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Form 604

Gorporations Act 2001

Section 6718

Notice of change of interests of substantial holder

ACNJAREN

MName

To Company Name/Scheme

Nufarm Limited (Nufarm)

ACN 891 323 112

1. Detaiis of gubstaniial holder (1)
Sumitomo Chemical Company, Limited {Sumitomo) on its own behalf and on behalf of each of its

subgidiaries listed in Annexure 1 (Sumitomo Group)
ACNIARSN (if applicable)

There was g change in the interests of the
substantial holder on

The previous notice was given o the company on
The previcus notice was dated

2. Previous and present voting power
The Yt nurmber of vobes attached o af the votng shares m e company or voting interests in the scheme that the substantial iolder or an associate {7} had A relevant interest (1)
in whest last required, and when mow required, to give a substantial holding rotice to the company or scheme, are a3 follows.

10 May 2011

8 May 2010
28 May 2010

Class of sacuritios (4) Previgua notice Prasant Notice
Peraon's votes Yoting Power {&) Persan's voles VYoting power {5}
Ordinary shargs 52355146 19.996% 6 855,116 2171%

3. Changes in relevant interests ‘
Particulars of each changa in, or change in the natuce of, a refevant interest of the substantial holder or an associate in voting securities of the company or scheme, since the
substantial holder was tast required 10 ghve a substanlial holding nolice o the company ar scheme are as follows.

Dale of Person whese Nature of changa (6) Cansidrration given Class and numberof | Person's votes
change retevant interest in relation 1o change securities affecked aiffecied
changed {7)
10 May Surniigrmo OH market purchase of 4,453,438 | §23,760,000.00 4,506,000 ordinary 171%
pitali] Chemical Company | ordinary shares from Falls Greak | ($5.28 per ardinary shares
Litritexd No, 2 Pty Ltd pursuant to a Shara | share)
Furchase Agreement dated 10
May 2011 and an off market
purchase of 46,502 ordinary
shares from Grantali Pty Ltd
pursuant to a Share Purchase
Agreement dated 10 May 2011
Trades will be sedtled by an on-
market crozsing.
Copies of these Share Purchase
Agreemen!s have beer: provided
1o the ASX with this notice in
actordance with 67 1B(d) of the
Corporations Ad 2001 {Cih).
10 May Wubarm Limited QK market purchase by ntg 4,500,060 urdinary 1.71%
2018 Butitame - as above . . shares
4. Prosent relavant interasts
Fartioulars of each rekvant interest of the substantial holder in voting securities afior the change are 5 follows.
halder of Reqislered holder Ferson entltled o b registarad Nature of relevan: Class and number of Parson's votes
relevant of securities as holder (8} interast (6} segULities
infarest
Sumitome Sumitama Sumitoma Chemical Comprny Regizterd holder 56,855,148 ordinary 71%
Chamicat Chentical Company | L imited shanes
Compsgny Lirmite)
Limitad
Nutarm Surniloms Sumitome Chersical Comgany Nuiarm nas a relevant | 56,855,146 ordinary 21.71%
Limitad Chenmical Company | Limitad intorost ' thn shareg shires
Limited hald by Sumitoms.
The relevant inferest
anses under s
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Shareholrer Desd
tated 72 Januany

and Sumitomo which
centaing certain
obligations releting 1c
ihe voting and
dispesal of shares in
MNufarm by Swmitomo

A capry of the

provided to the ASX
on 1 Fabrugry 2010
dnd sent 1o Nufarm
sharehnoldars for the
pufposs of He
extraordinary genzrat
meeting held on 2
March 2010

2010 betwesn Mufam

Shareholder Daed was

5. Changes in association

interasis In the company of scherma are a2 follows.

The persons who have become assaciates (2) of, ceased to be assochates of, or have changed the nature of their ssscciation (9) with, the subrstantial hoider I relation to the voting

MNama and ACN/ AREN (if applicable)

Matura of agsociation

Hot zpplicabie

Not applieadle

6. Addresses
The addresses of persons named i this form are as follows:

Name Address

Limlted

Susmiiomo Chemical Company, 27-1. Shinkawa 2-chome, Chua-ku, Tokya 104-8260, Japan

Nufam Linttag $03-105 Pipe Road, Laverlon North, Vietonia 3026

a0 E7

-
Signature
print name  Kenjiro Fukubayashi

¥

capacity: Authorised Representative

date 10 May 2011

sign here K . QM“‘,’;
/4




Fax zsent by : 61 £ 8272 BA599 JONES DAY 11-85-11 11:52 Pg:
DIRECTIONS
] # there am a rurmber of subsiantial holders with sirdlar ar related relevant Interests (eg. & corpomtion and its relsted corporations, or the mansger and tustes of an

{3)
@)
(5}

(8
9

equity rust), the names coud be nchided in an annexure to the form. if the relevant intzrests of & group of persons ame essantially simiiar, they may be referred fo
throughout the forti as & specifically named group if the membership of each group, with the names and addresses of members iz cleady sel out in paragraph 6 of the
form.

Sea tha defnilion of “associate” I section 9 of the Corporations Act 2001

See the defimton of *relevant interest in sections 608 and §718(7) of the Comporations Act 2001,
The voting shares of 8 company constitute one class unless divided inlo separate classes.

The person's voles divided by the tote! votes in the body comorate or scheme rulliplicd by 100,

Inclisde detais of.

