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Amended Statement of Claimn  ns the amended statement of claim
annexed as Schedule 2 to this Agreement;

Court means the High Court of New Zealand or, on appeal, the Court of
Appeal of New Zealand or the Supreme Court of New Zealand;

Defaulting y has the meaning as set out in clause 8.1;
Dollar amounts stated are New 1 dollars;

Default Notice means a written notice issued under clause 8,3 by one
Party giving notice that the other Party is in breach of the Agreement;

Information includes all information, documents, material and evidence
of any kind whatsoever, inciuding all oral, written and electronic
material in relation to the [nvestigation and the Proceeding;

Investigation has the meaning set out in paragraph 1.3;

Joint Merm  andum means the joint memorandum of counsel attached
as Schedule 1 to this Agreement;

Noticeof A  ssions means the notice of admissions attached as
Schedule 3 to this Agreement;

Notifying Party has the meaning set out in clause 8.1;
Party means any party to this Agreement;

Penalty Hearing means any hearing or fixture in the Proceeding at which
the FMA and Mr Hill will ask the Court to approve the  Jerset outin
clause 4.3;

Penalty Judgment means the ju _ ient of the Court determining the
pecuniary penalty payable by Mr Hill in the Proceeding. Where a
Penalty Judgment of a particular Court is specified, it is the judgment of
tl  Court;

Per 1 extendsto non-natural persons and includes any association of
persons whether incorporated or not;

Proceeding means the civil proceeding brought by the FMA in the High
Court of New Zealand as CIV-2021-404-1266 as amended by the filing of
the Amended Statement of Claim, and includes any appeals;

Working Day has the definition set out in r 1.3 of the High Court Rules
2016,

RPaen|ution
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The Parties have reached a full and final settlement of:

(a}

the claims against Mr Hill arising out of the Investigation and which are
setoutint Proceeding; and
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3.4

3.5

4.1

4.2

(b) any claims that could have been made by the FMA against Mr Hill in
relation to the failures described in the Amended Statement of Claim.

The Parties agree to resolve the Proceeding and the investigation by:

{a) the FMA filing the loint Memorandum, enclosing the Amended
5t ment of Claim within one Working Day of this Agreement;

(b} the FMA filing the Amended Statement of Claim within one Working Day
of when leave to do so is granted;

{c) the next Working Day, Mr Hill filing the Notice of Admissions;

{d) Mr Hill paying any Penalty Judgment in accordance with clause 5; and
(e) otherwise on the basis set out in this Agreement.

The admissions made by Mr Hill are made oniy for the purposes, and in respect,
of resolving the Proceeding, and are not made for the purposes, or in respect, of

any other claims, actions, proceedings or investigations.

The FMA will not commence or continue further proceedings against Mr Hill in
connection with matters that are subject of the Proceeding and Investigation.

forthe avoit  ce of doubt, nothing in this A :ement shall be construed as:

{a) resolving any past, continuing, or future contraventions of the Act about
which the MA does not have reasonable notice; or

(b) preventing the FMA from commencing or continuing any civil or criminal

proceedings against Mr Hill in respect of the matters described in
clause 3.5(a).

| of th I mang ty

Progression to Per____!' Hearing

The FMA and Mr Hill will cooperate and use all1  sonable endeavours to ensure
that the Penalty Hearing xds  the first available date that the Court
proposes that is convenient to counsel.

Consultation on penalty submissions
The FMA and Mr Hill will:

(a) circulate to the other a draft of any submissions or memorandum they
propose to file in relation to the Agreed Recommended Penalty at least
ten Working Days before that party is to file the submissions or
memorandum with the Court;

(b) provide any comments on a submission or memorandum received in
accordance with clause 4.2(a) not more than five Working Days after
receiving those submissions or that memorandum; and
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4.4

4.5

(c)

consider in good faith any comments that the other Party may have in
connection with the submissionori  morandum.

