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A. PRELIMINARY
A.l. Plaintiff and Group Members
1. The Plaintiff:

1.1 is a natural person;

1.2 acquired an interest in shares in the First Defendant (Nuix) in the Relevant Period

(as defined in paragraph 2.1 below) on the Australian Securities Exchange (ASX);

1.3 has suffered loss or damage by reason of the matters alleged in this Statement of

Claim.

The Plaintiff acquired her interest in the shares by way of purchase of the

shares in an account in the name of her and her husband, Mr Hakan Bahtiyar,

PARTICULARS

as follows:
Date of Buy/Sell Quantity Price per Share
Purchase
4/12/2020 Buy 246 $8.125
2. The Plaintiff brings this proceeding as a group proceeding pursuant to Part 4A of the

Supreme Court Act 1986 (Vic) on behalf of herself and all persons who or which:

2.1 acquired an interest in shares in Nuix between 18 November 2020 to 31 May 2021

inclusive (Relevant Period);

2.2 have suffered loss or damage by reason of the matters alleged in this Statement of

Claim;

2.3 were not during any part of the Relevant Period, and are not as the date of this

Statement of Claim, any of the following:

@) a related party (as defined by s 228 of the Corporations Act 2001 (Cth)

(Corporations Act)); or

(b) a related body corporate (as defined by s 50 of the Corporations Act) or an

associated entity (as defined by s 50AAA of the Corporations Act) of any of

the Defendants; or
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(© a director, officer or a close associate (as defined by s 9 of the Corporations

Act) of any of the Defendants; or

(d) a Judge, Associate Judge or Registrar of the Supreme Court of Victoria, or

Justice of the High Court of Australia.
(Group Members).

3. As at the date of the commencement of this proceeding there are, as against each Defendant,

seven or more persons who have, against that Defendant, the claims set out herein.
A.2.  Nuix
4. At all relevant times, Nuix was:
4.1 a corporation incorporated under the Corporations Act, and capable of being sued;

4.2 a trading corporation within the meaning of the Australian Securities and Investments
Commission Act 2001 (Cth) (ASIC Act); and

4.3 a person within the meaning of:
(a) sections 1041E and 1041H of the Corporations Act;
(b) section 12DA of the ASIC Act; and

(c) section 18 of the Australian Consumer Law (ACL) set out in Schedule 2 of the
Competition and Consumer Act 2010 (Cth) (CCA), as applicable pursuant to

s 131 of the CCA and one or more of the following:

@ section 12 of the Australian Consumer Law and Fair Trading Act 2012
(Vic);

(i) section 28 of the Fair Trading Act 1987 (NSW);

(iii) section 16 of the Fair Trading Act 1989 (QId);

(iv) section 6 of the Australian Consumer Law (Tasmania) Act 2010 (Tas);
(v) section 19 of the Fair Trading Act 2010 (WA);

(vi)  section 14 of the Fair Trading Act 1987 (SA);

(vii)  section 7 of the Fair Trading (Australian Consumer Law) Act 1992

(ACT); and/or
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(viii)  section 27 of the Consumer Affairs and Fair Trading Act (NT).

5. At all material times, Nuix operated a business of selling investigative analytics and

intelligence software.
PARTICULARS

Nuix described itself in the Prospectus (as defined in paragraph 19 below) at
section 2.1.1 as ‘a leading provider of investigative analytics and intelligence

software to customers in 78 countries’.
A.3. Macquarie Entities

6. At all material times, each of the Second Defendant (Macquarie Capital) and Third
Defendant (MGL) was:

6.1 a corporation incorporated under the Corporations Act 2001 and capable of being
sued,

6.2 a person within the meaning of:
(a) sections 1041E and 1041H of the Corporations Act; and
(b) section 12DA of the ASIC Act.
7. Macquarie Capital was:

7.1 an underwriter of the issue and sale of shares in Nuix pursuant to the Prospectus;

and
7.2 involved in preparing the Prospectus.
PARTICULARS

The involvement of Macquarie Capital in preparing the Prospectus is to be
inferred from its role as underwriter and from the reference to it throughout the

Prospectus, including in sections 6.4.1 and 6.7.
Further particulars may be provided after discovery.
8. At all relevant times, Macquarie Capital:

8.1 was a subsidiary of MGL; and
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10.

A.4.

11.

12.

8.2 therefore controlled by MGL within the meaning of section 50AA of the Corporations
Act.

At the time of the Prospectus, MGL and Macquarie Capital each controlled Nuix (within the

meaning of section 50AA of the Corporations Act).
PARTICULARS
Insofar as the Plaintiff can say prior to discovery:

a. Nuix was controlled by MGL by reason of 76.2% of Nuix Shares being held by
Macquarie Corporate Holdings (MCH). In turn, MCH was a subsidiary of MGL;

b. Nuix was controlled by Macquarie Capital by reason of Macquarie Capital being
a subsidiary of MCH, and by 76.2% of Nuix Shares being held by MCH.

MGL was involved in the preparation of the Prospectus.
PARTICULARS

The involvement of MGL in preparing the Prospectus is to be inferred from the

references to it throughout the Prospectus, including in sections 6.4.1 and 6.7.
Further particulars may be provided after discovery.
Director Defendants
The fourth defendant, Jeffrey Laurence Bleich (Bleich), is and was at all material times:
11.1  from 11 January 2017, a non-executive director of Nuix;
11.2 from 18 November 2020, non-executive Chairman of Nuix.
The fifth defendant, Susan Patricia Thomas (Thomas):
12.1 is and was at all material times from around November 2020:
@) a non-executive director of Nuix; and
(b) chair of Nuix’'s Audit and Risk Management Committee.
12.2 prior to her appointment as a director of Nuix:
€) was engaged by Nuix as an adviser to the Board; and

(b) observed the audit process undertaken by Nuix in FY20.
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13. The sixth defendant, Sir lain Robert Lobban (Lobban), is and was at all material times:
13.1 from around October 2018, an adviser to the Board of Nuix;

13.2 from around November 2020, a non-executive director of Nuix and a member of

Nuix’'s Audit and Risk Management Committee.
14, The seventh defendant, Rodney Graeme Vawdrey (Vawdrey):
14.1 was, from July 2015, Chief Operating Officer of Nuix.

14.2 was, from 20 September 2017 until 3 December 2021, CEO and an executive director
of Nuix; and

14.3 involved in the preparation of the Prospectus.
PARTICULARS

The involvement of Vawdrey in preparing the Prospectus is to be inferred from
his role as Chief Executive Officer, and the references to him throughout the

Prospectus, including in sections 1.7, 6.1, 6.2 and 6.6.2.
Further particulars may be provided after discovery.

15. The eighth defendant, Daniel Phillips (Phillips) is and was at all material times from 9 June
2011:

15.1 an officer of Macquarie Capital;

15.2 an officer of MGL;

15.3 appointed by Macquarie Capital, further or alternatively MGL, to the Board of Nuix;
15.4 adirector of Nuix;

15.5 required by Macquarie Capital, further or alternatively MGL, to report to Macquarie
Capital or MGL as the case may be, regarding inter alia the financial performance

and prospects of Nuix; and
PARTICULARS

The requirement in 15.5 is to be inferred from the circumstance that Phillips
was appointed by Macquarie Capital, alternatively MGL, to the Board of Nuix.

Further particulars may be provided after discovery.
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15.6

15.7

involved in preparing the Prospectus.
PARTICULARS

The Involvement of Phillips in preparing the Prospectus is to be inferred from
his long-standing role as director and involvement in the business of Nuix at
all material times and the references to him throughout the Prospectus,
including in sections 1.7, 6.1, 6.2.1, 6.6.2 and 6.6.4

Further particulars may be provided after discovery.

in the premises, at all material times the knowledge of Phillips in relation to the
conduct described in this Statement of Claim is to be attributed to Macquarie Capital,

further or alternatively MGL.

