return from past investments”;

he stated that the gold production forecast under the Newcrest FY13 LoPP
“far the next few years is too low relative to our past commitments to our
Board and shareholders”;-and

he directed that in the coming five year plan (Newcrest FY13 5YP), “total
capital investment in FY14 is not to exceed AUB4-8b2:31.5b" (or "$1.3b when

excluding the Wafi-Golpu spend™, being an amount “significantly lower" than

that which had been indicated in the "Mid” case in the Newcrest FY13 LoPP

and an amount similar to that which had been indicated in the "Low” case in

the Newcrest FY13 LoPP:

he provided "5 Year Plan Guidance” that included “indicative” capital

expenditure for FY'14 and FY15 as follows:
A in respect of Lihir, $400m in FY14 and $400m in FY15 {being between
approximately 55% and 85% of the capital expenditure forecast under

the "Mid2” case and approximately 45% to 60% of the capital

expenditure forecast under the “High” case in the Lihir FY13 LoPP);

B. in respect of Cadia Valley, $550m _in FY14 and $300m in FY15
(compared with the figures of $703m and $308m respectively forecast
in the Cadia FY13 LoPP "Mid” case);

G.in respect of Telfer, $180m in FY14 and $140m in FY15 (being

approximately half of the capital expenditure ferecast in the Telfer FY13
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in respect of Gosowong, $60m in each of FY14 and FY15 (being

between approximaiely 65% to 75% of the capital expenditure forecast
in the Telfer FY13 LoPP under the “Mid” and “High" cases required to

achieve the Gosowong 5 Year Guidance):

be)(c) elimination or deferral of a programme to increase the grinding capacity at Lihir was

among the “two big items” and the “tough decisions” to be considered by Newcrest

in the course of developing the Newcrest FY13 5YP;

£y(d) the other "big item” to be considered by Newcrest in the course of developing the

Newcrest FY13 5YP was the deferral of projects at the Cadia East mine.

Particulars

As to subparagraph (a), the Newcrest FY13 LoPP was considered at a meeting
of the ExCo held on 17 December 2012. The Applicant also refers to document
NEW.600.010.5699 and the attachments thereto.

As to subparagraph (b), Mr Robinson’s memorandum is set out at document
NEW.600.002.2932.

As to subparagraph (c) and (d}, the Applicant refers to the Newcrest intermal

correspondence set out set out in document NEW.606.004.2990.

Further particulars may be provided following the completion of discovery and
prior to trial.

December 2012 impairment testing

} 60, 42F—In or about December 2012, Newcrest conducted interim impairment

assessments for each of its mines, in respect of which:

[ {z3(a) Newcrest applied the following gold price assumptions for the purposes of its “Mid-

Price” plan:

FY13

FY14

FY15

FY16

FY17

FY18

FY19

FY20+

US$b/oz

1,615

1,710

1,616

1,565

1,486

1,408

1,329

1,250

ounce and without the application of gold multiples);

taa¥b) Newcrest concluded, among other things, that:
(i)  in respect of Lihir there was "headroom” of between AUB439m5139m (under
the "Mid-Price” plan, assuming a long term gold price of W8D1US$1,250 per

ounce and with the application of gold multiples) and AUJB481,855m (under
the “Spot Price” case, assuming a constant gold price of Y&B4US51,693 per




(i) in respect of Telfer there was "headroom” of between AUD4H4m$411m
(under the "Mid-Price” plan, assuming a long term gold price of
Y&B4USE1,250 per ounce and with the application of gold muitiples) and
ALB42m312m (under the “Spot Price” case, assuming a constant gold price
of U8B1USH1,693 per ounce and without the application of gold multiples);

(ify in respect of Hidden Valley there was "headroom” of hetween AUDSE2mE52m
(under the “Mid-Price” plan, assuming a long term gold price of
Usn4US51,250 per ounce and with the application of gold multiples) and
ALID343m$343m (under the “Spot Price” case, assuming a constant gold

price of USB1US$1,693 per ounce and without the application of gold
multiples);

(iv) in respect of Bonikro, there was a shortfall of AJB41m$41m (under the “Mid-
Price” plan, assuming a long term gold price of YS54UUS$1,100 per ounce
and with the application of gold multiples) or "headroom” of AUD223m$223m
{under the “Spot Price” case, assuming a constant gold price of
Heb1US$1,575 per ounce and without the application of gold multiples).

Particulars

The Applicant refers to the internal Newcrest calculations set out at documents
NEW.501.004.0348 and NEW.602.001.5585.

Further particulars may be provided following the completion of discovery and
prior to trial.

January 2013 — 2Q13 Results

43-81. ©On 24 January 2013, Newcrest published and lodged with the ASX its quarterly report

for 2Q13 (2Q13 Results}, which consisted of:

(a) a document titled “Quarterly Report — Newcrest Mining Limited — For the three
months ending 31 Decemhber 2012" (2Q13 Results Release); and

(b) a document ftitled “December 2012 Quarterly Results” {2Q13 Results

Presentation).

' 44.62. In the 2Q13 Resulis Release and 2Q13 Results Presentation Newcrest made express

statements to the effect that:
(a) Newcrest's two major expansion projects, being the Cadia East mine development

and the MOPU project, both achieved "major milestones” in 2Q13;



(b)

(c)

(d)

(e)
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in relation to the Cadia East mine:

(iy  production volumes continued to “ramp up”;

(i) “commercial production milestones were achieved by the end of December
2012"

(i} “commercial production” had commenced from 1 January 2013;

in relation to the Lihir mine:

(i) the MOPU project was in the “final stages of commissioning” and was
expected to be completed by the end of January 2013;

(i after January 2013, “production ramp up” at the Lihir mine would commence;
(i} “careful ramp up” of the plant established through the MOPU project (MOPU
plant) to full capacity would “continue through the March 2013 quarter”;

{iv) the completion of the MOPU project would increase processing capacity to
achieve 1Moz gold production per annum at the Lihir mine;

(v) refurbishment projects to improve older sections of the plant were
“progressing to plan”;

(vi) the Lihir fiotation capacity upgrade was “proceeding on schedule to a July
2013 delivery™;

the completion of the Cadia East mine development and the MOPU project would

enable delivery of “significant growth™ in Newcrest's gold production over the next

five years;

Newecrest's FY13 guidance was unchanged, although:

(i) gold production was expected to be at the low end of the 2.3Moz to 2.5Moz
guidance range; and

(i)  the market could "expect stronger performance in 2™ half of FY13”.

G. CONTINUING CONTRAVENTIONS FROM 13 AUGUST 2012

45.63. From 13 August 2012 until the end of the Period, Newcrest:

(a)

(b)

(c)

repeated, further and altematively confirmed, the substance of the August 2012
Representations in releases to the ASX,
did not amend, qualify or withdraw the substance of the August 2012

Representations;

did not release to the ASX any further information that would significantly

supplement or modify the August 2012 Representaticns,
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and accordingly, the August 2012 Representations were continuing representations that

were maintained by Newcrest from 13 August 2012 until the end of the Period.

Particulars

The August 2012 Representations were repeated, further and alternatively
confirmed, in the FY12 Annual Report, the 1013 Results Release, the 1Q13
Results Presentation, the FYY12 AGM Speech, FY12 AGM Presentation and in
the ASX announcements described in paragraphs 88-te-64-8083-and-84:82 o

86, 108, 113 and114:

expressly, through the making of the statements set out in paragraphs
36,-3847. 48 to 44.-60-t0-64--80,-8352, 61 and 84:62, 82 to 86, 108. 113
and 114:

by implication, from:

A.

the substance of the statements set out in paragraphs 363847,
48 to 44,-6010-64.-86-8352. 61 and 84;62. 82 fo 86, 108, 113
and 114;

the matters set out in paragraph-d-and 22paragraphs 4 and 33
and the particulars thereto;

the circumstance that between 13 August 2012 and 6 June 2013,
Newcrest did not amend, qualify or withdraw the substance of the
August 2012 Representations or the statements set out in
paragraphs 02026 o 20 in subsequent ASX releases;

the circumstance that between 13 August 2012 and 6 June 2013,
Newcrest did not release to the ASX any further information that
would significantly supplement or modify the substance of the
August 2012 Representations or the statements set out in
paragraphs 1£-t6-20-36-38-t0-44,-60-{0-64-80-83-and-84:26 to
29,47, 48 10 52. 81 and 62, 82 to 86. 108, 113 and 114;

the fact that throughout the period from 13 August 2012 to

6 June 2013, Newcrest would reasonably be expected to have
been aware of the performance of each of the mines referred to
in paragraph 5 and the status and progress of the Cadia East
mine project, the MOPU project, the Lihir reliability programme
and the Lihir flotation capacity upgrade.

48-64, Further or alternatively, from 13 August 2012 uniil the end of the Period, Newcrest:

(a)

(b}

(c}

Representation;

repeated, further and alternatively confirmed, the substance of the Compliance
Representation in releases to the ASX;

did not amend, qualify or withdraw the substance of the Compliance

did not release to the ASX any further information that would significantly

supplement or modify the Compliance Representation,

and accordingly, the Compliance Representation was a continuing representation that

was maintained by Newcrest from 13 August 2012 until the end of the Period.
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Particulars

The Compliance Representation was repeated, further and alternatively
confirmed, in the FY12 Annual Report, the 1Q13 Results Release, the 1Q13
Results Presentation, the FY12 AGM Speech, FY12 AGM Presentation and in

- the ASX announcements described in paragraphs 60-16-64,-80,-83-and-84:82 to

86, 108, 113 and 114:

expressly, through the making of the statements set out in
subparagraphs 36(47(j) to 36{47(m);

by implication, from:

A

B.

the substance of the statements set out in subparagraphs
36(47()) to 364 7(m);

the matters set out in paragraphs 4 and 6 and the particulars
thereto;

the circumnstance that between 13 August 2012 and 6 June 2013,
Newcrest did not amend, qualify or withdraw the substance of the
Compliance Representation or the statements set out in

subparagraphs 384-a-36(47(i) to 47(m} in subsequent ASX
releases;

the circumstance that between 13 August 2012 and 6 June 2013,
Newcrest did not release to the ASX any further information that
would significantly supplement or medify the substance of the
Compliance Representation or the statements set out in

subparagraphs 364+-e-36(47(j) to 47{m).

4£65. In the premises, by maintaining each of the August 2012 Representations and the

Compliance Representation, Newcrest engaged in conduct:

(a)
(b}

in trade or commerce within the meaning of section 12BA of the ASIC Act;

in relation o a financial service within the meaning of:

section 12BAB(1) of the ASIC Act; further or alternatively

section 766A(1)(a) of the Corporations Act;

in relation to a financial product, being NCM Securities, within the meaning of

section 764A of the Corporations Act.

48:66. In so far as the August 2012 Representations were representations as to future matters,

Newcrest did not have reascnable grounds for the representations while they continued

from 13 August 2012 until the end of the Period, within the meaning of:

(a)
(b)

i.

section 12BB(1) of the ASIC Act; further or alternatively
section 769C of the Corporations Act.

Particulars

A lack of reasonable grounds from 13 August 2012 until the end of the Period is
to be inferred from the following matters:

the matters set out in paragraphs 8 to 465.-24-24A23 and 24B;
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vii.

vill.
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30 to 32;

the overall decline in the gold price between 13 August 2012 and the end
of the Period, including the April 2013 Gold Price Fall (as defined below);

from no later than 21 December 2012, the further matters set out in
paragraphs 42A-16-42D53 {0 59 and 69 and the particulars thereto;

from no later than 1 January 2013, the further matters set out in
paragraphs 51-and-5270 and 71 and the particulars thereto;

from no later than 29 January 2013, the further matters set out in
paragraph 88A79 and the particulars thereto;

frorm no later than 31 January 2013, the further matters set out in
paragraph 59880 and the particulars thereto;

from no later than 8 February 2013, the further matters set out in
paragraph 5881 and the particulars thereto;

from no later than 228 February 2013, the further matfers set out in
paragraphs 102 to 104 and the particulars thereto:

from no later than 1 March 2013, the further matters set out in paragraph

Z9A105 and the particulars thereto;
from no later than 24 March 2013, the further matters set out in

xi.

paragraph 106 and the particulars thereto;
from no later than 28 March 2013, the further matters set out in

paragraph 107 and the particulars thereto.

The Applicant also refers to and relies upon section 769C of the Corporations
Act and section 12BB of the ASIC Act.

Further particulars may be provided following the completion of discovery and
before trial.