(a) any relevant agreement or other dreumstancas by which e relevant interest ocured. (f subsection 6718(4) applies, a copy of any document setting out the
terms of any relovant agraament, and a statement by the person giving full and sccurate detaits of any contract, SCheme of arangoment, musl accompany this
fam, tegether with a writlen statement cerifying this coniract, scheme or arrangement; and

(b} any quaiification of the power of & person to exercise, controd the exercise of, or influence the execise of, the voting powers or digposal of the seamritias 1o
whith the telavant interest relates (indicating clearly the particuiar securities 1o which the qualificalion applies).
Ses the defintion of “relevant agreament” in saction B of the Corporations Act 2001,

Datails of the consideration must inchede any and al benefits, money ane other, that any person from whom a refevant Interest wes acquired has, o may, becama entited
to recefve in relahion to that acquisiion. Details must be included even if the benefit = condifional on the happening or not of 2 contingency. Details must be included of
any benefit pald on behalf of the substantial holder o itz associate in refation to the acquIsitons, aven if they ara not paid diractly 1o the parson fom wham the reievant
interest was acquired.

If the substantial hoker i3 unable to determing the identity of the peron {ag. If the relevant interes! arees bacausa of an optlon) witte "urknowt™.

Give details, if appropriate, of the present association and any change In that ascociabion since the dast substantial holding notice.

3727
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Annexure A

This is Annexure A of 2 pages referred to in the Form 604 (Natice of change of interests of substantial fratder) signed by me and dated May 10,
2011

K Ak, L

-
As authorised representative of ﬁmitoma Chemical Company, Limited,
The following persons are substantial holders by virtue of being associates of each other, pursuant in section 12(2)(a)(i),fii) and (jii), section

12(2)(b) or section 12(2)(z) of the Corporations Act 2001;
Agzahi Chemical Co o Sumika Electronic Materials {Shanghai) Co., Ltd
Surika Acryl Co., Ltd 0 Sumika_Electronic Materials (Hefei) Co_ Lid
Sunika Alehem Co., Lid 0 Sumika Flectonic Materlals (Shenzhen) Co Lid
Sumika High-Purity Gas Company Summika Electronic Materials (Wuxi} Ca., Lid Q
Sumika Bayer Uréthane Co., Ltd Sumika Electronic Materials Trading (Shanghai) o
Co., Lid
Coratec Co., Ltd ] Sumika Technology Co., Ld
Nihon Ammonia Terminal Co., Lid R Dongweoo Fine-Chem Co., Lid 0
Nihon Methacryl Monormer Co., Lid o Dohgwoo Fine-Chem Siovakia, 5.1.0 0
Surniternoe Chemical Singapore Pte, Ltd 0 Surnika Electranic Materials, inc. 0
_Stngapore Methy] Methacrylate Pte Lid | Sumika Electronic Materials Poland Sp. Z.0.0. 0
Sumipax (Thailand) Co., Lid " Sumika Agro Manufacturing Lid
Sumipex TeckShest Co., Ltd Q Sumika Enviro Science Co_ 1 0
Thermo Co_, Lid L 0 Surnitomo Chemical Garden Products Ing, 0
San Terra Co., Lid Sunika Agrotech Co., Lid 0
Sumika-kakoushi Co., 1id 0 Sumika Life Tech Co., Lid 0
Sumika Color Co., Ltd Nihon Eceagre Co., Lid 0
Sumlka Middle East Co., Lid 0 Nihon Green & Garden Co., Lid o]
Surnika Plastech Co., Lid i Yashirna Sangyo Co., Lid 0
Sumika Rabigh Industrial Park Development 0 Rainbow Chemical Co., Lid
Company, Limited
Sumika Styron Polycarbonate Limited KenoGard 5.A.
Japan Aldahyde Co., Ltd Shanghal life Tech Household Products Co., Ltd 0
Nippon A&L Inc Sumitemo Chemical Agre Seoul, Ltd o
Nihon Oxirane Co., Lid Sumitomo Chemical Agro Europe 5.A.5 0
NOGC Asia Limited - Sumitomo Chemical India Private Limited 1]
Japan-Singapare Petrochemicals Co., Ltd Sumitorno  Chemical Envirg-Agro Asia Pacific 0
Sdn, Bhd.
Nihon Singapare Polyolefin Co., Lid Sumitcmo Chemical Ausiralia Ply Lid
Petrochemicals Corporation of Singapore {(Pte) Sumitomo Chemical (Shanghai) Ge., Lid
Ltd
Phillips Sumika Poly propylene Company _Sumitamo Chemical (Thailand) Co., Lid 0
Sumika Polymers America Corporation - whmitomo Chemical Taiwan Co., Lid 0
The Polyolefin Campany {Singapore) Pie Ltd Sumitomo Chemical Philippinces, Incorpotated 1]
Zhuhal Sumika Polymer Compeounds Co., Lid sumitomo Chemical Do Brazll Representacoes 0
Lids
Sumika Polymer Compounds America ing Surnitorno Chemical Vietnam Co., Lid 0
Sumika Palymer Compounds (Thailand) Co., L1d Sumitomo Chernical (UK) ple 0
Sumika Polymer Compounds Europe Limited SC Enviro Agro India Private Limited V]
Sumitormo Chemical Polymer Compounds Saudi Naw Chemi Industires 0
Arabia Co., Lid
Sumitome Chernical Asia Pte Ltd 8 Philagro South Africa (Ply) Lid
Rabigh Conversion  Industry  Management Sumitomo Ghemical Ttaiia s.¢.1 0
Services Company "
{ Sumika Chemtex Co., Lid o Philagro France S.AS
Sumitormo Chemical Europs SANY 0 Philagra Holding 5.A.
Bara Chemical Co., Ltd . Valent USA Carp g
0.L.5. Co., Ltd Valent Biosciences Corp 0
_Sumika-Radel Company N “Dalian Sumika Chemphby
Sumika Huabrei Electronic Materiats {Beijing) o Dalian Sumika Jingang Chemicals Co Lid
Co, tid
Cambridge Display Technology Ltd a | Nihon Medi-Physics Co
EGS Co.. Ltd S 0 | Sumlka Finance Co., ‘ b
Nihama Coal Center Co., Lid " Sumnilomo’ Chemucal ! Eru:a Ine
Chlba General Service Co., Lid 0 ‘Sumika |OQI$tIC$ Go., Ltd o
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QOsaka Goneral Service Co., Ltd 0 Keiyo Ethylene Co., Lid
Surtiika Assembly Techno Co 4 Chiba Styrene Monormer Limited Company N
Sumika Tegnhoservice Corporation 0 Tobu Butadiene Co., Lid
Ohita General Serviges Ca., Lid 0. Nihon Isobutylebe Co., Lid
Ciatec, Lid 0 Evolue Japan Co,, Ltd )
Sumika Tachnlcal Information Service, Ing Q Sumika Fukuei Aguro K.K
Sumika Chermlcal Analysts Service, Litd 0 TS Agro KK o
Surnitomo Chemical Enginsering Co., Lid . Q Viector Health International Limited
Sumitomo Chernical Intellectual Foperty Service, 0 AstraZeneca K K i