16. The ninth defendant, David Standen (Standen), is and was at all material times between
about 9 June 2011 to 18 November 2020:

16.1

16.2

16.3

16.4

16.5

16.6

an officer of Macquarie Capital;

an officer of MGL;

appointed by Macquarie Capital, further or alternatively MGL, to the Board of Nuix;
a director of Nuix; and

required by Macquarie Capital, further or alternatively MGL, to report to Macquarie
Capital or MGL as the case may be, regarding inter alia the financial performance

and prospects of Nuix.
PARTICULARS

The requirement in ‘16.5’ is to be inferred from the circumstance that Standen
was appointed by Macquarie Capital, alternatively MGL, to the Board of Nuix.

Further particulars may be provided after discovery.
involved in the preparation of the Prospectus; and
PARTICULARS

The involvement of Standen in preparing the Prospectus is to be inferred from
his long-standing role as director and involvement in the business of Nuix from

2011 until his resignation on 18 November 2020.
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17.

B.1.

18.

19.

20.

Further particulars may be provided after discovery.

16.7 in the premises, at all material times the knowledge of Standen in relation to the
conduct described in this Statement of Claim is to be attributed to Macquarie Capital,

further or alternatively MGL.
Together, the fourth to ninth defendants are referred to as the Director Defendants.
NUIX SECURITIES MARKET
Initial Public Offering

At all material times on and from 18 November 2020 (the Prospectus Date), there existed a

market of investors or potential investors in Nuix shares (Nuix Securities Market).
PARTICULARS
The investments in Nuix shares were effected by:
a. subscription under the Prospectus; further or alternatively
b. trading on the ASX.

Further particulars may be provided after discovery and receipt of experts’
reports.

On the Prospectus Date, Nuix issued a prospectus (the Prospectus) in respect of:
19.1 the issue of new ordinary shares; and
19.2 the sale of existing ordinary shares;
(together, Nuix Shares).
PARTICULARS

The Prospectus was dated 18 November 2020 and stated that ‘[t]he offer
contained in this Prospectus involves an initial public offering to acquire fully
paid ordinary shares in the capital of Nuix (Shares) (the Offer)’. A copy of the

Prospectus is available upon request from the plaintiff's solicitors.
Further particulars may be provided after discovery.

The Prospectus was required to comply with the provisions of Part 6D of the Corporations
Act.
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21.

B.2.

22.

23.

24,

25.

The Prospectus:

21.1 with Macquarie Capital’'s consent, named Macquarie Capital as underwriter of the

Prospectus; and

21.2 constituted an offer to sell Nuix Shares to investors or potential investors in the Nuix
Securities Market (Nuix IPO).

PARTICULARS

The Prospectus stated that ‘[tlhe offer contained in this Prospectus involves
an initial public offering to acquire fully paid ordinary shares in the capital of
Nuix (Shares) (the Offer)'.

Secondary (on-market) trading

On 4 December 2020, Nuix was admitted to the official list of the financial market operated
by the ASX.

At all material times during the Relevant Period from 4 December 2020, Nuix Shares were:
23.1 listed on a financial market operated by the ASX;

23.2 ED securities within the meaning of s 111AE of the Corporations Act;

23.3 quoted ED securities within the meaning of s 111AM of the Corporations Act; and
23.4 financial products within the meaning of the Corporations Act.

In the premises, at all material times during the Relevant Period, Nuix was:

24.1 a listed disclosing entity within the meaning of s 111AL(1) of the Corporations Act;

and

24.2  subject to and bound by the Listing Rules of the ASX (ASX Listing Rules).

By reason of the matters in paragraphs 23 to 24, Nuix was an entity to which:

25.1 during the Relevant Period up to 22 March 2021—s 674(2) of the Corporations Act
applied, as modified by:

€) Corporations (Coronavirus Economic Response) Determination (No. 2) 2020;

and

(b) Corporations (Coronavirus Economic Response) Determination (No. 4) 2020;
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(together, the Coronavirus Determinations); and

25.2  during the Relevant Period on and from 23 March 2021—s 674(2) of the Corporations
Act applied.

C. LEAD-UP TO IPO
C.1. Nuix Management Information
C.1.1 ‘Red lights’ on Nuix products

26. By not later than January 2021, Nuix had conducted internal reviews of its products and

product development projects, which reviews:

26.1 flagged critical problems for a number of Nuix products and/or projects by giving them

‘red light’ status;
26.2 reported serious doubts about the quality of Nuix products; and

26.3 reported serious doubts as to Nuix’s ability to achieve in FY21 revenue growth above
its FY20 result.

PARTICULARS

Insofar as the Plaintiff says prior to discovery, Nuix conducted two internal
reviews in the period, being a review in around mid-2020 and another in

around January 2021.
One or both of these reviews reported:

a. that six of Nuix’'s key products had ‘red lights’ and that even if Nuix boosted
resources it would take between 18 months and two years to “turn the

situation around”;

b. “We immediately need 8 people to slow the bleeding” and another 43

people to “turn” the situation”; and

c. “... lack of engineering capacity prohibits our ability to capture additional

market share”.

In connection with the said reviews, Nuix executives prepared the table set
out in Annexure A hereto (entitled ‘Overall Program Health Check’) in or

around January 2021, listing ten Nuix products, of which six (6) were given a
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‘red light' status denoting that those products were affected by critical

problems for the reasons identified in the table.
Further particulars may be provided after discovery.
c.1.2. Engineering staff and research & development

27. On or about 1 April 2019, six senior Nuix executives hosted a presentation for Phillips and

Standen, in which it was reported by the executives that (or to the effect that), inter alia:

27.1 Nuix had missed key budget forecasts; and

27.2 there were problems with staff morale, culture, and high levels of staff turnover.
PARTICULARS

Insofar as the Plaintiff can say prior to discovery, the presentation was called
‘Nuix 2.0” and is described in an article published in the Australian Financial
Review on 17 May 2021 entitled ‘The infighting behind the $2.7b Nuix
meltdown’. Further particulars, including particulars of the identities of the

executives, will be provided after discovery.
28. By 30 June 2020, Nuix over the course of FY20 had:
28.1 reduced the number of engineers it employed by 30%; and
28.2 underspent its research and development (R&D) budget by 16.5%.
PARTICULARS

The reduction and underspend are described in an article published in the
Australian Financial Review on 18 May 2021 entitled “Slow the bleeding’: Nuix

review flashed red weeks after listing'.
Further particulars may be provided after discovery.
C.1.3. Nature of FY20 earnings result

29. Nuix’s reported FY20 earnings result was materially derived from reductions in engineering
headcount and cost-cutting, including underinvestment in R&D, and not growth in revenue
relative to FY19.

PARTICULARS
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The matters are described in an article published in the Australian Financial
Review on 17 May 2021 entitled ‘The infighting behind the $2.7b Nuix

meltdown’.

Further particulars will be provided after discovery and receipt of experts’

reports.
C.14. Inability accurately to forecast financial performance
30. In the period from and including FY17 to the Prospectus Date, Nuix’s actual revenue results

had repeatedly fallen short of its internal forecasts.

31. In April 2019, the Board of Nuix told Vawdrey that the Board did not believe that Nuix's

forecast of $180m revenue in FY19 was achievable.
PARTICULARS

The statement was recorded in an email sent by Vawdrey to persons presently
unknown to the Plaintiff, and otherwise described in an article published in the
Australian Financial Review on 8 June 2021 entitled ‘ASIC turns blowtorch on

who controlled Nuix IPO’.
Further particulars may be provided after discovery.

32. In April 2019, Vawdrey stated to Nuix staff that or to the effect that Nuix’s sales forecasts

were:
32.1 not able to be achieved; and

32.2 the product of a desire by the forecasts’ authors to reflect budget numbers instead of

being actual forecasts.
PARTICULARS

The statement is recorded in an email sent by Vawdrey to persons presently
unknown to the Plaintiff, and otherwise described in an article published in the
Australian Financial Review on 8 June 2021 entitled ‘ASIC turns blowtorch on

who controlled Nuix IPO’.
Further particulars may be provided after discovery.

33. In October 2019, Stephen Doyle (Doyle), Chief Financial Officer, reported to Vawdrey and

other Nuix executives that or to the effect that:
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33.1 Nuix throughout Q1 had been tracking toward a miss against its sales forecast for
1H20; and

33.2 Doyle considered that Nuix’s forecasting procedures were such that Nuix executives,

as a group, were not able reliably to predict Nuix’s financial results.