I 49.67, In the premises, by maintaining each of the August 2012 Representations and the

Compliance Representation from 13 August 2012 until the end of the Period, Newcrest in

trade or commerce continued to engage in conduct:

I {a) in relation to a financial service that was misleading or deceptive, or likely to mislead

or deceive, in contravention of section 12DA of the ASIC Act; further or alternatively

! (b} in relation to a financial product or a financial service that was misleading or

deceptive, or likely to mislead or deceive, in contravention of section 1041H of the

Corporations Act.

l 50.68. In the premises set out above, the August 2012 Misleading Conduct commenced on 13

August 2012 and was a continuing contravention that continued until the end of the

Period.
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H. JANUARY 2013 MATERIAL INFORMATION

80.  Gnln the premises set out in paragraphs 6, 10 fo 23, 30 to 32. and 53 o 59 by no later

than 21 December 2013 Newcrest was aware that it was highly unlikely that Newcrest

would commit to capital expenditure in FY14 and FY15 at a level reasonably expected to

be required to achieve:

{a) _ group gold production in FY 14 of between 2.52Moz and 2.77Moz:

(b)  gold production at Lihir of over 1Moz per annum in the peried from FY15 to FY 17,

alternatively compound annual growth in production at Lihir between 5% and 10%:

() __compound annual growth in group gold production in the period from FY15 to FY17

of between 5% and 10%:

{d)  group gold production of between 3.1Moz and 3.5Moz in FY17.

§4:70. Further, on a date presently unknown fo the Applicant, but in any event by no later than

1 January 2013, Newcrest decided:

(a) notfo increase the grinding capacity at the Lihir mine to around 14.5Mtpa; and

(b) to maintain the grinding capacity at the Lihir mine at around 11Mtpa.

Particulars

The fact and nature of the decision is to be inferred from the following matters:

a Newcrest presentation regarding Lihir presented during a site visit of
the Lihir Mine in October 2012 (the October 2012 site visit), which
indicated that the grinding or milling capacity at the Lihir mine after the
completion of the MOPU project in FY13 would be 14.5Mtpa, increasing
to 16Mtpa in FY14 (the MOPU grinding capacity guidance);

the matters set out at paragraphs 42A53 fo 42E:59 and 69;

the instructions issued on 4 January 2013 by Newcrest to its staff
involved in preparing the FY13 five year plan for Lihir (Lihir FY13 5YP) to
develop a “"Low Capital” plan that did not include capital expenditure on
{among cther things) grinding upgrades at Lihir, as set out in
NEW.606.004.3052;

the reference made on a conference call between Newcrest and certain
analysts on 12 August 2013 (12 August 2013 Analyst Call) to Newcrest
having provided the MOPU grinding capacity guidance at the October
2012 site visit;

the subsequent statements made by Mr Robinson on the 12 August
2013 Analyst Call that:

A. Newcrest “really looked very carefully around what we thought
the milling rates could get to on an organic basis, and then what
we would need to do to invest, which was in the plan last year to
build more milling capacity to take it to 14 million tonnes”; and
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B. Newcrest “made a decision that we would delay that capital and
we would leave the milling rate at the 11.5 million, ultimately 12
million, perhaps better as we optimise it”;

vi., the statements made on 24 January 2013 in the 2Q13 Results Release
and 2Q13 Results Presentation concerning the status of the MOPU
project, as set out in paragraphs 44(62(a), (c) and (d);

vii. the likelihood that Newcrest's decision not to increase grinding capacity
at Lihir mine above around 11.5Mtpa would have been made well in
advance of the annguncement of the imminent completion of the MOFU
project on 24 January 2013.

Further particulars may be provided following the completion of discovery and
before trial.

52:71. Further or alternatively, at all times from 1 January 2013 until the end of the Period,

Newcrest was aware, for the purposes of ASX Listing Rule 19.12, that:

(a)
(b)

(d)

(e)

it was likely that the Lihir mine would not produce over 1Moz of gold in FY14;

it was likely that Newcrest's gold production in FY14:

(i)  would not be in the range of 2.52Moz to 2.77Moz;

(i)  would not be significantly higher than in FY13;

it was likely that Newcrest's gold production for the period from FY13 through to
FY17 would nct increase at a compound annual growth rate of 5 to 10% per annum;
it was likely that Newcrest's gold production in FY17 would not be in the range of
3.1Moz to 3.5Moz;

from the dates on which Newcrest made, confirmed or repeated the August 2012
Representations and February 2013 Representations (as defined below), Newcrest

did not have a reasonable basis for making any of those representations;

(individually, collectively, or in any combination, the FY14 Gold Production Information).

Particulars

Each of the items of FY14 Gold Production Information was information of which
Newcrest was, or ought to have been, in possession and therefore was
information of which it was aware within the meaning of ASX Listing Rule 19.12.
Further:

i. Newcrest's awareness of the matters alleged in paragraph £2{71(a) is to
be inferred from:

A, the matters set out at paragraphs 4, 6, 8, 9, 4312 to 46316A16B
and-18B16, 18, 19 and the particulars thereto;

B. the matters set out at paragraph 32 and the padiculars thersto;

o

the Newcrest presentation regarding Lihir during the October
2012 site visit which provided the MOPU grinding capacity
guidance;

GD.  the matters set out at paragraph 42A-42B53 to 59 and 42D69
and the particulars thereto;
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BE.  the reference made in the 12 August 2013 Analyst Call to
Newcrest having provided the MOPU grinding capacity guidance
at the October 2012 site visit;

EF.  the matters set out in paragraph £470 and the particulars thereto;

EG. thefact that a grinding capacity of between 11.5Mipa and
12Mtpa at the Lihir mine would be unlikely to be sufficient to
allow gold production of over 1Moz at the Lihir mine in FY14;

SH.  the statement made by Mr Robinson on a conference call with
certain analysts on 7 June 2013 (7 June 2013 Analyst Call) that
the Lihir mine was expected to produce between 700koz and
800kz of gold in FY14 {and notwithstanding the statements by
Newcrest to the effect that the MOPU project had by 1 February
2013 been completed on time, as more particularly set out in
paragraphs 60-i0-8482 to 86 below);

Hl. the statements made by Mr Robinson on the 7 June 2013
Analyst Call that the Lihir mine would be processing “over 80% of
its ore feed from the stockpile” and that “stockpile was a big
percentage already” that year;

14 the identification by Newcrest in the 7 June 2013 Corrective
Disclosure (as defined below) of "increasing stockpile utilisation
at Lihir and reducing open pit material movements generally” as
a “response to the change in market conditions™ that Newcrest
*has taken and will continue to progress”;

JK. the fact that a strategy of increasing stockpile utilisation at the
Lihir mine was a strategy that shortly after the Lihir acquisition
Newcrest had stated that it would pursue with respect to the Lihir
mine, in a document published and lodged with the ASX by
Newcrest on 21 October 2010 titled “September 2010 Quarterly
Results” at page 11;

KL. the knowledge that Newcrest would reascnably be expected to
have at all relevant times concerning the gold grade differential at
the Lihir mine;

EM.  the nature and exient of the decline in the gold grade of feed
material at the Lihir mine from around October 2012;

MN.  the impact on expected gold production at the Lihir mine arising
from the interaction between the gold grade differential, the
degree to which stockpiles were being processed over mined
materials, the likely rate of gold recovery expected from
stockpiles compared with mined materials, and the gold grade of
feed material at the Lihir mine;

MO.  from no later than 29 January 2013, the matters set out in

paragraph 79 and the particulars thereto £8A-andthe particulars-
therato;

D——fromno-later-than-34-Jenuary- 2013 the-matters-set-out-in-
paragraph-598;

P. from no later than 31 January 2013, the matters set out in
paragraph 80 and the particulars thereto;

Q. from no [ater than 1 February 2013, the matters set out in
paragraph 85:87;

&@R. from no later than 8 February 2013, the matters set out in
paragraph 88G81 and the particulars thereto;
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R—fromnelaterthan-2S, from no later than 28 February 2013, the

further matiers set out in paragraphs 102 to 104 and the
particulars thereto:

T. from no later than 1 March 2013, the further matters set out in
paragraph 784105 and the particulars thereto;

sU.  from no later than 24 March 2013, the further matters set out in
paragraph 106 and the particulars thereto;

V. from no later than 28 March 2013, the further matters set out in
paragraph 107 and the particulars thereto;

W. from 15 April 2013, the fact of the April 2013 Gold Price Fall (as
defined below);

X, the “acceleration” of Newcrest's “business focus” on “free cash
flow generation” since the April 2013 Gold Price Fall, referred to
by Mr Robinson on the 7 June 2013 Analyst Caii;

HY. the fact that after the April 2013 Gold Price Fall, analyses by

some analysts suggested that cash flow savings from adopting
an increased stockpiling strategy would be more than offset by
the loss in revenue due to decreased production, and the
Applicant refers by way of example to:

i. the report of Morgan Staniey dated 31 May 2013, titled
“Newcrest Mining — Dissecting the Risk Factors”, at
page 8;

ii. the report of Credit Suisse dated 2 July 2013, titled
“Newcrest Mining — Lower gold price assumption drives
another CS downgrade”, at page 9;

Newcrest's awareness of the matters alleged in paragraph 82(71(b) is to
be inferred from:

A
B.

C.

the matters referred to in sub-paragraph i. above;

the matters set out in paragraphs 16:-16G-and-2117, 20 and 30
and the particulars thereto;

the description by Newcrest of the Lihir mine as its “largest
operation” and “largest resource base” in the 1H13 Results
Release and 1H13 Resulis Report;

the statement made by Mr Robinson on the 7 June 2013 Analyst
Call that the Cadia Valley mine would “reach the original forecast
of [700koz] to [800kez] by 2016,

the fact that Newcrest was reliant on the Lihir mine and the Cadia
Valley mine as its main sources of gold production in FY14;

a Newcrest presentation regarding Cadia presented during the
Newcrest Investor Day on 2 October 2012, which indicated that
Newcrest expected Cadia to produce approximately 600koz of
gold in FY14;

the matters set out at paragraph 42655 to 59 and 69 and the
particulars thereto;

the “fair degree of attention” given to Newcrest's FY 14 budget
following the April 2013 Gold Price Fall, referred to by Mr
Robinson on the 7 June 2013 Analyst Call;

references in the 7 June 2013 Corrective Disclosure to;

i. the “review of the Company's business plan and 2014
financial year budget”;
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ii. the 2014 budget having been “developed in the context of the
current market environment and outlook, including a recent
sharp deterioration in the gold price (the largest in 30 years),
the ongoing strength of Newcrest's operating currencies
relative to the U8B;USS. and an elevated operating cost
environment”;

J. the identification by Newcrest in the 7 June 2013 Corrective
Disclosure of “suspending production of higher cost ounces
across all operations” as a “response to the change in market
conditions” that Newcrest "has taken and will continue to
progress”;

K. the statement by Newcrest in the 7 June 2013 Corrective
Disclosure that its revised FY14 guidance “reflects the removal of

high cost ounces from the production prcfile, particularly at
Telfer, Lihir and Cadia Valley”;

L. the express lack of any change in guidance as to production,
costs and capital expenditure for FY13 in the 7 June 2013 ASX
Release;

M. similar statements to those referred to above made in the
Newcrest media release dated 7 June 2013 (7 June 2013 Media
Release);

N. the reference in the 7 June 2013 Media Release to the
“significant change in the price of gold, gold equities and other
market factors since the start of this calendar year”;

ifi. Newcrest's awareness of the matters alleged in
and-B2{paragraphs 71(¢). 71{d) and 71{e) is to be inferred from

A, the matters referred to in sub-paragraph i. and ii. above;
B. the matters set out in paragraphs 48-and-8%466 and 117.

Further particulars may be provided following the completion of discovery and
before trial.

L JANUARY 2013 CONTRAVENTIONS

January 2013 Disclosure Contravention

53:.72. The FY14 Gold Production Information was:
(a) information that a reasonable person would expect to have a material effect on the
price or value of NCM Securities; and

(b) not generally available.

54.73. By reason of the matters alleged in paragraphg 4 and §372, Newcrest was obliged by
Rule 3.1 of the ASX Listing Rules and section 674{2) of the Corporations Act to

immediately notify the ASX of the FY14 Gold Production Information on and from at least
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1 January 2013.

55:74. Notwithstanding the matters alleged in paragraphs 53-and-84:72 and 73 Newcrest did
not notify the ASX of the FY14 Gold Production Information at any time during the Period.

8§6:75. By reason of the matters alleged in paragraphs 53-t6-56;72 to 74, Newcrest contravened

section 674(2) of the Corporations Act (January 2013 Disclosure Contravention),

5778, _In the premises set out above, the January 2013 Disclosure Contravention commenced
no later than 1 January 2013 and was a continuing contravention that continued until the

end of the Period.

January 2013 misleading and deceptive conduct

68-77. Further or alternatively, in the premises set out above, from no later than 1 January 2013
until the end of the Period, the Compliance Representation was not true in that throughout
that period Newcrest failed to comply with section 674(2) of the Corporations Act and ASX
Listing Rule 3.1.

£9:78. In the premises, by maintaining the Compliance Representation from 1 January 2013
until the end of the Period Newcrest in trade or commerce engaged in conduct:
(a) inrelation to a financial service that was misleading or deceptive, or likely to mislead
or deceive, in contravention of section 12DA of the ASIC Act; further or alternatively
(b) in relation to a financial product or a financial service that was misleading or
deceptive, or likely to mislead or deceive, in contravention of section 1041H of the
Corporations Act,

(January 2013 Misleading Conduct).