Ltd

{ Sumitoma Chemical America, Inc, ‘ 0 Rahigh Refining and Petrachemical Co
Sumitome Joint Electronic Power Go,. Ltd 1 @ Kogi Chemical Co.. Ltd
Sumitermo Chemical Systems Service Co., Ltd | 0 Taoka Chemical Co., Lid
Sumika Real Estate Co., Ltd g Dainipgon Sumitomo Pharma Co., Lid
£.C.L. Insurance Pte, Ltd 4] Shinta Paint Co., Lid

Career Support Co., Lid

Sumitomo Saika Chemicais Co., Ltd

| Symika Human Support Co., Ltd

(=

. Sumitomo Bakelite Co., Lid.

“0" denotes whiolly ownad subsidiary
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Share sale agraement dated / O M 'ﬂ’(j 20

Parties Falls Creek No.2 Pty Ltd ACN 053 254 585 (*Seller")
Sumitome Chemical Company, Limited {"Purchasor")
Background
A, The Seller is the legal and benefictal owner of the Sale Shares.
B, The Seller hag agreed 10 s2il and the Purchaser has agresd to purchase the Sale Shareg

upon the terms and conditions contaired in this Agreement.

Operative provisions

1. Definltlons and interpratation

1.1 Definitions

In this Agreement;

"Act of insolvency" means the ocourrence of any of the following evenls or circumstances:

{a}
(b)

{e}

(=}

{H

(9j

a party is dissolved {other than pursuant to a solvent consolidation, reconstruction,
armnalgamation or marger); or

a party becomes insolvent or iz unable to pay all s debts as and when they
besarme due and payable; or

a party makes a general assignment, arangemend, regrganisation or LOMpOSIion
with or for the banefit of its creditora; or

a party has a resolution passed for s winding-up, official management or
iquidation {other than pursuant to a solvent consclidation. reconstruction,
araigamation or merger); or

a narly seeks or becomes subject to the appaoinimert of an administrator,
provisional liquidator, conservater, receiver or olher simitar official for it or for all or
substantially all its assets: or

a party has a secured party take possassion of all or substantially all its assets or
has a disiress, execution, attachment, sequestration or other legal process lavied,
enforced or sued oh or against all or substantially all s assets and such secured
party maintains possassion, or any such process is not dismissed, discharged,
slayed or restrained, in each case within 80 days thereafter; or

a pafty takes any action in furtheranrce of, or indicating its consent to, approval of,
or acquiescensca in, any of the toregoing acts.

"ASX Settlement Operating Aules" means the saftiernent rules of ASX Setlement Pty Ltd,
the body which operates the CHESS system in Australia for the purpose of setiling
transactions in certain financiat products.

"Business Day" means a day (nct being & Salurday, Sunday or a public holiday) on which
banks are open fer busingss in Sydney, Australia and Tokyo, Japan.

"GHESS" means the Clearing House Elecironic Subregister Systen:,

"CGHESS Subregister” has the meaning given in the ASX Setilament Operating Rules,

BT

Pg:
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1.2

D LAR TG

"Completion” maans complation of the sale and purchase of the Sale Shares in accordance
with the tetrns of this Agreement.

"Controfling Participant” means the Participant that hag the capacity in CHESS (o Yransfer
ihe Sale Shares.

"Encumbrance” means any morgage. charge, pledge, Nen, encurmbrance, assighment,
hypothecation, security interest, title retention, greferentia right, trust arrangement, contractual
right of set-off or any other socurity agreement o arrangement in favour of any person,

"HIN® has the meaning given in the ASX Settlement Operating Ruins.

“lmmediately Avallable Funds’ means cash, bank chieque, slactronic funds transfer, oF such
other method agreed by the parties,

“Inside Information” has the meaning given to that term in Section 1042A o the
Corporations Act 2001 (Cth).

“Issuer Sponsured Holding” has the meaning given in the ASX Setilemen: Cperating Rulas.

"Issuer Sponsored Subregister has the meaning given in the ASX Settlement Operatirig
RAules,

“Nufarm” means Nufarm Limitag.

"Participant” means a participant a3 defined in the ASX Sattiemeant Operating Rules.
"Purchase Price” moans $23,514,469.44, baing the price for the Sale Shares based on Lhe
volume weighted average price at which shares In Nufarm Limitad traded duting the 3 month

period ending a the end of April 2071,

“Related Body Corporate® has the meaning glven in section 9 of the Carporations Act 2001
(Cth).

"Sale Shares” maans 4,153,498 shares in the capital of Nufarm.
"SAN" has tha meaning given in the ASX Selliement Operating Rulog,
"State” means thie State of New South Wales.