PARTICULARS

The statements were described in an article published in the Australian
Financial Review on 8 June 2021 entitled ‘ASIC turns blowtorch on who
controlled Nuix IPO’ and an article published in the Australian Financial
Review on 17 May 2021 entitled ‘The infighting behind the $2.7b Nuix
meltdown’.

Further particulars may be provided after discovery.

34. By not later than the Prospectus Date, Nuix, Vawdrey, Phillips and Standen knew or ought

reasonably to have known that, or information to the effect that, Nuix could not reliably

produce accurate forecasts for its business.

PARTICULARS

The said knowledge on the part of Nuix was or ought to have been had by
each of Vawdrey, Doyle, Philips, Standen and other senior officers of Nuix.

The Plaintiff refers to the matters in paragraphs 14 to 16 and 26 to 33 above.

Further particulars may be provided after discovery.

C.15. Castagna’s influence over Nuix management

35. From time to time during the period from March 2019 until 4 December 2020, Standen,

Phillips, and other officers of Nuix, Macquarie Capital or MGL:

35.1 visited Anthony Castagna, a co-founder and former officer of Nuix (Castagna), whilst

the latter was serving a prison sentence;

35.2 during the said visits, discussed the management of Nuix’s business; and

35.3 thereafter followed directions given or adopted suggestions made by Castagna

regarding the management of Nuix’s business.
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Castagna was found guilty of conspiracy to defraud, conspiracy to dishonestly
cause loss to a third person, and dealing with proceeds of crime, by a jury of
the Supreme Court of New South Wales on 18 April 2018 and was in prison

from at least that date.

Standen visited Castagna in prison on dates not presently known to the
Plaintiff.

Phillips visited Castagna in prison on dates not presently known to the Plaintiff

but including on or around 30 March 2019.

The visits of Castagna by Standen, Phillips and other officers of Nuix,
Macquarie Capital and MGL are otherwise described in an article published in
the Australian Financial Review on 17 May 2021 entitled ‘The infighting behind
the $2.7b Nuix meltdown’.

Castagna was later acquitted.

Further particulars, including the identities of other officers who visited

Castagna may be provided after discovery and subpoenas.

36. At the times when Castagna was visited by the officers referred to in the paragraph above,

Castagna held a substantial interest (within the meaning of the Corporations Act) in Nuix.

PARTICULARS

Insofar as the Plaintiff can say prior to discovery, Castagna was the
beneficiary of a retirement fund maintained by Delrick Limited, a company
limited by guarantee incorporated in Vanuatu, which in turn owned Blackall
Limited, a New Zealand incorporated company and legal and beneficial owner
of 9.3% of Nuix Shares. The structure is otherwise described on page 42 of

the Prospectus.

Further particulars may be provided after discovery.

C.1.5.1. Knowledge of Nuix, Macquarie Capital and MGL as at Prospectus Date

37. By not later than the Prospectus Date, each of Nuix, Vawdrey, Philips, Standen, Macquarie

Capital and MGL knew or ought reasonably to have known each of the matters in paragraphs

26 to 36 above (the Management Information).
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The matters in paragraphs 26, 27, 31, 32, 33 and 34 were known to the
Nuix officers referred to therein as making or receiving the said

communications.

The matters in paragraphs 28, 29 and 30 relate to the actual financial

performance of Nuix, and therefore were actually known by Nuix.

The matters in paragraph 35 were known to the Nuix officers undertaking

the visits or implementing the directions or suggestions.

Knowledge of the said matters is to be attributed to Macquarie Capital and

MGL by reason of:

i. the attendance or participation of Standen and Phillips in the
communications, visits and conduct referred to in ‘a’ to ‘c’ of these

particulars; and

ii. the roles of Standen and Phillips as nhominees of Macquarie Capital
and/or MGL to the Board of Nuix.

Knowledge of Castagna’s interest in Nuix, referred to in paragraph 36, can
be inferred in each of Nuix, Macquarie Capital and MGL because the said
interests were described in the Prospectus (at page 42), which each of
Nuix, Macquarie Capital and MGL were involved in preparing as set out
in paragraphs 7, 10, 11, 12, 13, 14, 15.7 and 16.7 above.

Further particulars may be provided after discovery.

C.2. Nuix Structural Information

C.2.1. Customer shift towards consumption-based pricing

38. Further and in the alternative to the matters in paragraphs 26 to 37, at the Prospectus Date,

Nuix had a revenue recognition policy under which:

38.1 in relation to its contracts for software delivered on a customer’'s premises or in a

customer-hosted ‘cloud’ environment, the total revenue to be recognised in respect

of such contracts, was known at the time of entry into the contract (Non-

Consumption Model); and

38.2 inrelation to its contracts for software delivered on a Nuix-hosted cloud environment,

the total revenue to be recognised in respect of such contracts:
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(a) was calculated by reference to the amount of data processed or hosted by

Nuix, and not known at the time of entry into the contract; and
(b) was recognised over the life of the contract;
(Consumption Model).
PARTICULARS
The revenue recognition policy is set out in section 4.2.4.1 of the Prospectus.

39. Licences sold by Nuix under the Consumption Model had a negative impact on Nuix’'s short-

term revenues, relative to the impact of licences sold under the Non-Consumption Model.
PARTICULARS

Nuix stated in its Prospectus at section 5.1.13 that ‘If Nuix moves to a
consumption-based pricing model, and the proportion of Nuix's revenue
generated from Consumption Licences increases, Nuix expects to experience
generally longer periods over which it collects cash from customers, which
may have a negative impact on Nuix's operating cash flows (in addition to

impacting the timing of Nuix’s recognition of affected revenue)'.

Nuix stated to the market on 21 April 2021 that the ‘transition to consumption
licences [has] a near-term negative impact on statutory revenue recognition’.

A copy of the statement is available upon request from the plaintiff’s solicitors.

Further particulars may be provided after discovery and receipt of experts’
reports.

40. From not later than July 2019, Nuix’'s customers were increasingly seeking to purchase
software licences, including from Nuix, on a Consumption Model instead of a Non-

Consumption Model.
PARTICULARS

The acquisition of software licences by customers on a Consumption Model
is more favourable to the customer in that it involves lower upfront costs,
provides scalability and permits remote working, compared to software

purchased under a Non-Consumption Model.
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The trend toward greater uptake of Consumption Model licences was further
accelerated during the COVID pandemic, as Nuix’s customers tended to have

more of their employees ‘working from home’.

During FY19 and into FY20 Nuix was actively pursuing a strategy of

transitioning some of its customers to Consumption Model pricing.

Further particulars may be provided after discovery and receipt of experts’

reports.
41. At the Prospectus Date, Nuix was not able reliably to forecast:

41.1 the rate of customer transition from Non-Consumption Model licences to

Consumption Model licences referred to in the previous paragraph; or

41.2 the likely financial consequences for Nuix of the rate of customer transition referred
to in the preceding sub-paragraph.

PARTICULARS

So far as the Plaintiff is able to say prior to discovery and receipt of expert

reports, the inability to forecast is to be inferred from:
a. the matters referred to in paragraphs 32 and 33 above; and

b. an acknowledgement by Vawdrey to The Australian newspaper
reported on 21 April 2021 entitled ‘Nuix, the biggest IPO of 2020
crashes to all-time low’ that ‘The increasing rate of adoption of
consumption licenses has happened faster than anticipated and
means that some of the revenue upside expected for financial year
2021 will occur in future years in line with customer usage and data
growth’.

Further particulars may be provided after discovery.

c.2.2. Knowledge of Nuix, Vawdrey, Phillips, Standen, Macquarie Capital and MGL as at

Prospectus Date of the Structural Information

42. By not later than the Prospectus Date, each of Nuix, Vawdrey, Philips, Standen, Macquarie
Capital and MGL knew or ought reasonably to have known of, or known to the effect of, the

matters in paragraph 41 above (the Structural Change Information).

PARTICULARS
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Nuix’s knowledge of the said matters is to be inferred from the matters set out

in the particulars to paragraph 41.

Further or alternatively, Nuix ought reasonably to have known the said matters

because:

a. the matters set out in the particulars to paragraph 41 had been

reported at senior management level and to directors within Nuix;
b. the said matters related to Nuix’s financial forecasts, being forecasts:
i. important to its business;

ii. affecting Nuix’s obligations under inter alia s 674 of the

Corporations Act; and

ii. in the premises in ‘I and ‘ii" — were matters of which its senior
management ought to have been aware in the course of their

duties.