J. FEBRUARY 2013 ASX ANNOUNCEMENTS

79, 58A——By no later than 29 January 2013:
(a) Newcrest's FY13 gold production was 18% behind budget;
(by the MOPU project was approximately two months behind schedule, which had

resulted in lost production at Lihir;
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(c) Cadia was at risk of not meeting budgeted gold production for FY13;

(d) it was likely that Newcrest's FY13 gold production would be below the lower end of
the FY13 production guidance set out in the 1Q13 ASX Releases;

(e) Newcrest had established an "ExCo Crisis Team” to discuss the likelihood that

Newcrest would not achieve that level of production.
Particulars

As to subparagraph (&), the Applicant refers to the draft Executive Commitiee
Report for December 2012 set out in document NEW.600.002.0066.

As to subparagraph (b), the Applicant refers fo the Newcrest internal report titied,
*Operation —~ Lihif MOPU) Audit — Operational Readiness” dated 16 January
2013 and set out in document NEW.600.007.0582.

As to subparagraph (c), the Applicant refers to the Newcrest internal
correspondence set out in documents NEW.606.004.3208 and
NEW.600.002.3151.

As to subparagraph (d), the Applicant refers to the documents referred to in the
particulars above and Newcrest's internal correspondence set out in documents
NEW.606.001.5401, NEW.600.001.9150, NEW.606.002.9638 and the document
referred to in the particulars below.

As to subparagraph (e), the Applicant refers to the “ExCco Crisis Team”
presentation set out at document NEW.606.002.9640.

Further particulars may be provided following the completion'of discovery and
prior to trial.

80. 8SB—By no later than 31 January 2013_Newcrest had confirmed that the Lihir FY13

5YP would not make provision for an_upgrade to Lihir's arinding capacity.:

{g}—Newerest-had—confinned—that-Cadia'sFY¥44-gold—preduction—was—likely fobe
approximately-600kez-{with-approvimately 40koz"atrisk™:

Particulars

As-to-subparagraph-(a)-tThe Applicant refers to the Newcrest intemal
correspondence set out at NEW.606.005.9305 and the presentation titled “FY14-
18 5YP Physicals” dated January 2013 and set out at document
NEW.606.005.4957.

As-to-subparagraph-(b}-the-Applicantrefersto-the-Newerestinternal-
eerrespondence-setoutin-documents- NEW-606:004-3208-and-
NEW-600.002.3154-

Further particulars may be provided following the completion of discovery and
prior to trial.

81. 88C——By no later than 8 February 2013:

(a) Newcrest had failed to achieve gold production in line with the FY13 Budget for
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each month between August 2012 and January 2013:

thi(b) Newcrest had confirmed that Cadia’'s FY14 gold production was likely to be

approximately 500koz {with approximately 40koz “at risk™);

(B(c) Newcrest's gverall FY13 gold production remained 25%koz behind budget;

}{d)_Lihir was continuing to experience a shortfall in budgeted gold production for FY13;
fa(e) Newcrest had identified a series of "deep dive” initiatives fo be undertaken in FY13
with a view to lifting FY13 gold production;
4(f) the "deep dive” initiatives included:
(iy  mining and processing higher grade ores in areas that previously had been
intended to be developed after FY13;
(iiy further and alternatively, initiatives that would otherwise impact on gold

production in FY14 to FY17.
Particulars

As to subparagraph (a), the Applicant refers fo the correspondence set out in
documents:

i NEW.606.001.2674, NEW.606.001.8210 and NEW.600.004.5249 in
respect of August 2012;

i, NEW.606.001.3887, NEW.606.001.3888 in respect of September 2012;

fit. ~ NEW.802.001.2921, NEW.602.001.2922, NEW.602.001.5157 and
NEW.806.007.8361 in respect of Qctober 2012;

iv. NEW.606.002.8484 and NEW.606.002.8485 in respect of November 2012;

v, NEW.542.006.6308 in respect of December 2012; and

vi.  NEW.614.001.6731 inrespect of January 2013,

As to subparagraph.(b), the Applicant refers to the correspondence set out at
document NEW.606.005.6273.

As to subparagraph {c), the Applicant refers fo the draft Executive Committee
Report for January 2013 set out in document NEW.614.001.0731.

As to subparagraph (bd), the Applicant refers to the Newcrest internal
correspondence set out in documents NEW.600.007.0964 and
NEW.600.007.7058.

As to subparagraphs (ee) and (€f), the Applicant refers to Newcrest's internal
correspondence set out in documents NEW.606.004.6991, NEW.606.004.6992,
NEW.606.004.7347, NEW.606.004.7348, NEW.606.004.7350,
NEW.606.016.0292 and NEW.606.004.7612.

Further particulars may be provided following the completion of discovery and
prior to trial.

80.82. On 8 February 2013, Newcrest published and lodged with the ASX:
(a) documents setting out Newcrest's 1H13 results, which consisted of;

(i) a document titled “Financial Results — Newcrest Mining Limited — Six months
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ended 31 December 2012" (1H13 Results Release);
(i) a document titled “ASX Appendix 4D - Half-Year Financial Report — 31
December 2012" (1H13 Results Report);
(i) a document titled “2012-2013 Half Year Financial Results” (1H13 Results
Presentation); and
(b} a document titled "December 2012 Resources and Reserves Statement” (2012
Resources & Reserves Statement),

{collectively. February 2013 ASX Releases).

8483, Inthe 1H13 Results Release Newcrest made express statements to the effect that:
(a) FY13wasa:

(iy “significant year” for Newcrest with the completion of two major projects
“establishing a platform” for increased gold production, earnings and
cashflow;

(iiy  “transitional year” for Newcrest;

(i) year in which Newcrest was undergoing an “operational transition”,

(b) inrelation to the Cadia East mine development:
(iy  that project had achieved commercial milestones in December 2012;
(i)  that mine was “ramping up” production;

(c) inrelation to the Lihir mine:

(i) the MOPU project was commissioned in January 2013 and handed to
operations on 1 February 2013;

(i) planned increases in mill throughput rates had commenced as a result;

(ili) production capacity had been “significantly” increased at the Lihir mine, which
was Newcrest's "largest operation”;

(d) aninterim dividend of 12.0 cents per NCM Security would be paid on 16 April 2013;

(e) save as expressly set out in the 1H13 Results Release, there were no “matters or
circumstances” that had arisen since 31 December 2013 that had “significantly
affected” or might significantly affect the operations of Newcrest, the results of those

operations or the state of affairs of Newcrest in subsequent years.

82:84. In the 1H13 Results Report Newcrest made express statements to the effect that:
{(a) FY13wasa:

(i) “significant year” for Newcrest with the completion of two major projects
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(d)

M
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*establishing a platform” for increased gold production, earnings and cashflow
“over the next five years”;

(iy  “transitional” year for Newcrest;

the completion of Newcrest's two “major growth projects” underpinned a “positive

production outlock for the company for the remainder of the financial year and

beyond”;

a "ramp up” in production rates had “commenced” at both the Cadia East mine and

the Lihir mine following the MOPU project, which together would ‘increase

productidn from lower cost ore sources”,

Newcrest had an “attractive portfolio of assets with production growth coming from

lower cost operations in the years ahead", including during the “five year plan

peried”;

in relation to the Cadia East mine development:

(i)  that project had achieved commercial production milestones in December
2012;

(i) ore production from the Cadia East mine was continuing to “ramp up” and
would progressively displace lower grade stockpiled ore as the primary feed
at the Cadia Valley mine;

in relation to the Lihir mine:

(i) the MOPU plant was commissioned in January 2013 and handed to
operations on 1 February 2013;

(i)  production capacity had been "significantly” increased at the Lihir mine, which
was Newcrest's “largest operation and largest resource base”;

an interim dividend of 12.0 cents per NCM Security would be paid on 16 April 2013.

63:85. _In the 1H13 Results Presentation Newcrest made express statements to the effect that:

(a)

(b)
(c)

Newcrest's “major projects” had achieved “key milestones” in that;

(i) the Cadia East mine was in commercial production and “ramping up”; and
(i) the MOPU plant had been completed in January 2013 and was “ramping up”;
Newecrest's FY 13 production guidance was maintained at its “low end”;

in relation to the MOPU project and the MOPU plant:

(i)  system commissioning had been completed;

(i)  “total system ramp up” had been initiated;

(i)  that system had been handed to operations on 1 February 2013;
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(iv) autoclaves at the Lihir mine had achieved a processing rate of 1,100 tonnes
per hour;
(v) all systems were operating;
(vi) “full plant utilisation” was “on track” for delivery by the end of 2013;
(vii) “production capacity” of 1Moz per annum had been achieved,;
(d) capital expenditure was decreasing with the completion of Newcrest's “major

projects”, namely the Cadia East mine development and the MOPU project.

64:86. In the 2012 Resources & Reserves Statement Newcrest made express statements to
the effect that:

(a) a gold price of USB4US$1,400 per ounce was used by Newcrest to estimate
Mineral Resources and Ore Reserves at the Gosowong mine;

(b) a gold price of YSPR4USS1,350 per ounce was used by Newcrest to estimate
Mineral Resources at the other mines in which Newcrest had an interest (that is, the
Cadia Valley mine, the Telfer mine, the Lihir mine, the Bonikro mine and the Hidden
Valley mine);

(c) a gold price of YSD1USSE1,250 per ounce was used by Newcrest to estimate Ore
Reserves at those other mines;

(d) atthe Telfer mine there was an estimated 11.6Moz of gold Ore Reserve,

where the terms “Mineral Resources” and “"Ore Reserves” have the meaning set out in the

Australian Code for Reporting of Exploration Results, Mineral Resources and Ore

Reserves 2004 Edition.

88.87. By no later than 1 February 2013:
(a) the Cadia East mine was in commercial production and “ramping up”; and
(b) the MOPU plant had been completed and was “ramping up”.

K. FEBRUARY 2013 REPRESENTATICONS AND MATERIAL INFORMATION

February 2013 representations

£6:88. By reason of the matters set out in paragraphs 4719-22,-36;-3840-44-and-60-160-64;26 to
33,47, 4810 51.61 to0 62, and 82 to 86, on 8 February 2013, Newcrest represented that:

(a) its gold production in FY14 would or was forecast to be between 2.52Moz and




(b)

(c)

(e)

®)

(h)

(i)
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2.77TMoz;
its gold production in FY14 would or was forecast to be significantly higher than in

FY13;

its expectations for gold production in FY14 were not affected by interruptions to

production that occurred in FY13;
the Lihir mine would produce over 1Moz of gold in FY14;
alternatively to (d), the Lihir mine would or was forecast to produce over 1.2Moz of

gold in FY14;

Newcrest’s gold production in the years from FY15 to FY17 would or was forecast to

continue to increase at a compound annual growth rate of 5 to 10% per annum;

its gold production in FY17 would or was forecast to be between 3.1Moz and

3.5Moz; and

its production outlook after FY13 would not be, or was forecast not to be.

significantly affected by a decline in gold prices, because:

(i) there would be a significant reduction in Newcrest's capital expenditure
between FY13 and FY17;

(i) the Cadia East mine and the Lihir mine would be the main sources of
Newcrest’s increased gold production between FY13 and FY17;

(i) the projects at those mines that would enable Newcrest to increase its gold
production had been, or hefore the end of FY13 would be, completed; and

(iv} the Cadia East mine and the Lihir mine were low cost mines,

achieving Newcrest's preduction outlook between FY13 and FY17 would not or was

(i

not_likely to require any significant capital expenditure on the part of Newcrest

above that set out in the August 2012 Capex Guidance;

the information available to Newcrest as at 8 February 2013 was sufficiently reliable

and complete to provide a reasonable basis to provide forecasts as io gold

production and capital expenditure in the terms conveyed on 13 August 2012 and 8
February 2013,

{individually, collectively, or in any combination, the February 2013 Representations).

Particulars

The February 2013 Representations were partly express and partly implied, save
for the representation in paragraph 88(j), which was implied.

In so far as they were express, they were in writing in the 2Q13 Results Release
and 2Q13 Results Presentation.

In so far as they were implied, they were to be implied as-a-matter-offow
including-by-implication-from:
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i each of the matters set out in paragraphs 4726 to 22363831, 47,48 to
4452, 61 {0 62, and 66-t6-8482 to 86 and the particulars thereto;

i the circumstance that between 13 August 2012 and 8 February 2013,
Newcrest:

A. made the statements set out in the 1Q13 ASX Releases, the
FY12 Annual Report, the 1Q13 Results Release, the 1Q13
Results Presentation, the FY12 AGM Speech, FY12 AGM
Presentation, the 2Q13 Results Release and the 2013 Results
Presentation (together the 1H13 ASX Releases) and referred to
in paragraphs 4#i6-22.-36.-38to0-44and 604t6-64;:26 10 31, 47
48 to 51, 61 to 62, and 82 to 86;

B. did not amend, qualify or withdraw the substance of the
statements made in any of the 1H13 ASX Releases; and

C. did not release to the ASX any further information that would
significantly supplement or modify the substance of the
statements made in the 1H13 ASX Releases;

i, the matters set out in paragraphg 4 and 6;
iv. section 769C of the Corporations Act;

V. the fact that they arise from statements made in company documents
released to the market by means of the ASX company announcements
platform and Newcrest knew or ought to have known therefore that
investors and potential investors in NCM Securities may rely upon the
statements and forecasts in those documents in making decisions
whether to acquire or retain NCM Securities (or an interest therein),

vi, in the case of the representation in paragraph 88(j), further by the
combination of the statements set out in the 1H13 ASX Releases and the
February 2013 ASX Releases referred to above and the balance of the

representations set out in paragraph 88.