"Transaction" maeans the sale and the purchase of the Sale Shargs effected by and
contemplatad hy this Agreement.

imerpratation

in this Agrecment;

fa) headings are for convenignee anly and do not affect interpretation;

and unless the context indicates a contrary intention:

2] the exprassion “"person" includes an individual, the estate of an indlvidual, a

corparation, an authority, an association or 7 joint venture (whethar incorporated or
unincorporated), a partnership and g trust;

() # raference t¢ any pany includes that party's executors, adininistrators, successors
and permitted assigne and transferess, including any peisen taking by way of
novation;

(d) a reference to any document {incluging this Agreement) i5 to that document as

varied, novated, ratifisd or replaced from time to time:

W
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1.3

=] A reference 1o any statute of to any statutory provision includes any slatutory
modification or re-enactment of it or any siatutory provision substinged for it and ajl
wdinances, by-laws, regufations, rules and stahdory instruments (however
described) issiad under it;

{f} words importing the singular include the plural (and vice versa), and words
indicating a gendar inclide svary other gender,

{ references to parties, clauses, schadules, exhibits of annexures are referencas to
parties, claiges, schedules, exhibits and annaxures to or of this Agreetnent, and a
reference o this Agreement inchides any schedule, axhibit of annexure to this
Agraement;

{r whare a word or phrase s given a gefined meaning, any othar part of speech or
grammatical forin of that werd or phrase has a correspending maaning;

(i reterances o payments 1o any party to this Agreament include paymants 1o anothor
person upon ihe direction of such party,

)] all paymments to be made undor this Agreement will e made in Immedialely
Availabile Funds;

(k) the word ‘includas” in any form iz not a werd of limitation; and

{ih areterence to "AUD", "$" or "dollar” is to Australian currcogy.

Giovarning law

This Agreement s governed bry and will ba construed according to the faws of the State.

Ssale of Sale Shares

Sale of Sale Shares

The Seller agrees to self to the Purchaser, and 1he Purchaser agraes to purchase from ihe
Selier, the Sale Shares tagether with all rights attacrad to them, for the Purchase Price frae
ant clear of alf Encumbrances and other third party rights, an and with effect from Complation,
on the k2rms of this Agreement,

Purchase Price

Amount ard payment

The prico payable for the Sale Shares is the Purchase Price, which is payabla i ancordance
with CGlause 4.3,

4,2

AL SREN

Completion

Time and place tor Completion

Completion will 1ake place immediately foliowing ihe signing of this Agreement at Level 41,
Aurory Place. 88 Phillip Street, Sydney NSW 2000,

Seller's complation ohilgations

AL Completion, the Sclier must give the Purchaser all reievant detafts for the Sae Shares
intluding:

9
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4.4

(o)

JONES DaY 11-85-11 11:52

if the Bale Shares are on an fssuer Sponsored Subreqister:

{i atransfer of the Sale Shares duly executed by the Seller in a form
recommendad by the Securities Registrars Associatior: of Australia Inc:
and

(i) a copy of the Seller's Issuer Sponsored Holding statement showing the
holding of those Sale Shares and its SRN; ar

if the Bale Shares are on a CHESS Subregistar:
i the Seller's HIN; and

{ii) the Seller's writtgn instruction to its Controlling Participant 1o deliver
those Sala Shares to the Purchaser,

and procure the parformanes of all that is requirad under the ASX Setflement Operating Rules
to enable the Sale Shares to be acquired by the Purchaser.

Purchazer's completion obligations

Al Gompletion, the Purchaser must pay the Purchase Price to the Seller jor as the Selier
directs) in Immediately Available Funds inte the account spacified below:

Proxy

From Completion until the Sale Shares are r(—:-gistered i the name of the Purchaser, the Saller
st

(a)

{t
(c)

Account namas:  Arnold Bloeh Eaiblar Trust Account
Account number: 7750 9804

Bank: ANZ Banking Group Ltd
8ranch: 358 Colling Straet, Melbourna
8sB: 013 go6

Swift code: ANZBALIZM

appoint the Purchaser as the sole proxy of the Sellsr in respect of the Sale Shares

1o attand Nufarm member meetings and axercise the voles attaching to the Sale

Shares;

net vote the Sale Shares at any Nutarm meetings; ang

take all other action in the capacity of a registared holder of the Sale Shares as the

Purchaser directs.

R RERYE S

Representations and warranties

Seller's representations and warranties

Tha Saller, acknowladging tat the Purchaser is entaring into this Agresment in refiance upon
the same, represents and warrants on Gampletion that;

{a
(b}

itis duly incorporated and validly existing under the laws of Australia;

it has the power to enter Into this Agreement and comply with iis obtigaticns

hereunder in accordance with the tenms af this Agreement and has taken all
necessary action to authorise the entry into this Agreament;

.y

ge
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(<) this Agreemean constitutes its legal, valid, binding and enforceabla obligations;

{d} the entry into and perdormance by it of, and the Transaction, does not and will not
conflict with:
ity any iaw or reqgulation applicaole to it;

] s constitulional documents:; or
{ili} any agreemant or instrument binding upon it or any of i assels:

(&) the Seller is the legal and beneficial ovwner of the Sale Shares which will, at
Complation, be free of any Encumbranece and other third panty rights and intorests,
and the Seller has complete and unrestricted powar and right to self, assign and
transfer the Sale Shares to the Purchaser,;

{f) the Sale Shares are fully paid up;

(e} no Act of Inselvency has oceurred In relation to if;

(h) the Seller ks not in possessicn of any Insida Information; and

{1y there are no outsianding options. contracls, calls, first refusals, commiiments, rights

5.2

5.3

5.4

FYEITHANG

of detnands of any kind relating to the Saie Shares, nor does any person have any
fights of pre-emption in respect of any of the Sale Sharas and the Seller has not
entered inlo any agreernent or commitment to croate any of the faragoing.

