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Form 604

Corparations Act 2001
Sattion 671B

Notice of change of interests of substantial holder (Amended Version}

To Company Name/Scheme Nufarm Limited {Nufarm)

ACNJAREN ACN (91 323 312

1. Details of substantial holdar (1}

Narme Sumitomo Chemical Company, Limited (Sumitomo) on its own behalf and on behalf of aach of ite
subsidiaries listed in Annexure 1 {Sumitomo Group)

ACN/ARSN (if apphicate)

There was a change in the interesis of the 10 May 2011

substantial halder on

The pravious notice was given fo the company on =~ 28 May 2010

The previous notice was dated 28 May 2010

2. Previous and present voting power

in when I3t required, and when now required, to give 2 substantial holding notise to the company or scheme. ars as follgws:

Class of securities {4) Previous nofice Present Notice
Person's voles Voting Power {5) Parson's votes Voting power (5}
Ordinary shares 52,350,412 19.998% 56,855,116 21.71%

The total nuttber of voles attached to all the voling shares in the company ar voting interests in the scheme that the substantial holder or an agsoctate (2) had 2 relevant interest (3

3. Changes In relavant interests

Particulars of each change in, of change in the natura of, & refevant interest of the substantia! holder or an asmociate in veting securiies of tha company or schems, since the
substantial holder way last required lo give a substantial holding notice to the company or scheme are as foflows;

Date of Parson whose Naiure of ghange (6) Consideration given Class and number of | Ferson's voles
change relevant intercst in relabion to change | securities affected affected
changed (7) _
2Juna 2010 | Sumitome O markaf purchase $27.551,88 4,734 ordinary shares | 4,734
Chemical Compary ($5.82 per ordinary
Limited share)
2June 2010 | Mufarm Limited On market purchase by nfa 4,734 ordinary shares | 4724
Sumitorne — a8 above
10 May Sumitomo Off market purchase of 4,453,498 | $23.760,000.00 4,500.00C ordirsary 4 500,000
2011 Chemical Company | arditary shares from Falls Creek | ($6.28 per ondinary shares
Limited No. 2 Pty Lid pursuant o a Share | share)
Purchase Agreement dated 10
May 2011 and &n off market
purehase of 46,502 ondinary
shiares from Grantall Pty Lid
pursuant to @ Share Purchase
Agreement dated 10 May 2014
Trades will be satiled by an on-
market Crossing.
Copies of these Share Purchase
Agreements have been provided
10 the ASX with this notice in
accordance with 67 18(4) of the
Comoratigns Act 2001 (Cth).
10 May Nufarm Limited Off markat purchase by nfa 4,500,000 orginary 4,500,000
2011 Sumitomo - as above shares

4. Present relovant interests

Particulars of each relevant interest of the substantial holder In voting securitias after the change are as follows:

Holder of Regigtered holder | Parson antified to be registered Wature of relevant Clazs and number of | Person's volas
relavant ot securites as holder (8) interast (8) senunties

itferest

Sumitomo Sumitomo Sumitemo Chemical Company Reqgistered holder 26,835, 146 ordinzry | 56 855,145
Chemical Chemigal Company | Limited shares

Company Lirnited

Limited
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Nuiarm Sumitome
Limited Chemical Company
Limited

Sumitaio Chemical Company
Limited

Nufarm has g relevant
intatest in the shares
held by Sumitomo.
The relavant interast
anses under a
Shareholder Dagd
dated 22 January
2010 betwaen Nufamm
ard Sumitomo which
containg cergin
obligatians refating to
the voting and
dispersal of shares in
Mufam by Sumitomo.

A copy of the
Shareholder Deed was
provided to the ASY
on 1 February 2010
and sent to Nufarm
shareholdars for the
pumoss of the
extraordinary general
meeting heki on 2
Mareh 3010,

46,855,145 orainary

56,835,146

5. Changes in association

The parsons who have bagome associates (2)
fnfarests in the company or scheme are as folows,

of, ceased 1 b associates of, o have changed the nature of thatr association (9) w

| Name and ACN/ ARSN (if applicable)

Nature of association

Not applicablc

Not applicable

8, Addresses

The addrezsas of persans named in this fom are as follows:

Nama

Addrozs

Sumitomo Chemical Company,
Limited

27-1. Shinkawa 2-chome, Chuo-ku, Tokyo 104-B260, Japan

Nufarm Limited

183-105 Pipe Road, Laverion North, Victoria 3026

Pg:

ith, the substantiat holdar in refation to the veting

3728

S

ignature

printname  Kenjiro Fukubsyashi

capacily: Authorised Representative

dafe May 10, 2071

signhere 1 ,%% ,.,\A?



Fax sent by : 61 £ BZYZ B599

"

JONES DaY 1378511 11:89 Pg:

4728

@
)
)

(3)

Y

{8

DIRECTIONS

If lh_ate &€ 8 number of substantial holders wilh similar or related refevant Interests (£9. a corporation and its related comporations, or the manager and frustee of an
2quity trust), the names cold be includad in an anfexure 1o tha fomm, If tha felevent iniarests of & gfoup of persony are easentially simiar, they may be refered fo
:hmughaue the form as a specifically named group if the meribership of each group, with the names and addressss f members Is clearly set out in paragrach 6 of the
orm.