The knowledge of Vawdrey, Phillips, Standen Macquarie Capital and MGL is
to be inferred from the matters set out in ‘b’ hereof.

The knowledge of Macquarie and MGL is to be inferred from the involvement

of their nominees Standen and Phillips in the management of Nuix.

Further particulars may be provided after discovery and receipt of expert

reports.
C.3. US Political Risk Information

43. Further and in the alternative to the matters in paragraphs 26 to 42, at the Prospectus Date,
a material portion of Nuix’s customer base was comprised of United States public sector

customers.
PARTICULARS

Insofar as the Plaintiff can say prior to discovery, as at the Prospectus Date,
Nuix had established a subsidiary, Nuix USG Inc, to contract directly with
United States public sector customers. Around 55.5% of the Nuix group’s
FY20 total revenue was from customers in the United States of America and

Canada, and 19.9% from public sector customers.
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Further particulars may be provided after discovery and receipt of experts’

reports.

44, By not later than the Prospectus Date, each of Nuix, Vawdrey, Philips, Standen, Macquarie

Capital and MGL knew that there was material uncertainty as to:

44.1 whether Nuix’'s United States public sector customers would renew their contracts

with Nuix in FY21; further or alternatively
44.2 the terms on which they might so renew.
(the US Political Uncertainties).
PARTICULARS

a. The terms on which those United States public sector customers might
renew their contracts which the Plaintiff alleges were affected by
material uncertainty are the terms relating to the length of the contract,
and at what points in the life of the contract Nuix would be paid and in

what amounts.

b. The alleged knowledge on the part of Nuix, Vawdrey, Philips, Standen,
Macquarie Capital and MGL of the material uncertainty is to be inferred

from the following notorious facts:

i.  the budget of the United States government from 1 October 2020
to 11 December 2020 being set by a ‘continuing resolution’ which
provided limited and temporary funding, instead of a regular

appropriations bill;

ii.  whether there would be a change in presidency and how any

transition might occur;

iii.  government expenditure being delayed or restructured by covid-
19.

Further particulars may be provided after discovery and receipt of experts’

reports.
45, By not later than the Prospectus Date:

45.1 the US Political Uncertainties materially increased the inability of Nuix reliably to
forecast:
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D.1.

46.

47.

45.2

(@)

(b)

its financial performance, referred to in paragraph 34 above (beyond the

unreliability referred to therein); further or alternatively

the rate of transitions by customers, referred to in paragraph 41 above

(beyond the unreliability referred to therein); and

(the Political Risk Information).

each of Nuix, Vawdrey, Philips, Standen, Macquarie Capital and MGL knew or ought

reasonably to have known the Palitical Risk Information.

PARTICULARS

The said information was known by each of Nuix, Vawdrey, Philips, Standen,
Macquarie Capital and MGL, or ought reasonably to have been known,
because the fact of US Political Uncertainties was disclosed in the Prospectus
together with the risk that developments in respect of the US Political
Uncertainties could result in an ‘unexpected change to Nuix’s financial
performance or prospects’ but without disclosing that Nuix's existing
forecasting systems already were not able reliably to forecast its financial

performance.

IPO CONTRAVENTIONS

FY21 Revenue Forecast

The Prospectus included forecasts that:

46.1

46.2

Nuix revenue for FY21 would be $193.5m, reflecting approximately 10% growth over
its FY20 result of $175.9m (FY21 Revenue Forecast).

Nuix’s pro forma annualised contract value:

(@)

(b)

for the year ending 30 June 2020 was $168.4 million; and
for the year ending 30 June 2021 was $199.6 million (FY21 ACV Forecast).
PARTICULARS

The FY21 Revenue Forecast is set out at pp 38 and 135 of the Prospectus,
and the FY21 ACV Forecast at pp 39, 131, 137, 156, 157 of the Prospectus.

By reason of the matters alleged in paragraphs 30 to 34 above, by not later than the

Prospectus Date:
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47.1 there was areal risk that the FY21 Revenue Forecast and/or the FY21 ACV Forecast

would not be met (Forecast Information);

47.2  each of Nuix, Vawdrey, Philips, Standen, Macquarie Capital and MGL knew or ought

reasonably to have known the Forecast Information.
PARTICULARS

The matters pleaded and particularised in paragraphs 30 to 34 above are

repeated.
D.2. Prospectus Omissions
48. At the Prospectus Date:
48.1 the Management Information;
48.2 the Structural Change Information; further or alternatively
48.3 the Political Risk Information;
48.4 the Forecast Information;

was information that investors and their professional advisers would have reasonably
required to make an informed assessment of the assets and liabilities, financial position and
performance, profits and losses and prospects of Nuix, within the meaning of s 710 of the
Corporations Act.

49. The Prospectus omitted:
49.1 the Management Information;
49.2 the Structural Change Information;
49.3 the Political Risk Information; and
49.4  the Forecast Information,
(together, the Omitted Information).

50. In the premises set out in the preceding paragraph, Nuix contravened s 728(1)(b) of the

Corporations Act.

3448-3750-7354, v. 8



D.3. Misleading or deceptive conduct in connection with the Prospectus

51. Further and in the alternative, at the time of making the FY21 Revenue Forecast and the
FY21 ACV Forecast (FY21 Forecasts):

51.1 Nuix, by providing the FY21 Forecasts in the Prospectus, implied to the Nuix

Securities Market that or to the effect that:

@) Nuix had undertaken all necessary and reasonable investigations before
making the Forecast, and had satisfied itself on reasonable grounds following
those investigations that the Forecast was based on reasonable grounds and

was not misleading or deceptive in any respect; further or alternatively
(b) no information had come to the attention of Nuix that:

(1) was likely to be material to an assessment of the reliability of the
Forecast or otherwise material to the investment decisions of
investors, and that investors would expect to be disclosed but which

had not been disclosed; or

(i) reasonably indicated any material risk that Nuix would fall materially
short of the Forecast;

(the Prospectus Implied Representations);

51.2 each of:

€) the Management Information;

(b) the Structural Change Information;

(© the Political Risk Information; and

(d) the Forecast Information,

was information that:

(e) existed;

() indicated that Nuix did not have reasonable grounds for the FY21 Revenue

Forecast;
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(9) further or in the alternative to (f) above, indicated the existence of a material
risk that the FY21 Revenue Forecast would not be achieved, but instead

would be missed by a material margin;

(h) in the circumstances set out in paragraphs 26 to 47, was known or ought
reasonably to have been known by each of Nuix, Vawdrey, Philips, Standen,

Macquarie Capital and MGL; and

@ in the premises, was material to an assessment of the reliability of the FY21

Revenue Forecast; and
51.3 inthe premisesin 51.1 and 51.2 :

(a) the FY21 Forecasts were misleading or deceptive statements within the

meaning of s 728(1)(a)(i) of the Corporations Act; and

(b) Nuix, by making the FY21 Forecasts, contravened s 728(1)(a)(i) and/or s
728(2) of the Corporations Act.

E. LOSS AND DAMAGE — PROSPECTUS CONTRAVENTIONS

52. By reason of the contraventions referred to in the two preceding paragraphs (IPO
Contraventions), the Plaintiff and some Group Members:

52.1 acquired Nuix Shares by subscription under the Prospectus and/or on the ASX in the

period after 4 December 2020:
€) at a price that was:

0] set at 4 December 2020 reflecting all material information concerning
those shares that was disclosed by Nuix in accordance with the ASX

Listing Rules and the Corporations Act;

(i) higher than the price they would have been willing to pay but for the

said contraventions; further or alternatively

(iii) higher than the price at which Nuix would have been able successfully

to place the shares but for the said contraventions;
(the extent of the said higher price being Inflation);
(b) further or alternatively to (a), in reliance on:

(1) the FY21 Revenue Forecast; further or alternatively
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(ii)

the Prospectus Implied Representations;

52.2 thereafter retained the said Nuix Shares:

(@)

(b)
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while the price at which they traded on the ASX (Trading Price) declined, and

thereby suffered loss and damage (Transaction Loss); further or alternatively

until after one or more of Disclosure Events (as defined at paragraph 99.4

below), and thereby suffered loss and damage (Inflation Loss) when the

market reaction to the disclosure(s) resulted in a decline in the Trading Price

reflecting a correction to remove the Inflation.