Agreed Recommended Penalty and content of pe  ty submissions

The FMA and Mr Hill agree and undertake that:

(a}

(b)

{c)

{d}

(e)

(f)

the Agreed Recommended Penalty for the Admitted Cause of Action is a
final penalty of $100,000;

the Agreed Recommended Penalty is an appropriate pecuniary penalty
in view of the conduct and the circumstances;

in their respective written and oral submissions, they wili indicate that it
is appropriate for the maximum amount of t  pecuniary penalty for to
be: unders 490{1}{a} of the Act;

they will make written and oral submissions recommending to the Court
thatitadoptas ing point of $120,000;

they will make written and oral submissions recommending to the Court
that it apply a discount of one-sixth to the starting point for all
mitigating factors; and

t  rwill otherwise su _ortthe; _ eed Recommended Penalty before
the Court and that they will not seek in any way to suggest or argue to
the Court that a different penalty shouid be imposed.

The Parties agree that all material facts for the purposes of the Proceeding are:

(a)

{b)

the ma relating to Mr Hill’s conduct, as described in the Amended
Statement of Claim;

the following matters, which are not included in the Amended
Statement of Claim but which mi  aroperly be the subject of
submissions by either Party:

i) the fact that Mr Hill has not previously been found to have
breached the Act; and

{ii) the extent to which Mr Hill cooperated with the Investigation
and the Proceeding.

Court Costs

The FMA and Mr Hill:

(a)

(b)

acknowledge that the final penalty ordered by the Court will be first
applied to paying the FMA’s actual costs in bringing the Proceeding,
given the effect of s 493 of the Act; and

agree to ask the Court that there be no further order for cosis.



4.6

The Parties agree that no Party will seek any other costs award in the
Proceeding, other than costs arising:

(a) from any breach of this Agreement; and/or

(b) following the service of a Default Notice in accordance with clause 8.3.

Pavment ~~ |

5.1

5.2
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5.6

On the execution of this agreement, Mr Hil! will:

(a) pay an amount equal to the Agreed Recommended Penaity to his
solicitors’ trust account; and

{b) instruet his solicitorsto«  f  to the FMA’s counsel when that amount
has!| nreceived by them into that account.

if the High Court imposes the Agreed Recommended Penalty in the Penalty
Judgment, within 5 Working Days of the Penalty Judgment Mr Hiil will direct his
solicitorsto  the amount of the Agreed Recommended Penalty from their
trust account into the bank account nominated by the FMA.

tf the High Court does not impose the Agreed Recommended Penalty in the
Penalty Judgment, then Mr Hill will pay {including, in respect of the funds heid
on trust, by directing his solicitors to pay) into the bank account nominated by
the FMA any pecuniary penalty ordered by the High Court within 15 Working
Days of the date of the Penalty iudgment unless, prior to the expiration of that
period, a stay of the Penalty ludgment pending determination of an appeal is
granted.

If a Penalty udgment is issued by an appellate Court, Mr Hill (on the one hand),
or the FMA {on the other hand), as applicable, shal! pay to the other any
difference between any pecuniary penalty paid by Mr Hill in accordance with
clause 5.3 and the amount ordered by the appeliate Court, together with any
costs awarded by the appeilate Court, into the bank account nominated by the
FMA or Mr Hill. For the avoidance of doubt, if no pecuniary penalty has been
paid by Mr Hill when a Penalty Judgment is issued by an appellate Court, this
difference will be the total amount ordered by the appetlate Court. The

pay _ntwill be made within 15 Working Days of the date of the appellate
judgment or within any other time period specified by the appellate judgment,
whichever is later.

if a stay of the Penalty Judgment is granted pending determination of an appeal,
Mr Hill agrees to pay interest as prescribed by the Interest on Money Claims Act
2016 on any amount it has to pay to the FMA under clause 5.4. Interest will
accrue from the date of the Penalty Judgment until payment is made in full,

For the avoidance of doubt, if the FMA is required to refund any amount under
clause 5.4, the only interest to be paid is that actually earned, if any, on the
amount to be refunded.

=



6.1

6.2

6.3

6.4

6.5

i d oot

Comment prior to release of Penalty Juc _ 1ent
Prior to the Penalty Hearing, the Parties:
(a) may make public comments limited to the facts that:
(i) Mr Hill has admitted a breach of 5 22(d} of the Act;

{ii) the Parties have asked the Court to convene a hearing for the
purpose of imposing a pecuniary penalty on Mr Hill under s 489
of the Act in respect of that admitted breach; and

iii) the FMA has discontinued its causes of action alleging breaches
of s 262 of the Act and s 11 of the Securities Markets Act 1988;
and

{b) may not otherwise  1ke public comment in relation to this Agreement,
the Proceeding and/or the Penalty Hearing.