See the definition of “associate” in setion 9 of the Corporations At 2001,

Saa the definition of relevant interast™ in sections 608 and G71B(7) of the: Gorporations Act 2001,
The voting shares of a company canatiiuts one dass unkss divided Inlo separate casses.

Thee perenn's votes dividad by the total votos in the bady conporste or scheme multipfied by 100,

Include detafls of;

(a) any elevant agreement of other cisumsiances by which the ralavant interest cecured, IF subsactian 671B(4) applies. a copy of any decument sating sut the
lerms of any relevant agreement, and a statement by the parson giving full ard accurate detalls of any confract, scheme or amangarment, must accormpany this
formh, tegether with 2 wiitter statement certifying this contract, scheme: or arrangement, and

{b) any qualificztion of the power of a parson 16 exerclee, control the exarcice of, or influence he exercise of,. the vating powers or disposal of the securties to
Which the relevant intarast relates findleating clearly the paricular secutitkes e which the quallfication applies).
Sen the dafinition of relevan| agreement” In saction 9 of the Comorations Act 2001.

Details of the congidemtion must incude any and all benefits, money and other, that any parson from whom a relevant interest was acquired has, of may, become entitled
to recelve in relation o that acquisition, Details must be included aven f the benefit is conditional on the hapgening or not of a confingency, Details rust be includad of
any benefit paid on behalf of the substantial holder or its associate i relgfion 1o the atquisitions, even I they are ot paid directly o the person fram whom the relevant
Interest was acquired.

If the slibetantial holder is unabie io determing tha identity of the parsan (eg. f the rolavant interest arises bacause of an option) write “unknown’,
Give details, if appropriate, of the prasent assoclabion and any change in that aasociation Since the last substantal holding notice.

TR e e
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Annexure A

;glﬁi is Annexure A of 2 pages refarred ta in the Farm 604 (Notice of change of interests of substantial hoider} signed by me and datod May 10,

[~
As authorised representative of Sumitomo Chemical Company, Limited.

The following persons are substantial holders by virtue of being associates of each other, pursuant te section 12
12{2)(b) or section 12(2){c) of the Corporations Act 2001:

(2)(a)(i)(ii) and (i}, section

Services Company

Asahi Chemical Co 0 Surnika Elgctronic Materials (Shanghai) Co.. Lid
| Surika Acryl Ce., Lid 0 Sumika Electronic Materiais (Hefei) Co., L1d

Sunika Alehemn Co., Lid 1] Sumbka Electronic Materizls {Shenzhen) Go., Lid

Sumika High-Purity Gas Company (%) Sumika Electronic Materials (Wuxi) Co., Ltd 0

Sumika Bayer Urethane Co., Ltd Sumlka Electronic Materials Trading {Shanghai) 0
Co., Ltd

Ceratec Co., Ltd 0 Sumika Technology Ca., Ltd

Nihen Ammonia Temninal Co., Lid Dongwoo Fine-Cham Co., Lid 0

Nihon Methacryl Monomer Co., Ltd Bongwoo Fine-Chern Slovakia, 5.1.0 0

Sumitetng Chemical Singapore Pte, Lid 0 Sumika Elactronle Materials, Ine. g

Singapora Methyl Methacrylate Pte Lid Sumika Electronic Materials Poland Sp. Zoo 0

Sumipex (Thaitand) Co., Ltd Sumika Agro Manufacturing Ltd

| Sumipex TackSheet Co., Lid 0 Sumika Envirg Science Co., Lid 0

Thetmo Co., Lid 0 Sumitomo Chamical Garden Products Inc. [¥]

San Terra Co., Lid Sunika Agrotech Co._, Ltd 0

Sumika-kakoushi Co., Ltd 4] Sumike tife Tech Co., Ltd 1]

Sumika Color Co., Lid Nihon Ecoagra Co._ Lid 0

Sumika Middle East Co., Lid 0 Nigg Green & Garden Co., Lid 0

Sumika Plastech Co,, Ltd 0 Yashima Sangyo Co., Lig 0

Sumika Rabigh Industrial Park Developmen 0 Rainbow Chemical Co., Ltd

Company, Limited

Sumika Styron Polycarbonate Limited KenoGrad 5.A.