Purchaser's representations and warranties

The Purchaser, acknowledging that the Seller is entering into this Agreement in reliance upon
the same, represents and warrants on Completion that;

(@)
{b)

fc}
{d)

iz}

it is duly incorporated and validiy existing under tha laws of Japan:

it has the power to enter Into fhis Agreement and comply with its obligations
hereundar in accordance with the terms of this Agroement and has taken all
Necessary dotinng to authorise the entry into this Agreement:

this Agreement constitutes its legal, valid, binding and enforcesble obligations:

the entry into and patformance by it of, and the Transaction, doas not and will nat
tonflict witk:

{iy any iaw or regulation applicable 1o it;
(in) its constitulional decuments; or
{Hn any agreament or instramant binding onon i ar any of its assets; and

ho Act of Insolvency has ocourred in refation io .

Sefler's Indemnity

()

The Seller indemnifies the Purchaser against any loss sutfered or incurred by the

Purchaser by raasen of any breach of this Agreement by the Sallsr.

Purchaser's indemnity

The Purchaser indemnifies the Seller against any loss sufferad or incurred by the Seller by
reason of any breach of this Agreement by the Purchaser.

]

oW
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6, Genera!
6.1 Further acts

6.2

S¥ 37440

Each party will promptly do and perform all further acts and exacute and deliver all further
documents (in form and contemt reasonably satisfactory to that party) required by law ot
reasonably requested by any other party to give effect to this Agreament.
Notices
Any eommunication undar of in connection with this Agreement:
{a) miust be I writing:
{t) must he addressed as shown below:
if to the Seller:
Name: Falls Cresk No.2 Pty Lid
Address: 38 Edwards Street, Essendon 3040
For the attention of:  Doug Rathbone, and
il te the Purchaser:
Marme:  Sumitoro Chemical Company, Limited
Addresa: 27-1 Shinkawa 2-chome, Chuo-ky, Tokyo 104-3260 Japarn
Faxno:  §1-3-5543-5929

For the attention of:  Planning & Coordination Office, Heaith & Crop Sciences
Sactor

(or &s otharwise notified by that party to the other party from time to time);

{e) must be signed by the party making the communication or fon its behalf) by the
solicitor for, or by any allorney, director, secrefary, of authorised signatory of, that
party;

{d) mus{ be dalivered or posted by regislered mail to the address, or sent by fax ta the
number, of the addresseq, in accordance with clause 5.2; and

(&} will ba deemed to be recaived by the addresses:

) ih the case of segistered mail, on the third Business Ray afler the date of

posting to an address within Australia, and on the fifth Business Day
after the date of posting 1o an address outside Australia;

(fi) in the case of fax, at the local time {in the place of receipt of that fax)
which then equates to the time at which that fax is sent as shown on the
transmission report which is produced by the machine from which that
fax is sent and which confirms transtmission of that fax In its gntirety,
unless that local time is a non-Business Day, or is after 5.00 pm on a
Buginess Day, in which event that communication will be deemed to he
received at 9.00 am on the next Business Day; and

{ii} In the case of delivery by hand, on defivery at the address of Ihe
addressee as provided in clause 6.2 uniess that delivery is made on a
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6!3

6.4

6.5

6.6

6.7

6.4

SWATANNS

nan-Business Day, or alter 5.00 pm on a Business Day, when that
communication will be deemed v be recaived at 8.00 am on the next
Business Day.

Jditrisdiction

(=) Each party irmevocably submits to the non-exclusive jurisdiction of the courts of the
Siate. and the cours competent lo dotermine appeals from these squrts, with
respact to any proceedings which may be brought at any time relzting in any way to
this Agreemeant.

(Y Each party irrevocatbly waives any ohjection it may now of in the future have to the
vanue of any proceedings, and any claim i riay now of in the fulure have that any
proceedings have been brought in an inconvenient forum, where that venus falis
within paragraph {a) of ihis clause.

Amendment

This Agreement may only be varied by a document sigried by or on behalf of each of the
partias,

Waiver

{a} Failure to exercise or enforce or a delay in exerclsing or enforcing or the partial
exerclse of enforcamant of any right, power of remedy provided by law or under this
Agreemant by any party will not in any way preclude, or operate as a waiver of, any
axercise of enforcement, or further axercise or enforcement of thaf or any other
right, pawer or ramedy provided by law or under this Agreemeant.

(b} Any waiver or tonsent given by any party under this Agreemant will only be
effective and binding on that party if it is given or confitmed in writing by that party.

{c) No waiver of a breach of any term of this Agreement will apsrate as a waiver of
&nother breach of that ferm or of a breach of any other term of this Agreement.

Assignment

{a) Except as permitied by clause 6.6(b), a party may Rot assign, novaie or otherwise
transier any of its rights or obligations under this Agteament without the prior writtan
congent of the other party.

(k) Tne Purchaser may assign or transfer any of its rights under this Agreement to its
Related Body Corporate or its third party finance provider, without the prior written
consant of the Sefler,

Counterparts

This Agrecment may be axecuted in any number of colnterparts and by the parties on
separate counterparts. Each counterpart constitutes an otlginai of this Agreement, all of which
together constitule one agreement,

Mergar
Mo right or obligation of any party will marge on Comptetion. All rights and obligations undet

this Agreement survive the execution and delivery of any fransfer or other document which
implaments the Transaction,

Pg: 14727
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6.10

Y- 77400 <

Public announsements

Following the signing of this Agreament, each of the parties will make tha disclosure required
by, and In accordance with, Part 6C.1 of the Corporations Act and co-operate to ensura that
any substantial holder obligations are discharged efficientty.