February 2013 material information

8+89. Further or alternatively, by reason of the matters set out in paragraphs 4, 6, 8 to 4624
5152 and-65; 17, 30 70, 71 and 87, as at 8 February 2013 and until the end of the Period

Newcrest was aware, for the purposes of ASX Listing Rule 19.12, that:

(a) Newcrest's gold production guidance for the years from FY14 to FY17 was not
reliable;

(b} there existed substantial risks that Newcrest's gold production guidance for the
years from FY14 to FY17 would not be met;-

(c} __alternatively to (b), there existed substantial risks that Newcrest's gold production

guidance for FY14 through FY17 could not be achieved without capital expenditure

significantly above the August 2012 Capex Guidance;

£e)(d} the Lihir mine was not a “low cost” mine,

(individually, collectively, or in any combination, the February 2013 Information).
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Particulars

Each of the items of February 2013 Information was information of which
Newcrest was, or ought to have been, in possession and therefore was
information of which it was aware within the meaning of ASX Listing Rule 19.12.

Further, Newcrest's awareness of those matters is to be inferred from the
matters set out at paragraphs 4, 6, 8, +4-to-16-54-52and 6512 10 17. 35, 70, 71
and 87 and the particulars thereto.,

Eurther particulars may be provided following the completion of discovery and
prior to trial.

L. FEBRUARY 2013 CONTRAVENTIONS

February 2013 misleading and deceptive conduct

88.90, Each of the February 2013 Representations was:

(a) made in relation to future matters, namely Newcrest's gold production for FY14;

(b} made in relation to a financial product, namely NCM Securities;

{c) a statement of opinion that was or could reascnably be regarded as being intended
to influence potential investors in NCM Securities in making decisions in relation to
the securities, within the meaning of:

(i} section 12BAB(5) of the ASIC Act; further or alternatively
{ii) section 766B(1) of the Corporations Act; and

(d) made in trade or commerce.

68-81. In the premises, by making the February 2013 Representations Newcrest engaged in
conduct:
{a) intrade or commerce within the meaning of section 12BA of the ASIC Act;
(b) in relation to a financial service within the meaning of:
(i)  section 12BAB(1) of the ASIC Act; further or alternatively

(i) section 766A(1)(a) of the Corporations Act;

{c) in relation to a financial product, being NCM Securities, within the meaning of

section 764A of the Corporations Act.

l F3:92. In so far as the February 2013 Representations were representations as to future
matters, Newcrest did not have reasonable grounds for the representations within the
meaning of:

‘ (a} section 12BB(1) of the ASIC Act; further or alternatively
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(b) section 769C of the Corporations Act.
Particulars
A lack of reasonable grounds is to be inferred from the following matters:
i. the matters set out in paragraphs 8 to 186;

ii. the overall decline in the gold price between 13 August 2012 and the end
of the Period, including the April 2013 Gold Price Fall (as defined below);

iil. each of the matters set out in paragraphs 54+-82-80A-80B70, 71. 101,
80 and £9C81 and the particulars thereto.

The Applicant also refers to and relies upen section 762C of the Corporations
Act and section 12BB of the ASIC Act.

Further particulars may be provided following the completion of discovery and
before trial.

+4-83. Further or alternatively, the February 2013 Representations were not true in that, by no

tater than 8 February 2013 and at all material times thereafter until the end of the Period it

was likely that:

(a) Newcrest's gold production in FY14 would not be between 2.52Moz and 2.77Moz;

(b) Newcrest’s gold production in FY14 would not be significantly higher than in FY13;

fc) Newcrest's expectations for gold production in FY14 would be affected by the level
of production achieved in FY13;

(d)  the Lihir mine would not produce over 1Moz of gold in FY14;

(e) Newcrest's gold production for the peried from FY13 through to FY17 would not
increase at a compound annual growth rate of 5 to 10% per annum; and

(f)  Newcrest's gold production in FY17 would not be in the range of 3.1Moz to 3.5Moz.
Particulars

The Applicant refers:

i. to the matters set out at paragraphs 54-62-59A.-59B-and-69G70, 71,
101. 80 , 81 and paragraph 88(128(d) and the particulars thereto;

il. from no later than 228 February 2013, the further matters sef out in
paragraphs 102 to 104 and the particulars thereto:

iil. from no later than 1 March 2013, the further matters set out at paragraph
F8A105 and the particulars thereto;

B, from no later than 24 March 2013, the further matters set out in
paragraph 106 and the particulars thereto;

v, from no later than 28 March 2013, the further matiers set outin
paragraph 107 and the particulars thereto.

Further particulars may be provided following the completion of discovery and
before trial.

#2:94. In the premises, by making the February 2013 Representations Newcrest in trade or
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commerce engaged in conduct:
‘ (a) inrelation to a financial service that was misleading or deceptive, or likely to mislead
or deceive, in contravention of section 12DA of the ASIC Act; further or alternatively
’ (b) in relation to a financial product or a financial service that was misleading or
deceptive, or likely to mislead or deceive, in contravention of section 1041H of the
Corporations Act;

(February 2013 Production Misleading Cenduct).

#3:95. Further or alternatively, in the premises set out in paragraphs—¥& 97 to #8101 , the
Compliance Representation was not true in that from 8 February 2013 until the end of the
Period Newcrest failed to comply with section 674(2) of the Corporations Act and ASX
Listing Rules 3.1.

#4:96. In the premises, by maintaining the Compliance Representation from 8 February 2013
until the end of the Period Newcrest in trade or commerce engaged in conduct:
(a) inrelation to a financial service that was misleading or deceptive, or likely to mislead

or deceive, in contravention of section 12DA of the ASIC Act; further or alternatively

(b) in relation to a financial product or a financial service that was misleading or
deceptive, or likely to mislead or deceive, in contravention of section 1041H of the
Corporations Act,

(February 2013 Compliance Misleading Conduct and together with the February 2013

Production Misleading Conduct, the February 2013 Misleading Conduct).

February 2013 disclostre confravention

#5:97. The February 2013 Information was:
(a) information that a reasonable person would expect toc have a material effect on the
price or value of NCM Securities;

(b)  not generally available.

78:98. By reason of the matters alleged in paragraphs 4 and 78: 97. Newcrest was obliged by
Rule 3.1 of the ASX Listing Rules and section 674(2) of the Corporations Act io
immediately notify the ASX of the February 2013 Information on and from at ieast 8

February 2013.



57

+7:99. Notwithstanding the matters alleged in paragraphs #5-and-7697 and 98, Newcrest did

not notify the ASX of the February 2013 Information at any time between 8 February 2013
and the end of the Period.

#8:100.By reason of the matters alleged in paragraphs ¥5-and-%7%.97 and 99, Newcrest

contravened section 674(2) of the Corporations Act (February 2013 Disclosure

Contravention).

#9:101.1n the premises set out above, the February 2013 Disclosure Contravention commenced
no later than 8 February 2013 and was a continuing contravention that continued until the

end of the Period.

M. ASX ANNOUNCEMENTS AND OTHER EVENTS - MARGHFEBRUARY 2013 TO MAY
2013

Events preceding the 28 March 2013 FY13 Production Forecast Downgrade

102. 79A——By no later than 2-Mareh28 February 20134£a),__ Newcrest's estimated gold

production for FY13 was befween 2.01Moz and 2.23Moz:,
{h)—the Lihir FY13-6¥P-had-been-submitted-te-Newsrests- ExCo;

e i} the RIS 3-LoPR;
——and-in—particular-forecastthat—gold-—preduction—at-Likirwould—be—approximately
000kozin Y14 068koz-in-F¥15-and- Moz in-each-ef- Y1 6-and B4 7

Particulars
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As-to-subparagraph-{a)-theThe Applicant refers to the fellewing-estimated gold

production ranges prepared by Newcrest:

i. the range of between 2.06Moz (described as the “realistic case™) and
2.20Moz (described as the "optimistic” case) set out in document
NEW.542.005.4098;

ii. the range of between 2.09Moz and 2.23Moz set out in documents
NEW.606.007.9196, NEW.606.007.9197 and NEW.606.015.4801.

i.  the range of between 2.01Moz and 2.15Moz set out in documents
NEW.606.015.4800 and NEW.606.015.4801.

103. Between 4 March 2013 and 5 March 2013, Newcrest began drafting an ASX release with

a view 1o;

{a) communicating to the ASX a production downgrade based on a revised range of

2.0Moz 10 2.1Moz of gold in FY13:
b framing the ASX release as "much of a project update as a production downgrade”.

Particulars

The Applicant refers to the draft release set out in document NEW.502.003.6647
and the correspondence set out in document NEW.542.005.4108.

104. Around 5 March 2013. Mr Robinson determined that:

{a)  Newcrest would not issue a production downgrade in advance of Newcrest's March

quarterly report.

{b) _ Newcrest would instead “make very clear” to analysts “as part of reqular

discussions” and "every chance we get” that there is "risk to guidance”,

Particulars

The fact and nature of Mr Robinson’s determination are o be inferred from the
matters set out in document NEW.542.004.8658.

Newcrest FY13 5YP

105. By no later than 1 March 2013:
{a) the Lihir FY13 5YP and a first draft of the Newcrest FY13 5YP had been submitted

to Newcrest's ExCo:

(b} the Lihir FY13 5YP provided for total capital expenditure on Lihir that was

approximately $900m less than that contemplated by the Lihir FY13 LoPP:
{¢) the Lihir FY13 5YP forecast that gold production at Lihir between FY14 and FY17
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would be below the gold production forecasts set out i
(iy __the August 2012 Represeniations;

(i} __the Lihir FY12 5YP;
(i} the Lihir FY13 LoPP,

and in particular forecast that gold production ai Lihir would be approximately

900koz in FY14. 850koz in FY15 and 1Moz in each of FY16 and FY17;

{d) the Newcrest FY 13 5YP forecast in respect of Telfer that:

(0 aold production across the period FY14 to FY17 would be effectively in line

within the Telfer 5 Year Guidance Range: but

(i} __capital expenditure across that period was higher than that which had been

forecast for the same pericd in the Newcrest FY 12 5YP; and

(i) total production costs across that period were higher than those which had

been forecast for the same period in the Newcrest FY12 5YP, and in respect

of each vear in that period were higher than the then prevailing gold price of

$1.550/0z;

{a)  the Newcrest FY13 5YP forecast in respect of Gosowong that:

(i) gold production across the period FY14 to FY17 would be approximately

375koz in FY 14, and 350koz thereaiter in each of FY15 to FY17;

(i) __capital expenditure across that period would be greater than that which had

been forecast for the same period in the Gosowong FY12 5YP:

{fi  the Newcrest FY13 5YP forecast that gold production at Cadia in FY14 would be

514koz.
Particulars

The Applicant refers to the Newcrest FY12 8YP. the Newcrest FY13 5YP and the
document titled, “Newcrest — Lihir FY13 Five Year Plan” set out at document
NEW.600.005.3753.

Further particulars may be provided following the completion of discovery and
prior to trial.

106. Between around 1 March 2013 and 24 March 2013, Newgcrest determined thai;

(3} the Newcrest FY13 5YP was not accentable and should be revised:

(b) _the revisions 1o the FY13 5YP should not focus on production growth:

{c)  for Newcrest's “marginal_businesses”, production “should fall when times do not

warrant reinvestment”.

Particulars
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The Applicant refers to the correspondence between members of Newcrest's
Exco and other Newcrest staff set out at documents NEW 600.007.4599
NEW.606.008.3715 and NEV.501.002.8189,

107. By no later than 28 March 2013:

{a)

a_revised version of ithe Newcrest FY13 5YP (Revised Newcrest FY13 5YP) had

{(b)

been submitted to Newcrest's ExCo:

the Revised Newcrest FY13 5YP forecast that, among other things:

{c)

(i) Newcrest would produce 2.794Moz of gold in FY 17 (and 2.859Moz in FY18):

(i) Lihir woulld g' roduce 812koz of gold in FY14, and would not produce over

1Moz in gold until FY17;
(iil)___Cadia Valley would produce 514koz of gold in FY14;

(iv) Telfer would produce 320koz of gold in FY17:

in_relation to Telfer, the Revised Newcrest FY13 5YP forecast that. among other

things, the “cash costs” and “total production costs” {in. $ per ounce) for Telfer for

the period from FY14 to FY17 1o be as foliows:

FY14 51,152 $1,564

FY18 1,293 $1.687

FY16 1,172 1,615

FY17 1.497 $1.897
Particulars

The Revised Newcrest FY13 5YP is set out at document NEW.501.002.8851,

28 March 2013 FY13 Production Forecast Downgrade

80:108.0n 28 March 2013, Newcrest published and lodged with the ASX a document titled

“Production Update and Executive Changes” (March 2013 FY13 Production Forecast

Downgrade) in which Newcrest made express statements to the effect that:

(a)

(b)

the production “ramp up” at the Cadia East mine and the Lihir mine following the
MOPU project was “progressing in line with expectations”;
at the Lihir mine:

(i) the MOPU plant was handed over to operations in February 2013;



(c)

(d)

®

{9)
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(fiy  all aspects of the planned "ramp up” had “met or exceeded expectations”;

(iiy  “all other major systems — including crushing, conveying and grinding circuits
— are also in full operation”;

notwithstanding the "pleasing performance” of the MOPU plant, the Lihir mine was

running at “reduced production capacity” following a shutdown of one of the

autoclaves at the mine;

it was anticipated that repair works to that autoclave would take between 5 and 7

weeks to complete;

“poor ground conditions” continued to be experienced at the Gosowohg mine;

“primarily as a result” of the matters set out in paragraphs (c}, {(d) and (e), Newcrest

had “determined” that the original guidance for FY13 gold production was no longer

achievable;

instead, Newcrest had reduced FY13 gold production guidance to 2.00Moz to

2.15Moz.