PARTICULARS

The loss suffered by each Group Member is the greater of:

a.

the difference between the price at which each Group Member
acquired Nuix Shares and the value of those shares “left in hand” at
trial, or as realised upon a sale of those shares during the Relevant
Period (Left-in-hand Loss);

alternatively, the amount of the difference in (i) attributable to the
correction of information effected by the IPO Contraventions, net of
market movements or unrelated movements in the Trading Price

(Peak Inflation Loss);

alternatively, Peak Inflation Loss, less any inflation recovered upon a
sale of any Nuix Shares during the Relevant Period (Net Inflation

Loss);

alternatively, the difference between the price at which they acquired
their interest in Nuix Shares and the price at which the shares would
have been set had the contraventions not occurred (Potts v Miller

Loss);

alternatively, for those Group Members who, but for the IPO
Contraventions, would have acquired an alternative investment— the

difference, at the date of hearing, between:

i.  their actual position as a result of having acquired an interest in
Nuix Shares; and



F.1.

53.

F.2.

54.

ii.  the position in which they would have been had they made the

alternative investment;
(“No Transaction” Loss).

Particulars of the Plaintiff's loss will be provided following expert evidence.
Particulars of the individual losses of other Group Members will be provided

following the trial of common questions.

LIABILITY — IPO CONTRAVENTIONS

Liability of Nuix

In the premises set out in paragraphs 50 and 51 above, Nuix is liable pursuant to s 729(1) of

the Corporations Act for the loss and damage alleged in paragraph 52 above.

Liability of other Defendants

Further:

54.1

54.2

Macquarie Capital was the underwriter of the Prospectus within the meaning of item
4in s 729(1) of the Corporations Act, which:

(@) omitted the information referred to in paragraph 48;
(b) conveyed the Prospectus Implied Representations; further or alternatively
(© contained the FY21 Revenue Forecast;

Vawdrey, Phillips, Standen, Macquarie Capital and MGL were involved in the

preparation of the Prospectus including:
(@) the omissions referred to in paragraph 48;
(b) the misleading statement referred to in paragraph 51; further or alternatively
(© the FY21 Revenue Forecast,
within the meaning of item 6 in s 729(1) of the Corporations Act;
PARTICULARS

Vawdrey, Phillips, Standen, Macquarie Capital and MGL, Bleich, Thomas,
Lobban, Vawdrey, Phillips and Standen were each involved in the preparation

of the Prospectus by reason of the matters alleged in paragraphs 14 to 16.
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55.

G.1.

56.

Further particulars may be provided after discovery.

54.3 each of Bleich, Thomas, Lobban, Vawdrey and Phillips were directors of Nuix within

the meaning of item 2 in s 729(1) of the Corporations Act as at the Prospectus Date.
By reason of the matters in:
55.1 paragraph 54.1, Macquarie Capital;
55.2 paragraph 54.2, Vawdrey, Phillips, Standen, Macquarie Capital and MGL; and
55.3 paragraph 53, each of Bleich, Thomas, Lobban, Vawdrey and Phillips,

are each liable for the loss and damage alleged in paragraph 52 above, pursuant to s 729(1)

of the Corporations Act.
SECONDARY MARKET - DECEMBER 2020
Non-disclosure
On and from 4 December 2020:
56.1 each of:
(a) the FY21 Forecasts; and
(b) the Prospectus Implied Representations;

remained current in the Nuix Securities Market, being information provided by Nuix

and not withdrawn or corrected;
56.2 each of:
@) the Management Information;
(b) the Structural Change Information;
(© the Political Risk Information; further or alternatively
(d) Forecast Information;
was information:
0] that existed;

(i) that Nuix had; and
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(iii) of which Nuix was aware (within the meaning of Rule 3.1 of the ASX
Listing Rules);

56.3 Nuix ought reasonably to have known that:

(@)

(b)

57. Each of:

it did not have reasonable grounds for the FY21 Forecasts; further or in the

alternative

there existed a material risk that the FY21 Revenue Forecasts would not be

achieved but instead would be missed by a material margin;
(the Prospectus Correction Information).
PARTICULARS

Nuix ought reasonably to have known of the matters in 56.3 above because
the FY21 Forecasts were materially related to each of the Management
Information, Political Risk Information, the Structural Change Information and
the Forecast Information (those being information which Nuix knew or ought
reasonably to have known by reason of the matters in paragraphs 26 to 45

above).

Further particulars may be provided after discovery and receipt of expert

reports.

57.1 the Management Information;

57.2 the Structural Change Information;

57.3 the Political Risk Information;

57.4 the Forecast Information; further or alternatively

57.5 the Prospectus Correction Information;

(together and severally, December Information) was information that was not generally

available to the Nuix Securities Market, within the meaning of s 676 of the Corporations

Act.

58. During the Relevant Period up to 22 March 2021, Nuix:
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58.1 knew or ought reasonably to have known the December Information would or was

likely to influence investors in deciding whether to acquire or dispose of Nuix shares;

PARTICULARS

That Nuix knew or ought reasonably to have known of the matters alleged is

to be inferred:

a.

insofar as it concerns the Management Information—from the change
in the price of Nuix Shares as a result of the 17 May Press Disclosure
and the 18 May Press Disclosure (as defined in paragraphs 79 and 81

below);

insofar as it concerns the Political Risk Information—from Nuix’s
disclosure to the market in a statement dated 8 March 2021 in which
Nuix referred to ‘a delay in spending with the US government

associated with the US election’;

insofar as it concerns the Structural Change Information—inferred
from Nuix’s disclosure to the market in the Transitions Partial
Disclosure (as defined in paragraph 74.2(a) below).

Further particulars may be provided after discovery and expert evidence.

58.2 omitted to correct or withdraw:

€) the FY21 Forecasts; and/or

(b) the Prospectus Implied Representations; and

58.3 inthe premises, within the meaning of s 674(2)(c) of the Corporations Act (as modified

by the Coronavirus Determinations):

€) knew;

(b) was reckless as to whether; alternatively

(© was negligent as to whether;

the December Information would have a material effect on the price or value of Nuix

Shares.
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59.

60.

61.

62.

G.2.

63.

Further, during the Relevant Period on and from 23 March 2021, the December Information
was information that a reasonable person would have expected to have a material effect on

the price or value of Nuix Shares, within the meaning of:
59.1 Rule 3.1 of the ASX Listing Rules; and
59.2 s 674(2) of the Corporations Act.

In the premises set out in the three preceding paragraphs, on and from 4 December 2020,

Nuix was required immediately to notify the ASX of the December Information.

During the Relevant Period, Nuix took no or no adequate step or steps to notify the ASX of

the December Information.

In the premises, on and from 4 December 2020, Nuix contravened s 674(2) of the

Corporations Act.
Misleading conduct

Further and in the alternative, on and from 4 December 2020, Nuix, by failing to correct or

withdraw:
63.1 the FY21 Forecasts; further or alternatively
63.2 the Prospectus Implied Representations;
engaged in conduct that was:
(a) false or misleading in contravention of:
@ s 12DB of the ASIC Act; further or alternatively
(i) s 1041E of the Corporations Act; further or alternatively
(b) misleading or deceptive or likely to mislead or deceive in contravention of:
0] s 12DA of the ASIC Act;
(i) s 1041H of the Corporations Act; further or alternatively

(iii) s 18 of the ACL.
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H. SECONDARY MARKET — POST DECEMBER 2020
H.1. February 2021

64. On 26 February 2021, Nuix released to the ASX an update (February Update) which

included:

64.1 information that revenue for 1HFY21 was 4.0% lower than the previous corresponding

period; but also
64.2 are-affirmation of the FY21 Forecasts (February Reaffirmation);
(together, the February Express Representations).
PARTICULARS

The February Update was entitled ‘1H FY21 Financial Results’, and the
matters which comprise the February Express Representations are set out at
pp 10 and 15.