Expenses

Each parly will pay its own cosls and expenses in connection with the negoliation, preparation,
execution, and performance of this Agreemant,

K
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Signed as an agreemant.

£xecuted by Falls Creek No.2 Pty Ltd by:

Douciuh-\t doma (Bw_{sa-dc

"Name of Diractor in full

Executed by Sumitomo Chemicai Company,
Limited by:

kil S

‘Authormed Signalory "/

Kanjlvo Fukubayashi
Director & Senlor Managing Executive Officer
Name of Authorised Signatory in full

SY1- 3T

11-85-11 11:52

 Signature of Drector/Secretary

Name of Director/Secretary in full

Signature of Autharised Signatary

Name of Authorised Signatory In il
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JONES

Share Purchase Agreement

Grantall Pty Ltd ACN 005 524 854 (Sealler)

Sumitomo Chemical Company, Limited (Purchaser)

Jones Day

Aurora Place

Level 41, 88 F"hi[llp Street
Sydnay NSW 2000

Tel: 61 2 8272 0500

Fax: 61 2 8272 0599

www.jonesday.com

SYIIT4eE

11-85-11

11:52
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Share sale agroement dated / o M @ j 2041
Partias Grantali Pty Lid ACN 005 524 854 ("Seller")

Suntitomo Chemical Company, Limited (" Purchaser")

Background
A The Seller is tha lagal and beneficial owner of the Sale Shares.
B. The Salier has agreed to sell and the Purchaser has agreed to purchase the Sale Shares

upon the terms and conditions contained in this Agreemant.

Operative provislons

1. Detinitions and interpratation
11 Definitions .
In this Agresmant:
“Act of Insolvency" means the oocurrance of ahy of the following eveniz or clrcumstanceas:

{a) a party is dissolved (other than pursuant to a solent eansolidation, reconstruction,
sinatgamation oF merger); or

{)] a party becomes insolvent of is unable to pay all its debls as and whan they
become due and payable; or

() a party makas a gensral assignment, arrangament, fedrganisation or compaosition
with or for the benafit of its creditors; or

{d) a parly has a resolution passed for its winding-up, official management or
liguidation (other than pursuant ic & solvent consolidation, recangtruction,
amalgamation of merges); or

{g) a party seeks or becomes subject 1o the appointment of an administrator,
provisional fiquidator, conservator, recaiver or other similar officlal for it or for all or
subsiantiafly all its assets: or

] 8 parly has a secured party take possession of all or substantislly all its assets or
has a distress, execution. atiachment, sequesiration or other legal process lovied,
enforcad of suad on or against all or substantially all its assets and such secured i
party maintains possession, or any such process is not dismissed, discharged,
stayed of restrained, ir each case within 90 days theteatter: o

{q) a party takes any action in furtherance of, or indicating its consent to. appraval of, '
of acquiescence in. any of the foregning acts, ’

"ASX Settiement Operating Rules" mezns the setlement rules of ASX Seottiement Pty Lid,
the body which operates the CHESS gystem in Awstralia for the purpose of sefling
transactions in callain financizl products.

“Business Day' means a day (not being a Saturday, Sunday ot a public holiday) on which
banks are open for business in Sydney, Australia and Tokye, Japan,

"CHESS" means the Clearing House Elactronic Subragistar Systern.

"CHESS Subregister” has the meaning given in the ASX Settlerent Oparating Rulss,

T
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*Completion” maans completion of the sale and purchase of tha Sale Shares in accordance
with the terms of thiz Agreement.

‘Gantrolling Participant” means the Participant that has the capacity in CHESS to tranafer
the Sale Shares.

"Encumbrance” means any mortgage, charge, pledge, lien, encumbrance, assignment,
hypathecation, security interest, tille retention, preforentiat right, trust arrangement, cantractual
tight ot set-off or any other security agreement or amangemont in favaur of any person.

"HIN* has the meaning given In the ASX Settlement Operating Rules.

“Immediately Available Funds' means cash, bank cheque, elestronic funds transfer, or such
other method agreed by the parties.

“Inside Information” has the maaning given to that term in Section 1042A of the
Corporations Act 2001 (Cih),

“lssuer Sponsored Holding" has the meaning given in the ASX Setileters Operating Rules.

“Issuer Sponsored Subregister” has the meaning given in the ASX Seftlement Cperating
Rules,

"Nufarm™ maans Nufarm Limited.

"Participant” means a particlpant as defined in the ASX Settlement Operating Rules.
"Purchase Price" means $245 530.56 being the price Tor the Sale Shares based on the
volume weighted average price at which shares in Nufarm Limited traded during the 3 month

period ending at the end of April 2011.

'Related Body Corporate” has the meaning given in scciion @ of the Cuorporations Agt 2004
{Cth).

"Sale Shares” means 46,502 shares in the capital of Nufarm.
"SRN" has the meaning given in the ASX Settlement Opsarating Rules.
“State" means the State of New South Wales.

"Transaction” means the safe and the purchase of the Sale Shares effected by and
conterplated by this Agreement.