Aprif 2013 interim impairment testing

109, 80A——-0On or about 5 April 2013, Newcrest conducted interim impairment assessments

for each of its mines, in respect of which Newcrest concluded, among other things, that:

(a)

(b}

(c)

(d)

in respect of Lihir there was a shortfall of AUB333.098b {(under the “Mid-Price” plan,
applying a gold multiple of 1.2);

in respect of Telfer there was a shortfall of AUBBE7mELE7m (under the "Mid-Price”
plan, applying a gold multiple of 1.0};

in respect of Hidden Valley there was a shortfall of AUD384m$364m (under the

“Mid-Price” plan, applying a gold multiple of 0.2); and
in respect of Bonikro, there was a shortfall of AGB424m3121m (under the “Mid-
Price” plan, applying a gold multiple of 0.9),

such that in the case of each of those mines its carrying value exceeded its NPV.

Particulars

The Applicant refers to the internal Newcrest calculations set out at documents
NEW.501.003.0035, NEW.501.003.0038 and NEW.501.004.0348.

Further particulars may be provided following the completion of discovery and
prior to trial.
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April 2013 - Gold Price fall and 3Q13 Results

84:110.0n 15 April 2013, the gold price fell from YEB1USE1,535 per ounce to YSD41S5$1,395
per ounce (April 2013 Gold Price Fall).

111. On or about 16 April 2013, Newcrest conducted an initial assessment of the impact of the

Aprit 2013 Gold Price Fall on Newcrest's then current FY14 budget. which assessment

indicated that if a gold price of $1,340/0z was assumed for FY14 rather than a gold price

of $1670/0z in the FY13 5YP. then:

(2) __a "conservative” estimate of the impact on Newcrest's FY14 revenue was S1bn;

(b} Newcrest's forecast qold production in FY14 would decline from 2.451Moz to

2.3Moz;

{c) the forecasi free cash flow in FY14 at each of Newcrest's mines would decline

significantly, and would be negative in the case of Cadia Valley, Telfer. Hidden

Valley and Bonikro;

(dY Newcrest's overall forecast free cash flow in FY14 would decline from $316m to

negative $690m.

Particulars

The assessment was conducted by Kim Kerr and sent to Gerard Bond on 16
April 2013, and is set out in the documents at NEW.502.002.5451 and
NEW .502.002 5452,

82:112.Between 16 April 2013 and 7 June 2013:

(a)
{b) the gold price in AYDS as at 7 June 2013 significantly improved relative to the gold

price on 16 April 2013.

the gold price in BSBUSS did not change significantly;

Particulars

On 16 April 2013 the gold price in U8BUSS was approximately LISB4US$1,380
per ounce and on 7 June 2013 the gold price in HSBUSS was approximately
LW8PR4US$1,386 per ounce.

On 16 April 2013 the gold price in ALB$ was approximately ALD4$1,333 per
ounce and on 7-_June 2013 the gold price in ALDE was approximately
ALD181,461 per ounce.

83:113.0n 23 April 2013, Newcrest published and lodged with the ASX its quarterly report for
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3Q13 (3Q13 Resuits), which consisted of:

(a)

(b)

a document titled “Quarterly Report — Newcrest Mining Limited — For the three

months ending 31 March 2013 (3Q13 Results Release); and

a document titled “March 2013 Quarterly Results” (3Q13 Results Presentation).

84.114.In the 3Q13 Results Release and 3Q13 Resuits Presentation, Newcrest made express

statements to the effect that:

(a)

the “new and expanded operations” at the Cadia East mine and the Lihir mine

“performed to plan in the March 2013 quarter” and were “ramping up in line with

expectations”;

in relation to the Cadia East mine, the mine “operated as expected” and during the

quarter “the second phase primary crusher was commissioned on time”;

in relation to the Lihir mine:

(i)

the MOPU plant progress and performed “as expected” and "importantly, the
new autoclave performance achieved nameplate capacity”;

the new autoclave was operating “at or above its design capacity of 450
tonnes per hour for the month of March 2013";

the repair of the autoclave referred to in the March 2013 FY13 Production
Forecast Downgrade was complete;

the Lihir flotation capacity upgrade was “progressing in line with plan”,
remained “on schedule for completion in the first quarter” of FY14 and
“remained on track for July 2013 delivery”;

Newcrest's “refurbishment projects in the older sections of the Lihir plant”

were “progressing to plan”;

as part of Newcrest's “Lihir operating strategy’, at some point in the future

Newcrest;

(1)

(i)

(iii)

needed to “rebase” its cost structure by, among other things, “simplifying” the
operation, processing “more stockpiled ore” and improving return on
investment;
would complete the Lihir flotation capacity upgrade and the Lihir refiability
programne;

would “operate” the Lihir “process plant to full capacity”;

access to higher grade ore zones at the Gosowong mine had been re-established;

“operating and capital costs continued to be high in the global mining industry”;
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() ‘“the recent decline in commodity prices” had “not been accompanied by a reduction
in the strength of the Australian Dollar and Papua New Guinean Kina”;

(h} with Newcrest's “major projects ramping up and the more challenging external
environment”, Newcrest was continuing to “review all of its business activities”;

(i) the actions taken by Newcrest “in response to performance and external
environment” were: '
(y “organisational changes to reduce and simplify off-site activity”;
(i} “paused studies on some projects with a longer term payback”,
(i) “assessing all capital investment in higher cost production ounces”;
(iv) ‘“continuing to renegotiate costs and activity with key suppliers”;

{iy Newcrest's FY13 gold production guidance had not changed from that set out in the
March 2013 FY13 Production Forecast Downgrade, namely between 2Moz and
2.15Moz in FY13.

N. CONTINUING CONTRAVENTIONS FROM 8 FEBRUARY 2013

85:115.From 8 February 2013 until the end of the Period, Newcrest:

(a) repeated, further and alternatively confirmed, the substance of the February 2013
Representations in releases to the ASX;

{b) did not amend, qualify or withdraw the substance of the February 2013
Representations;

(c) did not release to the ASX any further information that would significantly
supplement or modify the February 2013 Representations,

and accordingly the February 2013 Representations were continuing representations that

were maintained by Newcrest from 8 February 2012 until the end of the Period.

Particulars

The February 2013 Representations were repeated, further and alternatively
confirmed, in the March 2013 FY13 Production Forecast Downgrade, 3Q13
Results Release and 3Q13 Results Presentation:

i expressly, through the making of the statements set out in paragraphs
80-83-and-84:108, 113 and 114:

ii. by implication, from:

A the substance of the statements setf out in paragraphs 8683108,
113 and 84:114:

B. the matters set out in paragraphs 44 and 66 and the particulars
thereto;
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(i)
(ii)
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the circumstance that between 8 February 2013 and 6 June
2013, Newcrest did not amend, qualify or withdraw the substance
of the February 2013 Representations or the statements set out
in paragraphs 86,-83-and-84108., 113 and 114 in subsequent
ASX releases;

the circumstance that between 8 February 2013 and 6 June
2013, Newcrest did not release to the ASX any further
information that would significantly supplement or modify the
substance of the February 2013 Representations or the
statements set out in paragraphs 80-83-srd-84:108, 113 and
114;

the fact that throughout the period from 8 February 2013 and

6 June 2013, Newcrest would reasonably be expected to have
been aware of the performance of each of the mines referred to
in paragraph 85_and the status and progress of the Cadia East
mine project, the MOPU project, the Lihir reliability programme
and the Lihir flotation capacity upgrade.

Newcrest’s failure to make any express statement thatto the
effect that the March 2013 FY13 Production Forecast Downgrade
had any impact on its forecasts for subsequent years.

86-116.1n the premises, by maintaining the February 2013 Representations Newcrest engaged

(a) intrade or commerce within the meaning of section 12BA of the ASIC Act;
(b) in relation to a financial service within the meaning of:

section 12BAB(1) of the ASIC Act; further or aliemnatively

section 766A(1)(a) of the Corporations Act;

{c) in relation to a financial product, being NCM Securities, within the meaning of

section 764A of the Corporations Act.

8Z.117.In so far as the Fehruary 2013 Representations were representations as to future

matters, Newcrest did not have reasonable grounds for the representations while they

continued between 8 February 2013 and 6 June 2013 within the meaning of:

fa) section 12BB(1) of the ASIC Act; further or alternatively

(b) section 769C of the Corporations Act.

Particulars

A lack of reasonable grounds is to be inferred from the following matters:

the matters set out in paragraphs 8 to 166-42A23, 53 to 42E59, 69 and
the particulars thereto;

the matters the subject of the March 2013 FY13 Production Forecast
Downgrade;

the overall decline in the gold price between 13 August 2012 and the end
of the Period, including the April 2013 Gold Price Fall;
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iv. each of the matters set out in paragraphs §1;-62:-89A-508-and 58570,
71. 79, 80, 81 and the particulars thereto;

V. from 21 March 2013, the matters set out in paragraph 78A105 and the
particulars thereto.

The Applicant also refers to and relies upon section 769C of the Corporations
Act and section 12BB of the ASIC Act.

Further particulars may be provided following the completion of discovery and
before trial.

£88.118.In the premises, by maintaining the February 2013 Representations Newcrest in trade or
commerce continued to engage in conduct:

{a) in relation to a financial service that was misleading or deceptive, cr likely to mislead

or deceive, in contravention of section 12DA of the ASIC Act; further or alternatively

(b} in relation fo a financial product or a financial service that was misleading or

deceptive, or likely to mislead or deceive, in contravention of section 1041H of the

Corporations Act.

89:119.1n the premises set out above, the February 2013 Misleading Conduct commenced on 8

February 2013 and was a continuing contravention that continued until the end of the

Period.

O. APRIL 2013 MATERIAL INFORMATION

90-120.Further or aiternatively, at all times from at least 485 April 2013 to 6 June 2013,
Newcrest was aware, for the purposes of ASX Listing Rule 19.12, that:
(a) it was likely that Newcrest would need to recognise a substantial impairment in
respect of the carrying value of one or more of its assets;
(b) it was unlikely that Newcrest would pay a final dividend in respect of NCM Securities

for FY13,

{individually or collectively, the Impairment Information).
Particulars

Each of the items of Impairment Information was information of which Newcrest
was, or ought to have been, in possession and therefore was information of
which it was aware within the meaning of ASX Listing Rule 19.12. Further:

i. Newcrest’s awareness of the matters alleged in paragraph 28(120(a) is
to be inferred from:

A, the matters set out at paragraphs 4, 8, 8, 10-and-14 to 4817 and
the particulars thereto;
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the matters set out at paragraphs &4-82-674-70-ard-7470, 71,
89, 92, 93 and the particulars thereto;

the content of the 2012 Resources & Reserves Statement;

the matters set out at paragraphs 185, 16F-42Fand-80A24, 25
60, 109, 111 and the particulars thereto;

the successive reductions in gold production forecasts set out in
the Newcrest FY12 5YP, the Newcrest FY13 LLoPP and the
Newcrest FY13 5YP;

references in the 7 June 2013 Corrective Disclosure to:

i. the “review of the Company’s business plan and 2014
financial year budget”;

ii. the 2014 budget having been “developed in the context of the
current market environment and outlook, including a recent
sharp deterioration in the gold price (the largest in 30 years),
the ongoing strength of Newcrest's operating currencies
relative to the USB;USS, and an elevated operating cost
environment”;

the statement in the 7 June 2013 Corrective Disclosure that
Newcrest was “reviewing the carrying values of its assets having
regard to materially lower gold prices, the compression of
earnings multiples in the gold industry (the latter being a market
proxy for gold price forecasting and resource conversion) and
other market factors”;

the compression of gold multiples, further and alternatively the
removal of gold multipies, for the purposes of valuation of gold
producers by investors in the period from the start of 2012
through to the end of the Period;

the fact that the gold price had been trending downwards since
around October 2012;

the matters set out in paragraphs-82_112 and the particulars
thereto;

from 15 April 2013, the fact of the April 2013 Gold Price Fall:

I~

the fact that notwithstanding the April 2013 Gold Price Fall, the
gold price at all times from 15 April 2013 until the end of the
Period was substantially higher than the gold price of
approximately USB4USE1,200 per ounce as at the date of the
Lihir acquisition;

the fact that notwithstanding the April 2013 Gold Price Fall, the
gold price at all times from 15 April 2013 until the end of the
Period was substantially higher than the gold price of
U8D1USE1,250 per cunce used by Newcrest in the 2012
Resources & Reserves Statement fo estimate Ore Reserves at
its mines (other than the Gosowong mine});

statements in the 7 June 2013 Corrective Disclosure and 7 June
2013 Media Release that Newcrest believed an impairment of
the carrying value of assets in the range of “$5 to $6 billion” was
“likely” and “expected”;

the reference in the 7 June 2013 Media Release to the
“significant change in the price of gold, gold equities and other
market factors since the start of this calendar year”;
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SP. the statement in the 7 June 2013 Corrective Disclosure that
approximately ALB383.6 billion of that impairment was
associated with a write down of all goodwill on the Newcrest
balance sheet in relation to the Lihir mine;

PQ.  the assumption made by Newcrest for the purposes of
impairment testing as at the end of FY12, referred to on page 60
of Newcrest's Financial Report for FY13 announced to the ASX
on 9 September 2013, that the gold price in 2013 would be
Usb1S8$1,615 (declining to LISB4USS1,100 by 2018);

QR. inlight of that assumption, the fact that interim impairment testing
was, alternatively ought to have been, conducted by Newcrest
following the April 2013 Gold Price Fall.

ii. Newcrest's awareness of the matters alleged in paragraph 95{120(b) is
to be inferred from:

A. the matters referred to in sub-paragraph i. above;
B. the statements in the 7 June 2013 Corrective Disclosure that:

i. the “decline in prices the current financial year has the
effect of increasing the likely gearing of the Company at
30 June 2013 to around 21%"; and

ii. an "asset write-down of $5 to $6 billion would result in the
gearing of the Company being in the order of 28-30% at
30 June 2013";

C. the statement in the 7 June 2013 Corrective Disclosure that in
the “context of the reduction in 2013 financial year profitability
following the sharp decline in prices, the elevation of gearing at
30 June 2013 asscciated with the estimated write-down of
carrying values and the application of cash flow to completion of
the Panel Cave 2 at Cadia East, the Board expects that there will
not be a final dividend in relation to the 2013 financial year”.

Further particulars may be provided following the completion of discovery and
prior to trial.

P. APRIL 2013 CONTRAVENTIONS

April 2013 Disclosure Contravention

94.121.The Impairment Information was:

(a) information that a reasonable perscn would expect to have a material effect on the
price or value of NCM Securities; and

{(b) not generally available.

82.122.By reason of the matiers alleged in paragraphs 4 and 84;_121. Newcrest was obliged by
Rule 3.1 of the ASX Listing Rules and section 674(2) of the Corporations Act to
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immediately notify the ASX of the Impairment Information on and from 485 April 2013.

£3-123. Notwithstanding the matters alleged in paragraphs 94-and-82:121 and 122, Newcrest did

not notify the ASX of the Impairment Information at any time during the Period.

94.124.By reason of the matters alleged in paragraphs 84--ie-83: 121 fo 123, Newcrest

contravened section 674(2) of the Corporations Act throughout the Period (April 2013

Disclosure Contravention).

95.125.In the premises set out above, the April 2013 Disclosure Contravention commenced no
later than 45-5 April 2013 and was a continuing contravention that continued until the end

of the Period.

Aprit 2013 misleading and deceptive conduct

96:126.Further or alternatively, in the premises set out in paragraphs 81121 to £5;125, the
Compliance Representation was not true in that from 45-5_April 2013 until the end of the
Period Newcrest failed to comply with section 674(2) of the Corporations Act and ASX
Listing Rules 3.1.

97-127.In the premises, by maintaining the Compliance Representation from 4&-5 April 2013
until the end of the Period Newcrest in trade or commerce engaged in conduct:
(a) in relation to a financial service that was misleading or deceptive, or likely to mislead
or deceive, in contravention of section 12DA of the ASIC Act; further or alternatively
{b) in relation to a financial product or a financial service that was misleading or
deceptive, or likely to mislead or deceive, in contravention of section 1041H of the
Corporations Act,

(April 2013 Misleading Conduct).
G. EARLY JUNE 2013 ANALYST MEETINGS AND REPORTS
98.128. Between around 28 May 2013 and 4 June 2013, Newcrest held one or more meetings

with analysts (Analyst Meetings) at which Newcrest disclosed one or more of the

following matters:



(a)
(b)
(c)

(d)
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some or all of the FY14 Gold Production Information;

the fact that the Lihir mine was unlikely to produce over 1Moz of gold in FY14;

the fact that Newcrest's gold production in FY14:

(i)  would not be in the range of 2.52Moz to 2.77Moz;

(i)  would not be significantly higher than in FY13;

notwithstanding:

(i)  the one-off nature of interruptions to Newcrest's operations in FY13;

(i) the completion of the MOPU project and the Cadia Mine development in eariy
2013; and

(iily the likely completion of the Lihir flotation capacity upgrade in July 2013,

any forecast growth in FY14 gold production should be based off the result in FY13,

(individually, collectively, or in any combination, the Advance Information).

Particulars

The fact of the Analyst Meetings and the matters discussed at them are to be
inferred from the following:

i the fact that the Advance Information was contrary to the August 2012
Representations and February 2013 Representations;

ii. the matters set out in paragraph £8:130, including the inclusion of
Advance Information in the analyst reports identified therein;

ii. the matters set out in the Newcrest “Market Release” dated 18 June
2014 published by Newcrest and lodged with the ASX on 18 June 2014,
including the “Agreed Statement of Facts and Admissions” (ASOFA)
attached thereto at [43]}-[57).

The Applicant also refers to the matiers set out in paragraphs 54--5% 67 and-
F570, 76, 89, 97 to #8101 and the particulars thereto.

Further particulars may be provided following the completion of discovery and
before trial.

J 129, 88A~—Further and alternatively to paragraph 98;128. the Analyst Meetings and

Advance Information included the following:

’ (a)

a conversation on 28 May 2013 between Newcrest's Manager Investor Relations,
Spencer Cole (Mr Cole) and representatives of Bank of America Merrill Lynch
(BAML), during which Mr Cole said words to the effect that BAML’s estimates of
Newcrest's FY14 gold production were toe high;

a conversation on 28 May 2013 between Mr Cole and Michael Slifirski and Sam
Webb of Credit Suisse Equity Research (Credit Suisse), during which Mr Cole said

words to the effect that:
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{i) Credit Suisse’s estimates of Newcrest's FY14 gold production were too high;
and

{ii) Newcrest expected just below 10% growth in its gold production in FY14
relative to a total gold production of 2.1Moz or less in FY13;

an email exchange on 28 May 2013 between Mr Cole and the representatives from

Credit Suisse referred to above (NEW.503.001.1443) and its contents;

a meeting on 29 May 2013 between Mr Cole and Jo Battershill of UBS Investment

Research (UBS) during which Mr Cole said words to the effect that Newcrest

expected between 5% and 10% growth in its gold production in FY14 relative to

Newcrest's total gold production for FY13;

a meeting on 29 May 2013 between Mr Cole and David Thompson, Andrew Driscoll

and Sandy Isherwood of Credit Lyonnais Securities Asia (C8SLACLSA) during which

Mr Cole said words to the effect that:

(i} Newcrest expected between 5% and 10% growth in its gold production in
FY14 relative to Newcrest's total gold production for FY13;

(i) an estimate of 2.6Moz gold production for FY14 would be too high;

a meeting on 30 May 2013 between Mr Cole and Brett McKay and Mat Hocking of

Deutsche Bank Markets Research (Deutsche Bank) during which Mr Cole said

words to the effect that Newcrest expected around 5% annual growth in its gold

production in the next few years relative to Newcrest's total gold production for

FY13;

a meeting on 30 May 2013 between Mr Cole and Daniel Seeney, Matthew Schembri

and Sam Heithersay of Citibank (Citi) during which Mr Cole said words to the effect

that Newcrest expected around 5% annual growth in its gold production in the next

few years relative to Newcrest's total gold production for FY13, with 5% to 10%

growth in gold production for FY14;

a meeting on 30 May 2013 between Mr Cole and Michael Crphanides of Royal

Bank of Canada (RBC) during which Mr Cole said words to the effect that:

(i)  Newcrest expected around 5% growth in its gold production in FY14 relative
to Newcrest's total gold production for FY13;

(i) Newcrest's expected gold production for FY13 was between 2.0Moz and
2.15Moz,

a meeting on 30 May 2013 between Mr Cole and Mitchell Ryan of Macquarie Bank

during which Mr Cole said words to the effect that Newcrest's expected gold
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production for FY14 to be between 2.2Moz and 2.3Moz;

a conversation on 31 May 2013 between Mr Cole and David Walsh of Colonial First

State Asset Management during which Mr Cole said words to the effect that:

(i)  Newcrest expected between 5% to 10% annual growth in its gold production
relative to Newcrest's total gold production for FY13;

(i) Newcrest's expected gold production for FY14 to be between 2.2Moz and
2.3Moz;

a conversation on 31 May 2013 between Mr Cole and Marc Hester of Greencape

Capital during which Mr Cole said words to the effect that Newcrest expected

between 5% and 10% annual growth in its gold production in the next few years

relative to Newcrest’s total gold production for FY13;

a conversation on 31 May 2013 between Mr Cole and Michael Orphanides and

Geoff Breen of RBC during which Mr Cole said words to the effect that Newcrest's

expected gold production in FY14 was around 2.3Moz.
Particulars

The Applicant refers to the ASOFA at [43]-{57].

Further particulars may be provided following the completion of discovery and
before trial.

’ 99.130.Between 3 June 2013 and 5 June 2013, a number of analysts covering Newcrest and

NCM Securities published reports that contained one or more items of the Advance

Information (June 2013 Analyst Reports) as follows:

! (a)

On 3 June 2013, Stephen Gorenstein and Anthony Kuo of BAML published a report
concerning Newcrest titled “Austerity on horizon: Cashflow to be prioritised over
prod'n” in which the authors:

{iy stated that:
“Maximising cashflow not production the way forward

In essence this may result in NCM shelving its production growth
aspirations which could result in FY14 production ~10% lower than our
forecast, BUT importantly it may improve FCF by ~$600-900m in that
year. We see a number of levers to maximise cashflow in place of
production including: Lihir: bring forward stockpile processing (reducing
production but increasing cash flow). Telfer no further cutbacks
(shortening life hut reducing capex} and deferring high cost ocunces
(lower mining cost and throughput but higher grade).”

(il stated that:

“We have not at this stage materially altered our forecasts. However our
‘cost out’ modelling suggests FY14 preduction could be 2.3-2.4moz
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(BofAMLe: 2.6moz) and sees similar changes to FY15 —-FY17 forecasts.”

On 4 June 2013, Jo Battershill, Glyn Lawcock and James Brennan-Chong of UBS

published a report concermning Newcrest titled “Lihir — MOPU loses its MO” in which

the authors:

(1)

(ii)

(ifi)

(iv)

(v)

(vi)

stated that:

“Newcrest has recently re-iterated to investors that production growth in
FY14 will be 5-10% over FY13. With FY13 expected to come in at
2.06Moz, 5-10% growth would imply an FY14 range of 2.2-2.3Moz,
equating to a downgrade of 15% over the prior consensus forecast of
2.6Moz (prior UBS-e 2.6Moz)"

stated that they had “subsequently lowered FY14e to 2.3Moz — with the bulk
of the cut at Lihir, which now appears unltkely to hit an annualised rate of
1Moz in the foreseeable future”;

stated that:

“During the Newcrest investor day hosted in early October 2012,
management stated a growth target of 5-10% per annum over the 5-year
plan. The starting peoint for growth was the 2.29Moz of production
reported in FY12, which subsequently implied a range of 2.4-2.5Moz for
FY14.

At recent investor presentations, including the BoAML conference in
Barcelona, Newcrest management has re-iterated its forecast growth at
5-10% over the next few years. However, it now appears as if the
starting point is the FY13 production number, likely to come in around
2.05Moz. Therefore, the growth forecast of 5-10% would now imply an
FY14 production profile of 2,.2-2.3Moz. Consensus production forecasts
for FY14, provided by the company, are for 2.6Moz. Subsequently, a
production range of 2.2-2.3Moz would imply downgrades of up to 15%
relative to consensus.