Between the date of the Pi ty Hearing and prior to the public release of the
Penalty Judgment, the Parties may not issue a media release or make a public
comment in relation to this Agreement, the Proceeding and/or the Penalty
Hearing.

Comment after release of Penalty Judgment

Subject to clause 6.4, any Party may issue a media release or make a pubtic
comment in relation to this Agreement and/or the outcome of the Penalty
Hearing after the public release of the Penalty Judgment.

Mr Hill will not issue any media release or make any public comment permitted
by clause 6.3 until after the FMA has made a media release or public comment
as permitted by clause 6.3.

Principles applying to comments
The Parties agree:

(a) to make only media releases or public comments in good faith that are
consistent with the Penalty Judgment and the ¢ tent, spirit and intent
of this Agreement including the schedules;

{b} in relation to any media release  ide under clause 6.3, that the Party
issuing the media release will provide act  >f the media release to the
other Party at least one hour in advance of the release being published
to allow the other party the opportunity to comment. The Parties agree
that the purpose of providing an advance copy of a media release is to
aflow the other Party to have the opportunity to comment and provide
advanced notice so as to inform its own position (and not for approval).
A party is not obligated to accept the con  =nts of the other party.






8.4

8.5

8.6

8.7

8.8

Notifying Party may take steps orcor  ence proceed _s lowing a Default
Notice

Following service of a Default Notice, the Notifying Party may:

(a) take any further steps in or relating to the Proceeding, including
{without limitation) applying to set aside the Penalty Judgment or to
appeal the Penalty ludgment in accordance with clause 7.2;

{b) take any steps to enforce the obligations outlined in this Agreement;

{c) seek an award of costs in respect of the matter giving rise to the Default
Notice; and/or

(d} terminate the Agreement.
Upon' minat of the Agreement:

(a) Mr Hill remains subjecttot agi  ents and acknowledgements given
in clause 8.6 below;

(b) the Parties shall otherwise be released fi  any further obligations in
relationtoitz the position of the Parties in the Proceedings shall be
atl: _:(including for the avoidance of doubt as to amendment of the
pleadingsin  1sistent with the Amended Statement of Claim attached
in Schedule 2, the withdrawal of the admissions set out in the Notice of
Admissions set out in Schedule 3, or the imposition of a pecuniary
penalty or other orders inconsistent with this Agreement).

If this Agreement is terminated following the service of a Default Notice on Mr
Hill:

{(a) Mr Hill acknowledges that any amended pleading subsequently filed by
the FMA may reintroduce {without limitation) cause of action
discontinued by the Amended Statementof CI _ and

(b) Mr Hill agrees not to assert that the FMA is precluded from doing so, or
that it is precluded from seeking relief in those circumstances for any
reason (including because of any limitation defence),

The Parties agree that it shatl not o titute a breach of this Agreement for any
of them to make submissions in any Court in any other proceedings with respect
to the relevance, weight or precedent value to be attributed to the Penalty
Judgment.

Breach of obligation to pay pecuniary penalty

If Mr Hill or the FMA fails to make all or part of the payments referred to in
clause 5 within the time specified, after first providing seven Working Days for
the Party to rectify that breach, the other Party (the Enforcing Party) is:

(a) entitied to enforcet  Penalty Judgment;

{b} entitled to claim interest as prescribed by the Interest on Money Claims
Act 2016 on the balance payable until the penalty, or difference owing
or any costs award=d under clauses 5.4 are paid in full; and

SA)/\M/






9.5

9.6

9.7

9.8

9.9

9.10

9.11

9.12

5.13

The FMA or Mr Hill may use Information provided by the other Party in
proceedings instituted in accordance with clause 8.4 except Information that has
been provided by a Party on a without prejudice basis.

The FMA agrees that, if it receives a request pursuant to the Official Information
Act 1982 that covers or might cover and/or record or all or some of the
Information that Mr Hill has provided to the FMA in relation to this Proceeding
and investigation, including voluntarily or under compulsion, it will notify Mr Hill
of that request and consult as to whether there are grounds for the requested
material to be withheld under Part 1 of the Official Information Act 1982. The
FMA will notify Mr Hill at least five Working Days before responding to the
request, if notwithstanding such consideration, it determines no grounds exist
on which it may refuse to comply with the request.