Interpretation

In this Agraement:

(a) headings are for convenience only and do not affect interpretation;

and unless ifie context indicates a contrary intention:

14} the expression "person” includes an individual, the estate of an individual, a

torporation, an autharlty, an association ar a joint venture (whether incorporated or
unincorporated), a partnership and a trust;

in) a raference to any party includes that party's execulors, administrators, SUGCESSOTS
and permitted assigns and transferees, including any person taking by way of
hovation;

{d) a reference o any document (including this Agreement) is to that document as

varied, novated, ralified or replaced from time 10 time;

-
’

©
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(=) a reference to any statute o 1o any statutory provisicn ingludes any statutory
muodification or ra-enactment of it or any statutory provision substituted far it. and all
uidinanges, by-laws, regulations, rules and  statuiory  instuments  (howgver
described) issued undar it;
{f) words importing the singular include the plural (and vice versa), and words
indicating a gender include every other gender:
(g references to parties, clauses, sthedules, exhibits or annexures are references Lo
parties, clauses, schedules, axhibits and annexures to ot of this Agreement, and a
retarence to this Agreement includes any schedule, exhibit or annexure to this
Agreement;
{hy where a word or phrase is given a definad meaning, any other part of spesch ar
grammatical form of that word or phrase has & correspending rmeaning;
a references to payments to any party to this Agreement include payments o another
person upon the direclion of sueh party;
{i} all paymenis to be made under this Agreement will be made in Immediately
Available Funds;
(k) the word "includes” in any form is not a word of limitation; and
(1 & reference te "ALID", "$" or "dollar’ is to Australian currency.
1.3 Gaverning law
Thiz Agreement is gavernad by and will be construed according to the laws of the Slate.
2. Sala of Sale Shares
2.1 Sale of Sale Shares
The Seller agrees 1o sell to the Purchaser, and the Purchaser agrees to purchase from the
Seller, the Sale Shares together with all rights attached to them, for the Purchase Price free
and clear of all Encumbrances and cther third party rights, on and with effect from Compietion,
ot the terms of this Agreement.
3. Purchasa Price
3.1 Amount and payment
The price payable for the Sale Shares is the Purchase Price, which is payable in accordance
with Clauso 4.3,
4. Completion
4.1 Time and piace for Completion
Completior will take place immediately foftowing the signing of this Agreement at Levet 41,
Aurora Plage, 88 Phillip Street, Sydnay NSW 2000,
4.2 Seller's compistion abligations
At Completian, the Seller must give the Purchaser all relevant detaily for the Sale Sharos
inchuging:
!
W rm‘!"'
SY LI TaG P\: v
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{a) if the Sale Shares are on an lssuer Sponsored Subregisier;

{i) a transfer of the Sale Shares duly axecuted by the Seller in a forin
recommended by the Securities Registrars Association of Australia Ing;
ang

{i} a copy of the Seller's lssuer Sponsorad Holding slaterment showing the
holding of those Sale Sharas and its SAN; or

{0} if the Sale Shares are on a CHESS Subregister:
[i} tha Selier's HIN: ang
{ii) the Seller's written ingtructicn {o its Controlling Participant to dediver

3.3

4.4

those Sale Shares to the Purchaser,

and procure the performance of all that is required under the ASX Settlernent Operating Rules
to anable the Sale Shares to be acquired by the Purchaser.

Purchaser's completion obligations

At Completion, the Purchager must pay the Purchase Price to the Selier {or as the Selter
directs) in Immediately Available Funds into the account spesified below:

Account name:  Arnotd Bioch Leibler Trust Account
Account number; 7750 68804

Bank: ANZ Banking Group Lid
Branch: 385 Collins Street, Melboumne
BSEB: M3 006

Swift code; ANZBALI3M

Proxy

From Completion until the Sale Shares are registerad in the nama of the Purchaser, the Seller
miust:

(a) appolst the Furchaser as the sole proxy of the Sclier in respect of the Sake Shares
to attend Nufarm member moetings and axercise the voles attaching to the Sale
Sharos;

(b} not vote the Sale Shares at any Nufarrn meetings; and

{c) take all other action in the capacity of 4 registered holder of the Sale Sharas as the

Purchaser directs.

FYLAT G

Rsapresentatlons and warranties

Seller's reprosentations and warranties

The Seller, acknowledging that the Purchaset is eniedlng indo this Agreement in reliance upon
the same, represents and warrants an Gompletion that:

{a) it Is duly ihcorperated and validly existing under the laws of Australiz;
it it has the power to enter inta this Agreernent and comply with its obligations

heteunder in agcordance with the termz of this Agresment and has laken ail
necessary action to authorise the entry into this Agreement;

Pg: 22727
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() this Agrecmant constitutes its logal, valid, binding and enforceable obligations;

{# tha entry inio and performance by it of, ang the Transaction, doas not and wil net
conflict with:

{iy any kaw or regulation applicable to it;
{ii} its constitutional documents: or
{iily any agreement of Instrurmant binding upon it or ahy of its assets;

(e) the Seller iz the legal ans bensticial owner of the Sala Shares which will, at
Completion, be free of any Encurmbrance and other third parly rights and interests,
and the Seller has complete and unrestricted power and right to sel), assign and
transfar the Sale Shares fo the Purchaser:

(f the Sale Shares are fuily paid yp:

{g) ne Act of Insolvency has occurrad in relation to it

¢hy the Seller is not in pogsession of any Inside Infermation: and

5.2

53

-4

B Ea e

there are no outstanding options. contracts, calls, first refusais, commitments, rights
or derands of any kind relating fo the Sale Shares, nor does any person have any
rights of pre-emption in respect of any of the Sale Sharas and the Seller has not
entered Lo any agreement or commitment to create any of the foregoing.

Purchaser's representations and warranties

The Purchassr, acknowledging that the Salier ig emering into this Agreement in refiance upon
tha same, represents and warrants on Gompletion that:

(a)
{t)

i)

{e)

it Is duly incorporated and validly existing under the laws of Japan:

it has the power to enter into this Agreement and comply with its ebligations
hereunder in accordance with the terms of this Agreement and bas taken all
necessary action to authorise the entry into this Agreement:

this Agresment constitutes its legal, valid. binding and anfarceabla ohligations:

the entry into and parformance Oy it of. and the Transaction, dees not and will not
conflict with:

i) any law ar regulation applicable to it;
{ii} its constitlutional documents:; or
{iii} any agreament of instrument binding upon it or any of its assets; and

no Act of Insolvency has acturrad in relstion 1o 1,

Sefler's indemmnity

{a)

The Seller indemnifies the Purchaser against any loss sufferad or incurred by the
Purchaser by reagon of any breach of this Agreement by the Seller,

Purchaser's indemnity

The Purchaser indemnifies the Seller against any toss sufferad or incutrad by the Seller by

reason of any breach of this Agreermeni by the Purchaser.