Our previous forecast of 2.86Moz, in-line with consensus, has
subsequently been downgraded tc 2,3Moz.”

stated that the "MOPU project, highly promoted by management, now
appears unlikely to actually reach 1Moz for some time”;

downgraded their recommendation in respect of NCM Securities from
“Neutral” to “Sell”;

lowered their 12 month target price for NCM Securities from ALB18$18.00 to
AUB12812.00;

On 5 June 2013, Michael Slifirski and Sam Webb of Credit Suisse published a

report concerning Newcrest titled “Lihir today, gone tomorrow — Kapit Kaput® in

which the authors:

(1)

stated that;

“The precipitous gold price decline will initially drive consensus
downgrades to price assumptions, earnings and valuations. This will be
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followed by secondary downgrades to production as preducers adjust
their plans to be more cash sustainable in the event of an even more
punitive gold price environment. Producers’ challenge is what gold price,
of many possible scenarios, to use to define medium term operating
plans. At current margins, Lihir and Telfer can't support their book
values or justify additional capital.”

stated that:

“Newcrest's challenge has moved from achieving a satisfactory return
from Lihir by growing production, to shrinking production to ensure net
free cash generation...”

stated that, in respect of the Lihir mine:

“‘Dramatic change probable with few options other than now running the
operation for cash, not production aspirations. Production projections
must drop materially and Kapit deferred until stockpiles and non-Kapit
reserves are depleted in 10 years under our revised operating scenario.
We no longer expect achievement of 1moz+ per annum production.”

downgraded their rating of NCM Securities from "Quiperform” to
“lUNDERPERFORM";

lowered their 12 month target price for NCM Securities from ALDP24$24.20 to
ALD44514.55;

Cn 5 June 2013, Brett McKay, Mat Hocking and Chris Terry of Deutsche Bank

published a report concerning Newcrest titled “Shifting into harvest mode” in which

the authors:

(i)

(ii)

stated that:

“Strategy shifts towards high-margin oz's, lower short-med term
prod’'n outloock. With recent completion of a number of large capital
projects, and in response to lower Au prices, we believe NCM will aim to
harvest as many low-cost ounces as possible over the coming years.
Apart from ongoing dev't at Cadia East, few new projects are likely to be
pursued. In our view, the focus on low-cost ounces, limited capex &
lower corporate costs can generate better cash flow relative to the
original strategy. However, we believe this initiative will lower Au prod'n
with 2.45Moz now forecast for FY14 (prev. 2.7Moz). Balancing this, we
can demonstrate up to $155m/fyr in addition al FCF can be generated.
Maintain HOLD, pending further clarification on the updated strategy.”

stated that:

‘Following a number of recent presentations and comments, we now
believe NCM are moving toward the implementation of a strategy to
focus on production of high margin ounces and minimising capex.
Combined with potential to reduce corporate overheads and exploration
spend, this strategy should improve free cash flow. This comes as a
number of major capital projects come fo an end and NCM has the
opportunity to ‘harvest’ ounces without the associated capex. We believe
they can pursue this strategy for up to 5 years, spending capital at Lihir
(minimal) and Cadia East (Panel Cave 2) only. Gold production will be
lower, although this will be balanced by up to $155m in additional free
cash flow per year relative to their original strategy.”
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(iii) stated that, in respect of the Lihir mine:

“We believe NCM are moving toward the implementation of a stockpile
strategy at Lihir, whereby they replace a large part of the mill feed with
ore from stockpiles. Operating cost advantages are tangible, given
reclamation costs for stockpiled ore are $2ft whilst mining costs are
around $7.50/t of material. With lower open pit material required to feed
the mill, it's likely open pit mining can be more selective and operate to a
lower strip ratio. However, stockpile grades and recoveries are lower
than ex-pit ore, resulting in lower gold production.”

(iv) maintained their “Hold” rating in respect of NCM Securities;

(v) lowered their 12 month target price for NCM Securities from AUB48519.10 to
ALJD15$15.70;

On 5 June 2013, Brendan Fitzpatrick, Stefan Hansen and Rachel Bentvelzen of

Morgan Stanley Research Asia/Pacific published a report in conceming Newcrest

titled “Downgrade to EW, Revised production carried forward” in which the authors:

(iy stated that:

“Newcrest to EW on revised forward production assumptions. Previously
we had assumed that after one off events were dealt with production
would rebound in FY14. However it now seems likely growth will be off
the FY13 base. Upside and earnings profile remains, but now less
compelling.”

(i) stated that:

“Same reference, new base line: Our group production reflects a 5-
10% pa growth rate as per company commentary, but as NCM moves to
optimise for cashflow we base it off the FY13, 2.12Moz, level. We now
allow for Lihir stockpiles fo be actively reduced but find revenue loss is
greater than cost savings. There is capex saving ($500mn) and deferral
(15yrs), but as we were under-estimating the capex the valuation benefit
on our numbers is muted. We have also modified production and cost
assumptions at most other assets.”

(i} downgraded their rating of NCM Securities from “Overweight’ to "Equal-
weight”;

(iv) stated that “We have downgraded NCM to EW. This is largely due to our
rebased production outlook of 5-10%pa in the forward years”,

(v) lowered their farget price for NCM Securities from AUDB20320.00 to
ALD16516.60.

On 5 June 2013, Daniel Seeney, Clarke Wilkins, Matthew Schembri and Sam

Heithersay of Citi published a report in concerning Newcrest titled “Shifting Strategy:

Chasing Cash Not Growth, Downgrade to Sell” in which the authors:

(iy stated that:

“‘Responding to the Market — Recent presentations have outlined a
major change in strategy underway at NCM, with the focus shifting to
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returns & cash generation at the expense of production growth. This has
come in response to investor demand, but also the more benign outlook
for gold prices which calls into question further discretionary capex. We
welcome this revised strategy and see it as indicative of what investors
will be looking for from the broader sector in order to regain confidence in
gold mining equities. However we lower production, earnings and NPV
materially as & result. NCM is downgraded to Sell with a lowered $13.00
target price.”

(i) stated that:

“Production & Earnings Changes — Material downgrades to earnings
and valuation given the more modest production growth profile. We lower
our FY14 production estimate to ~2.4moz - primarily driven by more
modest ramp up at Lihir and Cadia. We see risk to NCM's FY17
production guidance which is unlikely to be delivered under the new
strategy in our view.”

(i) downgraded their rating of NCM Securities from "Neutral” to “Sell”;
(iv) lowered their target price for NCM Securities from ALB18318.30 to
ALID138513.00.

R. JUNE 2013 CONTRAVENTIONS

June 2013 disclosure contravention

406:131. Further or alternatively, at all times from around 4 June 2013 to 6 June 2013,
Newcrest was aware, for the purposes of ASX Listing Rule 19.12, of the fact of:
(a) the Advance Information;
(b} the Analyst Meetings;
(c} the matters discussed in the Analyst Meetings,
(individually, collectively, or in any combination, the Analyst Briefing Information).

Particulars

Each of the items of Analyst Briefing Information was information of which
Newcrest was, or ought fo have been, in possession and therefore was
information of which it was aware within the meaning of ASX Listing Rule 19.12.
Further: :

i. Newcrest’s awareness of the matters alleged in paragraph 488(131(a) is
to be inferred from:

A. the matters set out at paragraphs 4 and 6 and the particulars
thereto;

B. the matters set out in paragraphs 5470 and 8271 and the
particulars thereto;

C. the matters set out in paragraph 88128 and the particulars
thereto;
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ii. Newcrest's awareness of the matters alleged in paragraph 488{131(b) is
to be inferred from:

A, the matters referred to in sub-paragraph i.;
B. Newcrest's participation in the Analyst Meetings.
The Applicant also refers to the ASOFA at [43]-[58].

Further particulars may be provided following the completion of discovery and
before trial.

404132, Further or ailternatively, the Analyst Briefing Information was:

(a) informaticn that a reasonable person would expect to have a material effect on the
price or value of NCM Securities; and

(b)Y  not generally available.

302.133. 104A-—Further and alternatively to paragraph 404:132, the Advance Information
disclosed at the -Analyst Meetings set out in paragraph 884129 above was:
(a) information that a reasonable person would expect to have a material effect on the
price or value of NCM Securities; and

(b) not generally available.
Particulars
The Applicant refers to the ASOFA at [31] and [43]-[58].

303:134. By reason of the matiers alleged in paragraphs 4, 184-anrd-104A;_ 132 and 133,
Newcrest was obliged by Rule 3.1 of the ASX Listing Rules and section 674(2) of the

Corporations Act to immediately notify the ASX of the Analyst Briefing Information on and

from around 4 June 2013.

404-135, Further or alternatively, by reason of the matters alleged in paragraphs 4 and
40345132, Newcrest was obliged by Rule 15.7 of the ASX Listing Rules and section 674(2)
of the Corporations Act to not provide the Advance [nformation to any person until
Newcrest had given that information to the ASX and received from the ASX an

acknowledgement that the ASX had released the information to the market.

406:1386. Notwithstanding the matters alleged in paragraphs 404,-402-and-163;132, 134
and 135, Newcrest did not notify the ASX of the Analyst Briefing Information or the

Advance Information at any time during the Period.
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406:137. By reason of the matters alleged in paragraphs +84-t0-184.132 to 136, Newcrest
contravened section 674(2) of the Corporations Act throughout the Period (June 2013

Disclosure Contravention).

107138, In the premises set out above, the June 2013 Disclosure Contravention
commenced ne later than 4 June 2013 and was a continuing contravention that continued

until the end of the Period.
June 2013 misleading and deceptive conduct

108.139. Further or alternatively, in the premises set out in paragraphs 488131 to
406;138, the Compliance Representation was not true in that from around 4 June 2013
Newcrest:

(a) failed to comply with section 674(2) of the Corporations Act;
(b} failed to comply with ASX Listing Rules 3.1;
(c} further or alternatively, failed to comply with ASX Listing Rule 15.7.

408140, In the premises, by maintaining the Compliance Representation from around 4
June 2013 until the end of the Period Newcrest in trade or commerce engaged in conduct:
(a) inrelation to a financial service that was misleading or deceptive, or likely to mislead
or deceive, in contravention of section 12DA of the ASIC Act; further or alternatively
() in relation to a financial product or a financial service that was misleading or
deceptive, or likely to mislead or deceive, in contravention of section 1041H of the
Corporations Act,

{June 2013 Misleading Conduct).
S. 7 JUNE 2013 CORRECTIVE DISCLOSURE

, H8:141. On 7 June 2013, Newcrest published and lodged with the ASX a document titled
“Newcrest Completes Business Review — Update on Qutcomes, Impacts and Outlook” (7
June 2013 Corrective Disclosure) in which Newcrest made express statements to the
effect that:

(a) Newcrest's gold production was expected to be between 2.0Moz and 2.3Moz in
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FY14;

it was likely that after 30 June 2013 Newcrest would record an impairment to the

carrying value of its assets of between AUBSEbLEEL and AURSbLEED, consisting of:

(iy a write down of approximately AYD3$3.6b representing all goodwill on
Newcrest’s balance sheet in relation to the Lihir mine;

(ify  impairments totalling apbroximately ALD2%2.2b in relation fo Newcrest's
*higher cost assets”, namely the Telfer mine, the Hidden Valley mine and the
Bonikro mine;

Newcrest did not expect that there would be paid a final dividend on NCM securities

for FY13.

T. LOSS AND DAMAGE

444142,

During the Period, the Applicant and each \of the Group Members acquired an

interest in NCM Securities:

(a)

(b)

in a market regulated by, inter alia, the ASX Listing Rules and sections 674(2) and
1041H of the Corporations Act;

in a market where the price or value of NCM Securities would reasonably be
expected to have been informed or affected by information disclosed in accordance
with the ASX Listing Rules and sections 674({2) and 1041H of the Corporations Act;
in a market to which the representations alleged in this statement of claim had been
made that a reasonable person would expect to have a material effect on the price

or value of NCM Securities; andfor

{aj(d) further or alternatively fo subparagraph 448(142(c), in a markst to which the

material information alieged in this statement of claim had not been disclosed and
which a reasonable person would expect, had it been disclosed, would have had a
material effect on the price or value of NCM Securities.

Particulars

The *market” during the Period was comprised of all then current investors and
potential investors in NCM Securities (market for NCM Securifies).

Particulars of the Applicant’s transactions involving NCM Securities during the
Period are set in Annexure A to this statement of claim.

Particulars of the shareholdings of the Group Members will be provided following
the trial of the common questions.

In respect of the June 2013 Disclosure Contravention and the June 2013
Misleading Conduct, the Applicant also refers to the ASOFA at [76]-[77].
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H2—Further-tg-paragraph-H0:
143, Further to paragraph 142, throughout the Period the market for NCM Securities was a

market for listed securities that was “semi-strong efficient”, in that at all refevant times:

{a) the traded price for NCM Securities on the ASX reflected all publicly available

information; and

(b)__the traded price for NCM Securities guickly adjusted to reflect_any additional
information that became publicly available.

144, Further to paragraphs 142 and 143;

{a) on 4 June 2013, the closing price of NCM Securities was AJB46$15.15 per share;

(b) on § June 2013, the price of NCM Securities fell to a low of AUB44$14.25 and
closed at ALUD14314.35 per share;

{c) on 6 June 2013, the price of NCM Securities fell to a low of AUB43%$13.36 and
closed at ALD13313.36 per share;

(dy on 7 June 2013, the price of NCM Securities fell to a low of AUBD41$11.40 and
closed at AUJD423512.35 per share;

(e) on 11 June 2013, the price of NCM Securities fell to a low of AUB44$11.84 and
closed at AUR42$12.03 per share;

(f) on 12 June 2013, the price of NCM Securities fell to a low of A=44$11.81 and
closed at AlB41$11.93 per share;

(@) on 13 June 2013, the price of NCM Securities fell to a low of ALR41511.40 and
closed at ALB11511.41 per share;.