65. The February Express Representations caused the removal of some but not all of the Inflation

in the price of Nuix Shares.
PARTICULARS

The price of Nuix Shares fell from $8.97 at the close of trade on 25 February
2021 to $6.06 at the close of trade on 26 February 2021.

So far as the Plaintiff is able to say prior to discovery and receipt of expert
reports, the information in paragraph 64.1 slightly reduced expectations in the
Nuix market as to Nuix’'s likely financial performance, and thereby removed
some of the Inflation impounded in the Trading Price as a consequence of the
misleading conduct alleged in paragraph 64.1, but the corrective effect was
offset by the re-affirmation of the FY21 Revenue Forecast and the effect of

the February Implied Representations referred to below.
Further particulars may be provided after receipt of experts’ reports.

66. By the February Reaffirmation, Nuix represented to the Nuix Securities Market that or to the
effect that:

66.1 it had undertaken all necessary and reasonable investigations before making the

February Express Representations and had satisfied itself on reasonable grounds
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following those investigations that the FY21 Forecasts was substantially accurate and

not misleading or deceptive in any respect; and

66.2 no information had come to the attention of it that:

(@)

(b)

was likely to be material to the assessment of the reliability of the February
Express Representations or otherwise to the investment decisions of
investors, and that investors would expect to be disclosed, but which had not

been disclosed; or

meant that there was any material risk that it would fall materially short of the

February Express Representations;

(together, the February Implied Representations).

67. The February Implied Representations caused or were a material contribution to the Trading

Price of Nuix Shares continuing to be higher than it would have been but for the said

Representations.

PARTICULARS

But for the February Implied Representations, Nuix would have disclosed to
the effect that it was not able reliably to maintain the FY21 Forecasts, or

reliably forecast any revenue growth above FY20 results.

Further particulars may be provided after discovery and receipt of experts’

reports.

68. At no time prior to 21 April 2021 did Nuix take any or any adequate steps to withdraw or

qualify any of the February Express Representations or February Implied Representations,

which were accordingly continuing representations.

H.2. March 2021

69. On 8 March 2021, Nuix released to the ASX an update (First March Update) in which it re-

affirmed the FY21 Revenue Forecast (First March Re-affirmation).
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The First March Update was entitled ‘Nuix responds to market commentary’,
and the matters which comprise the First March Reaffirmation are express

and setoutonp 1.



70. On 25 March 2021, Nuix released to the ASX an update (Second March Update) in which

it repeated and/or re-affirmed the FY21 Forecasts (Second March Re-affirmation).
PARTICULARS

The Second March Update was entitled ‘Conference presentation’, and the
matters which comprise the Second March Reaffirmation are express and set

outon p 13.

71. By each of the First and Second March Re-affirmations, Nuix represented to the Nuix

Securities Market that or to the effect that:

71.1 it had undertaken all necessary and reasonable investigations before making the First
and Second March Re-affirmations and had satisfied itself on reasonable grounds
following those investigations that the FY21 Forecasts were substantially accurate
and not misleading or deceptive in any respect; and

71.2 no information had come to the attention of it that:

(a) was likely to be material to the assessment of the reliability of the First and
Second March Re-affirmations or otherwise to the investment decisions of
investors, and that investors would expect to be disclosed, but which had not

been disclosed; or

(b) meant that there was any material risk that it would fall materially short of the
First and Second March Reaffirmations,
(together, the March Implied Representations).

72. The March Implied Representations caused or were a material contribution to the Trading
Price of Nuix Shares continuing to be higher than it would have been but for the said

Representations.
PARTICULARS

But for the March Implied Representations, Nuix would have disclosed to the
effect that it was not able reliably to maintain the FY21 Forecasts, or reliably

forecast any revenue growth above FY20 results.

Further particulars may be provided after discovery and receipt of experts’

reports.
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73. At no time prior to 21 April 2021 did Nuix take any or any adequate steps to withdraw or
qualify any of the First or Second March Re-affirmations or the March Implied

Representations, which were accordingly continuing representations.
H.3. April 2021

74. On 21 April 2021, Nuix released to the ASX an update (April Update) in which it stated that
or to the effect that:

74.1 forecast revenue for FY21 would not be $193.5m but instead between $180m and

$185m (April Downgraded Forecast); and
74.2  the April Downgraded Forecast was due to:

(a) faster-than-anticipated transitioning of Nuix's customer base to product
models which were on financial terms less favourable to Nuix (Transitions

Partial Disclosure); and

(b) a failure to complete sales of new licences that had previously been

anticipated,;
(together, the April Express Representations).
PARTICULARS

The April Update was entitled ‘Nuix revises FY21 forecasts’, a copy of which

is available upon request from the plaintiff’s solicitors.

75. The April Express Representations caused the removal of some but not all of the Inflation in

the price of Nuix Shares.
PARTICULARS

The price of Nuix Shares fell on 21 April 2021 from $4.48 at the opening of
trade to $4.29 at the close of trade.

So far as the Plaintiff is able to say prior to discovery and receipt of expert
reports, the April announcement slightly reduced expectations in the Nuix
market as to Nuix’s likely financial performance, and thereby removed some
of the Inflation impounded in the trading price as a consequence of the
misleading conduct alleged in paragraph 63, but the corrective effect was
limited by the small quantum of the April Downgraded Forecast and the effect
of the April Implied Representations referred to below.
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76.

77.

78.

H.4.

79.

Further particulars may be provided after receipt of experts’ reports.

By the April Express Representations, Nuix represented to the Nuix Securities Market that or
to the effect that:

76.1 it had undertaken all necessary and reasonable investigations before making any
statement or representation as to the state of its business and accounts and had
satisfied itself on reasonable grounds following those investigations that the public
statements were substantially accurate and not misleading or deceptive in any

respect; and
76.2 no information had come to the attention of it that:

(a) was likely to be material to the investment decisions of investors, and that

investors would expect to be disclosed, but which had not been disclosed; or

(b) meant that there was any material risk that it would not achieve the April

Downgraded Forecast;
(together, the April Implied Representations).

The April Implied Representations were a cause of or materially contributed to the Trading
Price of Nuix Shares continuing to be higher than it would have been but for the said

Representations.
PARTICULARS

But for the April Implied Representations, Nuix would have disclosed to the
effect that it was not able reliably to maintain the Prospectus Growth Forecast,
or reliably forecast any revenue growth above FY20 results. Further

particulars may be provided after discovery and receipt of experts’ reports.

At no time prior to the end of the Relevant Period did Nuix take any or any adequate steps to
withdraw or qualify any of the April Express Representations or April Implied

Representations, which were accordingly continuing representations.
May 2021

On or around 17 May 2021, articles were published in The Australian Financial Review
newspaper which included aspects of the Management Information referred to at paragraphs
27, 28, 29 and 30 above (17 May Press Disclosure).

PARTICULARS
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The articles were entitled ‘Nuix defends corporate culture as shares plunge’,
‘Nuix investors urge leadership overhaul’, ‘Nuix share price collapse hurts

Macquarie's brand’ and ‘The infighting behind the $2.7b Nuix meltdown’.

80. The 17 May Press Disclosure caused the removal of some but not all of the Inflation in the

price of Nuix Shares.

PARTICULARS

The price of Nuix Shares fell on 17 May 2021 from $3.32 at the opening of
trade to $3.14 at the close of trade.

So far as the Plaintiff is able to say prior to discovery and receipt of expert
reports, the 17 May Press Disclosure slightly increased risk assessments
applied by the Nuix Securities Market to Nuix’s previous forecasts, but did not
disclose the whole of the Omitted Information or the Prospectus Correction
Information.

Further particulars may be provided after receipt of experts’ reports.

81. On or around 18 May 2021, articles were published in The Sydney Morning Herald and The

Australian Financial Review newspapers which included further aspects of the Management

Information referred to at paragraphs 26 and 27 above (18 May Press Disclosure).

PARTICULARS

The articles were entitled "’Slow the bleeding”: Nuix review flashed red weeks
after listing’, "No doubt there’s a class action coming”: Investor tips lawsuit
over Macquarie-led Nuix float’, “Building trust our top priority,” says embattled
Nuix chairman’, and ‘Nuix documents reveal internal concerns weeks after

Macquarie-led IPO’.