K
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6. General
8.1 Further acts

Each party will promplly do and perform alf further acts and execute and deliver all further
documents (in fotn ang conlent reasonably satisfaciory to that pary) required by faw or
reasanably requesied by any other party to give effact to this Agreement,

6.2 Notices

Any communication under or in connection with ihis Agreement:

{a) must be in writing;

(o) raust be addressed as shown below:
if to tha Sellar;
NMame:  {rantali Pty Lid «
Address; 38 Edwardz Street, Essondon 3040 :
For the altention of.  Doug Rathbone, and
if to the Purchaser:
Name:  Suritomo Chemical Company, Limited
Addregs:  27-1, Shinkawa 2-chome, Chuo-ku, Tokyo 104-8820, Japan
Fax no:  £1-3-5543-5320

For the atiention of: Planning & Coordination Office, Health & Crop Sciences
Sector

{or as otherwise notified by that party to the othar pary from time Lo tima);

(¢} must bo signed by the party making the cemmunication of {on its behalf) by the
solicitor for, or by any attorney, directer, setrefary, or authorised gignatety of, that
party,

{d) must be delivered or posted by registered mail to the address., or sant oy Tax 10 the
number, af the addressee. in accordancs with clause 6.2: and

() wilf be deamed 1o be receivad by the addresses:

{i} i the case of registered mail, an the third Business Day after tha date of i
posting 1o an address within Australia, and on the fifth Business Cay ,
after the: date of posting to an address outside Australia;

)] in the case of fax, at the focal time (in the place of raceipt of that fax)
which then equates to the tima at which that fax is sant ag shown on the
rangimission report which is produced by the machine from which that
fax is sent and which confirms transmission of that fax In its entirety,
unless that focal time is a non-Business Day, or la after 5.00 pm on a
Businesa Day, in which event thal communication will be desmed to be
recelved at 9.00 am on the next Business Day; and

(iii} in the case of delivery by hand, on delivery at the addrass of the
addressee as provided in clause 6.2 shless that delivery is made on a

i
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6.3

6.4

6.5

6.6

6.7

6.8

LIS

non-Busingss Day, or after 5.00 PTon & Busingss Day, when that
communication will be desmed to be received at 9.00 am on the next
Busiress Nay.

Juriadiction

(a) Each party irrevocably submits to the non-exclusive jurisdiction of the courts of the
State, and the eouris competent to dsterming appeals from those colris, with
tespact lo any praceedings which may be brought atl any time refating in any way to
fiis Agraement,

(=) Each party irrevocably waivas any objaction it may now or in the future have to the
vanug of any proceedings, and any claim it may now or in the future have that any
praceedings have been broughl in an inconvenient forum, where that venue falls
within paragraph (a) of this clause.

Amendmeont

This Agreement may only be varied by a dacument signed by or o behall of sach of the
parties,

Whaiver

{a) Failure to exercisa or enforee or a delay In exercising or enforcing or the patial
exercise or enforcement of amy right, power ar remedy provided by law or undaer this
Agreement by any party will not in any way preclude, or operate as a waiver of, any
exerclse or enforcemant, or further exercise of enforcement of that or any other
right, power of remady pravided by Jaw or under this Agreerment.

{b} Any waiver of consent given by any party under this Agreernegnt will only be
effective and binding on that party it i is given oc confirmad in writing by that party,

{©) No waiver of a breach of any term of this Agreement will operate as a waivar of
anothet breach of that term or of a breach of any other term of this Agreesment,

Assigtiment

{al Except as permitted by clause 6.6(h), a party may not assign, novate or otherwise
transter any of itg rights or obligations under this Agreement withaut the prior written
consent of the other party.

{ Tha Purchaser may assign or transfer any of its rights undar this Agreement to itg
Refated Body Coiporate of its third party finance provider, without the prior writtan
consent of the Saller,

Counterparts

This Agreement may be executed in any number of counterparls and by the partias an
separate counterparts. Each counterpart constitutes an origing) of this Agresment, all of which
together canstitute one agreemen.

Merger
N right or obligation of any party will morge on Completion. Al tights and obligations under

this Agreement survive the execution and delivery of any transfar or other dorumeant which
implements the Transaction,

Pg: 25727
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6.9

6.10

Y1 ¥7dHeS

Public announcemants
Fallowing the signing of this Agreement, sach of the parties will make the disclogure required

by, and In accordance with, Part 8G.1 of the Gorporations Act and co-operate to
L ' . - en t
any substantial holder obligations are discharged efficiently. P Fure fat

Expenses

Each party wil pay its own costs and expenses in connection with the negoti
egotiation, pre
exgcution, and parformance of this Agreement. g preparation,

r——
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Signed as an agreement.

Executad by Qrantali Pty Lid by:

:DGMGLM Joun KATHEONE

Name of Director in full

Executed by Sumitomo Chemical Company,
Limited by:

Autharised Signatory

Kenjire Fukubayashi
Director & Senfor Managing Execwtive Officer
Mame of Authotised Signatory in fufl

SY-3Taps
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11-85-11 11:52

Signature of Director/Secratary

Name of Director/Secretary in full

Signature of Authorised Siqnatory

‘Name of Authorised Signatory m full

ko
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