313145, By reason of the matters alleged in paragraphs 4-48-and-344:142, 143 and 144:
{a) the August 2012 Production Misleading Conduct;
(b} the August 2012 Compliance Misleading Conduct;
(c} the August 2012 Disclosure Contravention;
{d) the January 2013 Disclosure Contravention;
(e) the January 2013 Misleading Conduct;
(fy  the February 2013 Production Misleading Conduct;
(g) the February 2013 Compliance Misleading Conduct;
(h)  the February 2013 Disclosure Contravention;
(i)  the April 2013 Disclosure Contravention;

()  the April 2013 Misleading Conduct;
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(k) the June 2013 Disclosure Contravention;

(I}  the June 2013 Misleading Conduct,

(individually, collectively or in any combination, the Centravening Conduct) separately or
together or in any combination caused the market price for NCM Securities to be
materialiy higher during the Period than:

{m) their true price; and/or

(n} alternatively, the price that would have prevailed if that Contravening Conduct had

not occurred.
Particulars

That the Contravening Conduct caused the price of NCM Securities to be higher
during the Period than it would have been had it not occurred is to be inferred
from the matiers-allegedin-paragraphs- 98991691 8-and-Hfollowing
matters:

Thei. the matters alleged in paragraphs 128 to 130;

il the characteristics of the market for NCM Securities set out in paragraphs
142 and 143;

iii. the changes fo the price for NCM Securities on the ASX from the date on
which the June 2013 Disglosure Contravention and June 2013 Misleading

Conduct occurred. as set out in paragraph 144:

iv.  the changes to the price for NCM Securities on the ASX from the date on
which the 7 June 2013 Corrective Disclosure was made, as set out in

paragraph 144;
v, the fact that each of the August 2012 Information, FY14 Gold Production

Information, February 2013 Information. Impairment Information and
Analyst Briefing Information was information_that, if disclosed, would

reasonably be expected to have a negative impact on the price of NCM

Securities:

vi. further and alternatively to v., the fact that each of the Representations
was a representation that would reasonably be expected to have a positive
impact, alternatively a sustaining effect, an the price of NCM Securities.

146. Further or alternatively, the Applicant and eachgsome or all of the Group Members

acquired an interest in NCM Securities during the Period en-the-as a result of holding and
acting upon the assumption (being also an assumption generally made by all participants

in the market and-erwhich-they-were-entitled-to-aetfor NCM Securities} that-:

444(a) the price at which they acquired that interest represented the market price in a
market that had been informed of all material information relating to Newcrests; and

(b)Y _all such material information had been incorporaied into the price of thase NCM

Securities as at the date of acquisition,
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{Price Inteqrity Assumption).

Particulars

investors and potential investors in shares on the ASX,_including NCM
Securities, are generally aware that there is a complex and comprehensive
regulatory regime including, inter alia, the ASX Listing Rules and sections 674(2)
and 1041H of the Corporations Act, which has as one of its purposes to ensure
that the market is promptly informed of all information which is relevant to the
price at which shares are traded.

If the Contravening Conduct had not occurred, the Applicant and the Group
Members would either have acquired an interest in NCM Securities at a price
which had not been artificially inflated or they would have acquired an interest in
shares in another listed entity instead.

The Applicant also refers to and relies upon the matters set out in paragraphs
142 t0 145 and the particulars thereto.

Particulars of the Applicant holding and relying upon the Price Infegrity
Assumption are set out in the affidavit of Michagl Boorne dated 27 November
2014. Patticulars for each of the Group Members who also held and relied upon
the Price Integrity Assumption will be provided following resolution of the
COmImon guestions.

145:-147. Further or alternatively, the Applicant and some of the Group Members acquired

an interest in NCM Securities during the Period in reliance upon one or more of:
{a) the Compliance Representation;

(b) the August 2012 Representations;

(¢) the February 2013 Representations;

(individually, collectively or in any combination, the Representations).

Particulars

Particulars of the Applicant’s reliance on any of the Representations will be
provided prior to trial.

Particulars of reliance for the remaining Group Members who relied directly on
any of the Representations will be provided following the resolution of the
commeon questions.

448:148, If Newcrest had not engaged in the August 2012 Compliance Misleading

Conduct, the January 2013 Misleading Conduct, the February 2013 Compliance

Misleading Conduct, the April 2013 Misleading Conduct or the June 2013 Misleading

Conduct (Compliance Representation Contraventions)Geniravering~Gondust, the

Applicant and the Group Members would eitherhave:

(a} nof acquired an interest in NCM Securities from the date of that conductat-atower

price; ander
{b) further. in the case of the Applicant and some Group Members, retained or acquired
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an interest in_sharesinanotherlisted-antity an alternative investment instead.

Particulars

In respect of the Applicant, particulars of the alternative investments referred to
in subparagraph 4186{148(b) wilt be provided prior to trial.

Particulars relating to individual Group Members who would have retained or
acquired alternative investments will be provided following the resolution of the
commeon questions.

148. |Ii Newcrest had not engaged in the Coniravening Conduct other than the Compliance

Representation_Contraventions. the Applicant and some of the Group Members would

have:

{(a) not acquired an interest in NCM Securities from the date of that conduct;

(b)  alternatively to (a) acquired an interest in NCM Securities at a lower price: and

(¢) _further or altematively, retained or acquired an interest in an alternative investment

instead.

Particulars

In respect of the Applicant, particulars of the alternative investments referred to

in subparagraph 148(b) will be provided prior to trial,

Particulars relating to individual Group Members who would have retained or

acguired alternative investrments will be provided following the resolution of the

common questions,

$+47-150. By reason of Newcrest’'s Contravening Conduct, the Applicant and each of the

Group Members have suffered loss and damage.

Particulars

The loss suffered by the Applicant and Group Members is the greater of:

the difference between the price at which they acquired an interest in NCM
Securities during the Period and the price at which that interest would have
been acquired at that time had the Contravening Conduct not occurred
(Price Inflation). Particuiars of the Price Inflation in relation to NCM
Securities at the relevant times will be provided following the provision of
expert evidence; or

alternatively, the difference between the price at which they acquired an
interest in NCM Securities during the Period and whatever is “left in hand”
or was realised upon a sale of those shares following the 7 June 2013
Corrective Disclosure, modified to take into account so much, if any, of the
movement in the traded price of NCM Securities which did not result from
the Contravening Conduct;

alternatively, for days during the Period and thereafter where the traded
price of NCM Securities fell as a result of the disclosure of information
(whether by Newcrest or one of the authors of the June 2013 Analyst
Reports) which had not previously been disclosed because of the
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Contravening Conduct, the quantum of that fall;

iv. alternatively, for the Applicant and those Group Members who would have,
but for the Contravening Conduct, not acguired an interest in NCM
Securities and further or alternatively retained or acquired an alternative
investment, the difference, at the date of hearing, between their actual
position as a result of having acquired an interest in NCM Securities during
the Period and the position in which they would have been had they not
acquired that interest and further or alternatively made that alternative
investment instead.

348:151, By reason of the matters alleged in paragraphs 140-+te—416:142 to 150, the

Applicant and each of the Group Members may recover the amount of the loss and
damage suffered by them from Newcrest pursuant to section 1041l of the Corporations

Act and section 12GF of the ASIC Act.

348152, Further or alternatively, by reason of the matters alleged in paragraphs +18-e
446:142 to 150, Newcrest is obliged pursuant to section 1317HA of the Corporations Act
to compensate the Applicant and the Group Members for the damage that resulted from

its contravention of section 674(2).

U. COMMON QUESTIONS OF FACT OR LAW

120:153. The questions of law or fact common to the claims of the Group Members are:

(a) whether the Respondent made the Representations;

{b) whether the Compliance Representation was a continuing representation that was
maintained by the Respondent throughout the period from 13 August 2012 to 6
June 2013;

fc) whether the August 2012 Representations were continuing representations that
were maintained by the Respondent throughout the period from 13 August 2012 o
6 June 2013;

(d) whether the February 2013 Representations were continuing representations that
were maintained by the Respondent throughout the period from 8 February 2013 to
6 June 2013;

(e) whether any and if so which of the Representations were:
(i) representations as to future matters;
(i}  statements of opinien that was or could reasonably be regarded as being

intended to influence potential investors in NCM Securities in making
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decisions in relation to the securities, within the meaning of section 12BAB(5)
of the ASIC Act andfor section 766B(1) of the Corporations Act;

whether the making and subsequent maintenance of any or all the Representaticns

constituted conduct:

(i)  in relation to a financial product for the purposes of section 1041H of the
Corporations Act;

(i}  in relation to a financial service within the meaning of section 12BAB(1) of the
ASIC Act and/or section 766A(1)}a) of the Corporations Act;

{iii)  in trade or commerce for the purposes of section 12DA of the ASIC Act;

whether the Respondent had reasonable grounds for making each of the

Representations;

whether any or all of the Representations were misleading or deceptive or likely to

mislead or deceive in contravention of section 1041H of the Corporations Act or

section 12DA of the ASIC Act;

whether, if so, it is necessary for the Applicant and Group Members to have relied,

directly or indirectly, on any of the Representations in order to have suffered loss or

damage by the Respondent's contravention of section 1041H of the Corporations

Act and/or section 12DA of the ASIC Act;

whether the Respondent was or ought to have been aware of the August 2012

Information between 13 August 2012 and 6 June 2013 and, if so, when;

whether between 13 August 2012 and 6 June 2013 the August 2012 Information

was:

(i) information that a reasonable person would expect to have a material effect
on the price or value of NCM Securities;

(i}  not generally available;

whether the Respondent was or ought to have been aware of the FY14 Gold

Preduction Information between 1 January 2013 and 6 June 2013 and, if so, when;

whether between 1 January 2013 and 6 June 2013 the FY14 Gold Production

Information was:

(i) information that a reasonable person would expect to have a material effect
on the price or value of NCM Securities;

(i)  not generally available;

whether the Respondent was or ought to have been aware of the February 2013

Information between 8 February 2013 and 6 June 2013 and, if so, when;



(p)

(a)

(N
{s)
(1)

(W

(v)

(w)

(x)

86

whether between 8 February 2013 and 6 June 2013 the February 2013 Information

was:

(i) information that a reasonable person would expect to have a material effect
on the price or value of NCM Securities;

(i)  not generally available;

whether the Respeondent was or ocught to have been aware of the Impairment

Information between 48-5 April 2013 and 6 June 2013 and, if so, when;

whether between 45-5 April 2013 and 6 June 2013 the Impairment Information was:

(i)  information that a reasonable person would expect to have a material effect
on the price or value of NCM Securities;

(i)  not generally available;

whether the Analyst Meetings were held as alleged;

whether the Advance Information was provided at the Analyst Meetings as alleged;

whether the Respondent was or ought to have been aware of the Analyst Briefing

Information between around 4 June 2013 and 6 June 2013 and, if so, when;

whether between around 4 June 2013 and 6 June 2013 the Analyst Briefing

Information was:

(i)  information that a reasonable person would expect to have a material effect
on the price or value of NCM Securities;

(i) not generally available;

whether the Respondent contravened section 674(2) of the Corporations Act by

failing to disciose the August 2012 Information, the FY14 Gold Production

Information, the February 2013 Information, the Impairment Information, the

Advance Information and/or the Analyst Briefing Information as soon it was or ought

to have been aware of that information;

whether any of the Contravening Conduct caused the Respondent’s share price to

be higher during the Period than it would have been had they not been made and, if

s0, to what extent or by what amount;

the principles for assessing the losses caused to the Applicant and Group Members

by the Confravening Conduct;

the correct measure of damages which are recoverable under the Corporations Act

and ASIC Act in respect of losses caused by the Contravening Conduct.
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AND THE APPLICANT CLAIMS, for itseli and on behalf of the Group Members, the relief set

out in the Application filed herein.

DATE: 5 June 20158-October2044

Signed by Benjamin James Yang Phi
Lawyer for the Applicant

This amended pleading was prepared by Alan Nash, and settled by M B J Lee SC of Counsel.



ANNEXURE A

Applicant’s Trades in NCM Securities during the Period

29 May 2013 BUY 2000 $14.40 $28,800.00
29 May 2013 BUY 1000 $14.31 $14,310.00
30 May 2013 BUY 1000 $14.88 $14,880.00

On 25 June 2013, the Applicant sold 4000 NCM Securities at a price
per security of $9.30, or a total of $37,200.00.
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CERTIFICATE OF LAWYER

I, BENJAMIN JAMES YANG PHI, certify to the Court that, in relation to the amended statement
of claim filed on behalf of the Applicant, the factual and legal material available to me at present

provides a proper basis for each allegation in the pleading.

Date: 5 June 2015

Signed by Benjamin James Yang Phi
Lawyer for the Applicant