82. On 18 May 2021, Nuix delivered to investors, and released to the ASX, a presentation (First

May Update) in which it did not amend or qualify the April Downgraded Forecast.

PARTICULARS

The First May Update was entitled ‘Investor Day Presentation’.

83. By reason of the matters in the preceding paragraph, Nuix represented to the Nuix Securities
Market that or to the effect that:
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84.

85.

83.1

83.2

it had undertaken all necessary and reasonable investigations before making any
statement or representation as to the state of its business and accounts and had
satisfied itself on reasonable grounds following those investigations that the public
statements were substantially accurate and not misleading or deceptive in any

respect;
no information had come to the attention of it that:

@) was likely to be material to the investment decisions of investors, and that

investors would expect to be disclosed, but which had not been disclosed; or

(b) meant that there was any material risk that it would not achieve the FY21

Forecasts;

(together, the 18 May Implied Representations).

In the circumstances in paragraphs 79 to 81, and by reason of the matters in the preceding

paragraph, the 18 May Implied Representations:

84.1

84.2

reinstated the Inflation which had otherwise been removed by the 17 May Press

Disclosure, and

otherwise caused the price of Nuix Shares to be higher than the price they would

have been but for the said representations.
PARTICULARS

The price of Nuix Shares rose on 18 May 2021 from $3.07 at the opening of

trade to $3.50 at the close of trade, part or all of which is re-inserted Inflation.

But for the said representations, Nuix would have disclosed to the effect that
it was not able reliably to maintain the Prospectus Growth Forecast, or reliably

forecast any revenue growth above FY20 results.

Further particulars will be provided after receipt of experts’ reports.

On 31 May 2021, Nuix released to the ASX an update (Second May Update) in which it
stated that or to the effect that:

85.1

forecast revenue for FY21 would not be between $180m and $185m but instead
would be $177.5m (31 May Downgrade); and
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85.2 the 31 May Downgrade was due to completing fewer sales of new licences than had

previously been anticipated;
(together, the 31 May Express Representations).
PARTICULARS

The Second May Update was entitled ‘Nuix Revises FY21 Forecast Range’,
in which the matters which comprise the 31 May Express Representations

were stated.
86. The 31 May Express Representations caused the price of Nuix Shares to fall substantially.
PARTICULARS

The price of Nuix Shares fell on 31 May 2021 from $3.05 at the opening of
trade to $2.77 at the close of trade.

Further particulars may be provided after receipt of experts’ reports.
l. SECONDARY MARKET - POST DECEMBER CONTRAVENTIONS
I.1. Continuous disclosure
87. At all material times by and following:
87.1 the February Update;
87.2 the First March Update;
87.3 the Second March Update;
87.4 the April Update; further or alternatively
87.5 the First May Update;
each of:
@) the Omitted Information; further or alternatively
(b) the Prospectus Correction Information;

(together and severally, the Disclosable Information) was not generally available (within

the meaning of subsection 676 of the Corporations Act).
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88.

89.

90.

91.

At all material times referred to in the preceding paragraph Nuix had the Disclosable

Information, within the meaning of:

88.1 Rule 3.1 of the ASX Listing Rules; and

88.2 subsection 674(2) of the Corporations Act.
During the Relevant Period up to 22 March 2021, Nuix:

89.1 knew or ought reasonably to have known the Disclosable Information would or was

likely to influence investors in deciding whether to acquire or dispose of Nuix Shares;
89.2 omitted to correct or withdraw:

€) the FY21 Forecasts; and

(b) the Prospectus Implied Representations; and

89.3 inthe premises, within the meaning of s 674(2)(c) of the Corporations Act (as modified
by the Coronavirus Determinations):

(a) knew;
(b) was reckless as to whether; alternatively
(c) was negligent as to whether;

the Disclosable Information would have a material effect on the price or value of Nuix

Shares.

Further, during the Relevant Period on and from 23 March 2021, the Disclosable Information
was information that a reasonable person would have expected to have a material effect on

the price or value of Nuix Shares, within the meaning of:

90.1 Rule 3.1 of the ASX Listing Rules; and

90.2 s 674(2) of the Corporations Act.

In the premises set out in the three preceding paragraphs, on and from the time of:
91.1 the February Update;

91.2 the First March Update;

91.3 the Second March Update;
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91.4 the April Update; further or alternatively
91.5 the First May Update;
Nuix was required immediately to notify the ASX of the Disclosable Information.

92. During the Relevant Period, Nuix took no or no adequate step or steps to notify the ASX of

the Disclosable Information.
93. In the premises, on and from the time of:
93.1 the February Update;
93.2 the First March Update;
93.3 the Second March Update;
93.4 the April Update;
93.5 the First May Update; further or alternatively
93.6 the Second May Update;
Nuix contravened s 674(2) of the Corporations Act.
1.2. False or misleading statements
94. By reason of the matters in paragraphs 26 to 45, each of the:

94.1 re-affirmation of the FY21 Revenue Forecast in the February Update (February Re-

affirmation);
94.2 the First March Reaffirmation;
94.3 the Second March Reaffirmation;
94.4  April Express Representations,
was:
€) false in a material particular or materially misleading;
(b) a statement or information that was or was likely to:

0] induce persons to dispose of or acquire Nuix Shares; and/or
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95.

96.

97.

(i) have the effect of increasing, reducing, maintaining or stabilising the

price of trading in Nuix Shares;

(© made when Nuix knew or ought reasonably to have known, that the
statements or information were false in a material particular or were materially

misleading, or did not care whether the statements or information were true.
PARTICULARS

That Nuix knew or ought reasonably to have known of the false or misleading
nature of the statements or information, or did not care whether the statements
or information were true, is to be inferred from Nuix’s knowledge as alleged in
paragraphs 34, 37,42, 44, 45.2, 47.2, 51.2.

By reason of the matters in paragraph 94, Nuix contravened:

95.1

95.2

section 1041E of the Corporations Act;

section 12DB of the ASIC Act.

Misleading or deceptive conduct

Further and in the alternative, by reason of the matters in paragraphs 26 to 45, Nuix:

96.1

96.2

did not have reasonable grounds for making either of the:
(a) February Re-affirmation;

(b) First March Re-affirmation;

(© Second March Re-affirmation; or

(d) April Downgraded Forecast;

accordingly, made representations that were misleading.

Further or in the alternative, by reason of the matters in paragraphs 26 to 45, the:

97.1

97.2

97.3

97.4

February Re-affirmation;
February Implied Representations;
First March Re-affirmation;

Second March Re-affirmation;
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98.

99.

97.5 March Implied Representations;

97.6 April Express Representations;

97.7  April Implied Representations; further or alternatively

97.8 18 May Implied Representations,

were misleading or deceptive or likely to mislead or deceive within the meaning of:

@) section 12DA of the ASIC Act;
(b) subsection 1041H(1) of the Corporations Act; further or alternatively
(© section 18 of the ACL.

By reason of the matters in paragraphs 96to 97, Nuix contravened:

98.1 section 12DA of the ASIC Act;

98.2 subsection 1041H(1) of the Corporations Act; further or alternatively

98.3 section 18 of the ACL.

LOSS AND DAMAGE — SECONDARY MARKET CONTRAVENTIONS

By reason of the contraventions alleged in:

99.1 paragraph 62 (regarding Nuix’s contraventions of s 674 in relation to the December

Information);

99.2 paragraph 93 (regarding Nuix’s contraventions of s 674 in relation to the Disclosable

Information);
99.3 paragraph 95 (regarding the false or misleading statements); further or alternatively
99.4 paragraph 98 (regarding the misleading or deceptive conduct);

the Plaintiff and some or all of the Group Members:

€) acquired Nuix Shares:

@ at a price which reflected all material information concerning those
shares that was disclosed by Nuix in accordance with the ASX Listing

Rules and the Corporations Act;
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(i) further or alternatively to (i), in reliance on some or all of the:
() FY21 Forecasts;
{0)) Prospectus Implied Representations;
{11)) February Express Representations;
(IV)  February Implied Representations;
V) April Downgraded Forecast;
(VI)  April Implied Representations;
(the matters in (lIl) to (VI) above being the Disclosure Events);

(b) by reason of the Inflation, paid a higher price than they otherwise would have

paid;
(© thereafter retained the said shares:

(1) while the Trading Price declined, and thereby suffered Transaction

Loss; further or alternatively

(i) until after one or more of the Disclosure Events, and thereby suffered

Inflation Loss;
PARTICULARS
The loss suffered is the greater of:
a. Left-in-hand loss;
b. Peak Inflation Loss;
c. Net Inflation Loss;
d. Potts v. Miller loss;

e. alternatively, for those Group Members who, but for the
contraventions, would have acquired an alternative investment— No

Transaction loss.