Subject to clauses 9.4 and 9.6, if the FMA wishes to disclose to a third party any
Information provided to it by Mr Hill during the Investigation or in the
Proceeding or if any third party requests from the FMA disclosure of such
Information, the FMA will use its best endeavours to notify Mr Hill and provide

him with area:  able opportunity to oppose suc |uest, including by Court
action.
Amend ts in writing

No amendment to this Agreement will be effective unless it is in writing and
signed by all Parties,

Authorities

Each person executing this Agreement warrants that they have the full authority
to enter into this Agreement and bind the Party for which they purport to enter
into this Agreement.

Severance

Any provision in this Agreement that is unlawful will be severed and the
remaining provisions remain enforceable, but only if the severed provision is not
material to the purpose of this Agreement.

Parties to bear their own costs

Each Party will meet its own expenses incurred in the course of performing its
obligations under this Agreement.

Governing law

This Agreement will be governed by, and construed in accordance with, the laws
of New Zealand.

Further assurances
The Parties agree to make all applications, execute all documents and do ail acts

and things as may be necessary to give effect to its obligations under this
Agreement.
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Amended: ...nent..cl...n

The plaintiff by its solicitor says:

10545223 11

The Parties

The plaintiff, the Financial Marke  uthority (Te Mana Tatai Hokohoko) (FMA), is
a Crown Entity established under s 6 of the Financial Markets Authority Act 2011
Its functionsinclude enforcement of the Financial Markets Cc  uct Act 2013
{FMCA),

The def lant, Matthew Geoffrey Hill (Mr Hill) was at all relevant times a director,
a shareholder, and the Chief Executive Officer of New Talisman Gold Mines Limited
(New Talisman).

Mr Hill:

{a) holds a Master of Business A inistration and a Graduate Diploma in
Applied Finance; and

(b) was at all relevant times:
(i) a feliow of the Fi ial Services Institute of Australasia; and

{ii} a member of the Australian inst e of Company Directors.

At all relevant times, Mr Hill was responsible for overseeing New Talisman’s day-
to-day operations and capital raising initiatives.

Third p_

New Talisman

New Talisman:

(a) was incorparated on 23 August 1985;

(b) is, and at all relevant times was, a listed company with ordinary shares

listed on the New Zealand st . exchange {NZX) and the Australian stock
exchange (ASX) under the code “NTL”;

(c) carries on business in gold mining and gold exploration; and
(d) holds:
{i) a mining permit for the Talisman goldmine project; and
{ii) ane ration permit for the Rahu exploration project.
Sharetrader

http://www.sharetrader.co.nz (Sharetrader) is a New Zealand-based internet
bulletin board that hosts public discussions about investment opportunities,
including investments in NZX and ASX-listed securities.
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Sharetrader:

(a3} is pwned and operated by Tarawera Publishing Limited;
(b} describes itself as “NZ's number one share market forum for investors”;
{c) is accessible by members of the public, including professional and non-

professional investors; and

{d) contains discussion threads consisting of posts dedicated to NZX-listed
securit

Sharetrader v _ stration and member profiles
Users of Sharetrader can either:

{a) register to use the site as a “member”, which allows the user to create, and
participate in, discussion threads; or otherwise

(b) view discussion threads as a “guest”.
The process of registering on Sharetrader includes the following steps:
(a) users must first:

{i) select a username, which is the name appearing next to a user’s
posts on Sharetrader;

{ii) provide a valid email address to Sharetrader;

(iii} select a box stating that they have read and agree to abide by
! retrader’s “Forum Rules”; and

{b} Share derthen:

(i) verifies e email address provided by the user, via an automated
process; and if verified

(i) reviews the user’s account, to determine whether the registrant is
a legitimate user {ie. to determine whether the person is a
spammer or if they have been banned previously); and then

{iii) activates the account, allowing the user to post on the forums.

At all relevant times, Sharetrader’s “Forum Rules” included a rule providing that
“Users will not use Sharetrader to conduct any activity that is illegal {such as
misleading and deceptive conduct)”,

Every activated user account has a profile page (Profile} which:
(a} can be viewed by any other user with an activated user account;

{b} can be accessed by clicking on a hyperlink accompanying any of the user’s
posts;

(c) contains statistical information about the user, including the number of
posts they have published and the date their Profile was registered; and
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