Particulars of the Plaintiff's loss will be provided following expert evidence.
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K.1.

100.

K.2.

101.

Particulars of the individual losses will be provided following the trial of

common questions or otherwise as the Court may direct.
LIABILITY — SECONDARY MARKET CONTRAVENTIONS
Nuix’s liability

In the premises set out in the preceding paragraph, Nuix is liable for the loss and damage

alleged in paragraph 99 above:

100.1 caused by Nuix’s contraventions of s 674 of the Corporations Act — pursuant to s
1317HA of the Corporations Act;

100.2 caused by Nuix’s false and misleading conduct — pursuant to:
(a) s 12GF of the ASIC Act; further or alternatively
(b) s 10411 of the Corporations Act;

100.3 caused by Nuix’s misleading and deceptive conduct — pursuant to:
(a) s 12DA of the ASIC Act;
(b) s 1041H of the Corporations Act; further or alternatively
(© s 18 of the ACL.

Liability of other Defendants — knowing involvement

Vawdrey was involved, within the meaning of s 79 of the Corporations Act, in the

contraventions alleged in:

101.1 paragraph 60 (regarding Nuix's contraventions of s 674 in relation to the December

Information);

101.2 paragraph 86 (regarding Nuix’s contraventions of s 674 in relation to the Disclosable

Information);
101.3 paragraph 90 (regarding the false or misleading statements); further or alternatively
101.4 paragraph 93 (regarding the misleading or deceptive conduct),
and is therefore liable for the loss and damage alleged in paragraph 99 above.

PARTICULARS
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Vawdrey’'s knowledge of the said information and that it was likely to be
material to the Nuix Securities Market but had not been disclosed to the said
Market is to be inferred from his role as a director of Nuix and the matters
alleged in paragraphs 14.3, 34, 37, 42, 44, 45.2, 47.2 and 51.2 above.

Further particulars may be provided after discovery.

102. Phillips was knowingly involved, within the meaning of s 79 of the Corporations Act, in the

contraventions alleged in:

102.1 paragraph 60 (regarding Nuix's contraventions of s 674 in relation to the December

Information);

102.2 paragraph 91 (regarding Nuix’s contraventions of s 674 in relation to the Disclosable

Information);
102.3 paragraph 95 (regarding the false or misleading statements); further or alternatively
102.4 paragraph 98 (regarding the misleading or deceptive conduct).
PARTICULARS

Phillips’ knowledge of the said information and that it was likely to be material
to the Nuix Securities Market but had not been disclosed to the said Market is

to be inferred from:
a. the matters in paragraph 15 concerning the roles held by Phillips;
b. the matters in paragraphs 34, 37, 42, 44, 45, 47 and 51.2;

c. the matters in paragraph 27 concerning Phillips being made aware of

the matters the subject of ‘Nuix 2.0’;

d. the participation of Phillips in decisions made by the board of Nuix to

respond to ‘Nuix 2.0’;

e. the matters in paragraph 35 concerning Phillips regularly visiting

Castagna in prison and taking direction from Castagna;

f. Phillips being responsible for the preparation and presentation of

financial information in the Prospectus, as set out at p 122 thereof.

Further particulars may be provided after discovery.
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103.

104.

In the premises set out in the preceding paragraphs, each of:
103.1 Vawdrey;
103.2 Phillips;
103.3 Macquarie Capital, further or alternatively, MGL, as:

@) Standen’s and Phillips’ employer; further or alternatively

(b) a person to whom Standen’s and Phillips’ knowledge is to be attributed;
is liable for the loss and damage alleged in paragraph 99 above.

PARTICULARS
The Plaintiff refers to the matters in paragraph 15.7 .

COMMON QUESTIONS

The questions of law or fact common to the claims of the Group Members are:

104.1 Whether and if so at what time(s) the Management Information, Political Risk

Information, Structural Change Information and Forecast Information existed.

104.2 Whether, and if so at what time(s), each of Nuix, Vawdrey, Philips, Standen,
Macquarie Capital and MGL knew or ought reasonably to have known of the
Management Information, Political Risk Information, Structural Change Information

and/or Forecast Information.

104.3 Whether Nuix contravened s 728 of the Corporations Act by making the FY21

Forecasts and/or in omitting the Management Information, Political Risk Information,

Structural Change Information and/or Forecast Information.

104.4 If Nuix contravened s 728 of the Corporations Act, whether Macquarie Capital, MGL

and/or the Director Defendants are liable for the loss and damage suffered pursuant

to s 729(1) of the Corporations Act.

104.5 Whether Nuix contravened s 674 of the Corporations Act in respect of the

Management Information, Political Risk Information, Structural Change Information

and/or Forecast Information, and if so when and how.

104.6 Whether Nuix made the allegedly false or misleading statements and thereby

contravened s 1041E of the Corporations Act and/or s 12DB of the ASIC Act.
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104.7 Whether Nuix engaged in the alleged misleading or deceptive conduct and thereby
contravened s 1041H(1) of the Corporations Act, s 12DA of the ASIC Act and/or s 18
of the ACL.

104.8 If Nuix contravened the provisions referred to in paragraphs 104.5, 104.6 and 104.7
above, whether Vawdrey, Phillips, Macquarie Capital and/or MGL.:

@) were knowingly involved in the said contraventions; and
(b) are liable for the loss and damage suffered.

104.9 Whether compensation is recoverable by the Group Members, and if so, on what

basis.
AND THE PLAINTIFF CLAIMS on her own behalf and on behalf of group members:
A. Declarations that:

(a) By making the FY21 Forecasts and/or in omitting the Omitted Information,

Nuix contravened s 728 of the Corporations Act.

(b) By failing to disclose the December Information to the ASX during the
Relevant Period, Nuix contravened s 674 of the Corporations Act.

(© By failing to correct or withdraw the FY21 Forecasts and/or the Prospectus

Implied Representations, Nuix engaged in conduct that was:

(@ false or misleading in contravention of s 12DB of the ASIC Act and/or
s 1041E of the Corporations Act;

(i) misleading or deceptive or likely to mislead or deceive in contravention
of s 12DA of the ASIC Act, s 1041H of the Corporations Act and/or s
18 of the ACL.

(d) On and from the February Update, Nuix contravened s 674 of the

Corporations Act by failing to disclose the Disclosable Information.

(e) By making the February Update, the April Update and the First May Update,

Nuix engaged in conduct that was:

0] false or misleading in contravention of s 12DB of the ASIC Act and/or
s 1041E of the Corporations Act;
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(i) misleading or deceptive or likely to mislead or deceive in contravention
of s 12DA of the ASIC Act, s 1041H of the Corporations Act and/or s

18 of the ACL.

B. Compensation pursuant to:
@) s 729 of the Corporations Act;
(b) s 10411 of the Corporations Act;
(© s 1317HA of the Corporations Act;
(d) s 12GF of the ASIC Act; further or alternatively
(e) s 236 of the ACL.
C. Interest.
D. Costs.
E. Such further order as the Court determines is appropriate.

Dated: 13 May 2022
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W A D Edwards

E J Batrouney

Banton Group

Solicitors for the plaintiff
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SCHEDULE OF PARTIES

STELLA STEFANA BAHTIYAR

-and-

NUIX LIMITED (ACN 117 140 235)

MACQUARIE CAPITAL (AUSTRALIA) LIMITED (ACN 123 199 548)

MACQUARIE GROUP LIMITED (ACN 122 169 279)

JEFFREY LAURENCE BLEICH

SUSAN PATRICIA THOMAS

IAIN ROBERT LOBBAN

RODNEY GRAHAM VAWDREY

DANIEL PHILLIPS

DAVID STANDEN
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