Japan Aldehyde Co., Lid Shanghai lite Tech Household Products Co., tid 0

Nippon AZL Inc Sumitomo Chemlcal Agro Seoul, Lid 4]

Nihgn Oxirane Go., Ltd | Sumitomo Chernical Agro Europe S A S 0

NOC Asia Limited Sumltomo Chemical India Ptivate Limited 0

Japan-Singapore Petrochemicals Co., Ltd Sumitorne Chemical Envirp-Agra Asia Pacific 0
Sdn, Bhd,

Nihon Singapore Polyoletin Co., Lid Sumitomo Chemical Australia Pty Lid 0

Petrochemicals Corporation of Singapore (Pte) Sumitormo Chemical (Shanghai) Co., Ltd ¢

Lid

Phillips Surnika Poly propylene Company Suritomo Chemical (Thailand) Co., Lid 0

Sumika Polymers Ametica Corporation Sumitomo Chemical Taiwan Co_ Ltd 0

The Polyoletin Company (Singapore) Pte Lid sumitamo Chemical Philippinces, Incoporatad 1

Zhuhai Sumika Polymer Compounds Co., Ltd surmitome Chemical Do Brazil Representacoes 0
Lids

Sumika Polymar Compounds America ing Sumitomo Chemical Vietnam Co., Lid Q

Surnika Polymer Compeunds (Thailand) Ca., Lid Sumitomo Chemical (LK) plc 1]

Sumika Polymer Compounds Europa Limited 8C Envirg Agro India Private Limited 0

Sumnitorna Chemical Polyrmer Gompounds Saudi New Chemi indusgtries 0

Arabiz Co, Lid —

Sumnitorno Chamical Asia Pte Ltd 0 |_Philagro South Africa (Pty) Lid

Rabigh  Conversion  Industry  Management Sumitomo Chemical Kalla s.r.d. 0

| Sumika Chemtax Co., Ltd 0 [ Philagro France S.A.5
Sumitorno Chemical Europe S.AN.V 0 Fhilagro Holding $.A. -

| Bara Ghernical Go., Ltd Valent USA Corp 0
0.L.5 Ca., Lid Valent Blasciences Corp 0
Sumika-Radel Company Daiian Sumika Chemphy _
Sumika Huabrei Electronic Materialg {Beijing) 0 Dallan Sumika Jingany Chemicals Co Ltd
o, Lid

| Cambridge Display Technoiogy Lid 1] Nihon Medl-Physics Co., Ltd
EGS Co., Lid 1] Sumika Finance Co., Lid [1]
Nihama Coal Center Co., Lid Sumitarno Chemigal Capital America | Ine 0
Chiba Ganaral Service Co., Lid 0 Sumika logistics Co., Lid ]
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Osaka Ganeral Service Co... Lid 0 Kelyo Ettiylene Co., Lid
Sumika Assembly Techno Ca 0 Chiba Styrene Monomer Umited Company
Sumika Tecnhoservice Corporation 0 Tobu Butadiene Co., Lid
Ohita General Sorvices Co., Lid 0 Nihon Isobutylebe Co.. Ltd
Ciatec, 1id 7] Evolue Japan Co., Lid
Surmika Technical Information Service, Inc 0 Sumike Fukuel Aguro K.K
Sumika Chemical Analysts Service, Ltd 1] T S Agro KK
Sumnitomo Chemical Engineering Co., Ltd 0 Vactor Health International Limitad
Sumitomo Chermical Intellectual Poperty Service, 0 AstraZenaca KK

Lid

Sumitymo Chemlcal America, in. 0 Rabigh Rafining and Petrochemical Co
Sumitomoa Jaint Electronic Power Co,. Lid 0 koei Chemical Co., Lid
Sumitomo Chemical Systems Service Co., Lid 0 |_Taoka Chemical Co., L
Surnika Real Estate Co., Ltd 0 Dainipoon Sumitomo Pharmma Co., Ltd
5.C.C nsurapce Pta, Lid 0 Shirto Paint Co,, Lid
Caraar Support Co., Ltd Sumitomo Seika Chemicals Co., Ltd

| Sumika Human Support Co., Ltd 4 Sumitome Bakelite Co. Lid.

“0" denotes wholly owned subaidiary
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Share Purchase Agreement

Falls Creek No.2 Pty Ltd ACN 053 284 585 (Seller)

Sumitomo Chemical Company, Limited (Purchaser)

Jonez Day

Aurora Place

Level 41, B8 Phillip Street
Sydney NSW 2000

Tel 61 2 8272 0500

Fax; 61 2 8272 0559

www.jonesday.com

SY1X7 s Mo
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Share sale agreement dated /O M ﬂJ 2011

Parties Falls Creek Mo.2 Ply Lid ACN 053 284 535 ("Seler")
Sumitome Chemicai Company, Limited {"Purchaser";
Background
A, The Sefier Is the legal and beneficial awner of the Sale Shares.
8. The Geller has agreed to sait and the Purchaser has agreed o puichase the Sale Shares

upon the terms and conditions contained in this Agreement.

Operative provislons

1. Definitlons and interpretation

1.1 Definttions

In thig Adgreement:

“Act of Inselvency” means the occurrence of any of the following events or circumstances:

{a)

tb)

(ch

(e}

fh

(o

a party is dissolved (other than pursuant to a solvent consolidation, reconstaction,
amalgamation or mergar); ot

B parity becomes inscivent or is unable to pay all its debts as and when they
hecarne due and payable; or

A party makes a general assignment, armangement, reorganisation or compositicn
with or for the benefit of its creditors: or

A party has a resolgtion passed for s winding-up, official management or
liquidation {other than pursuant to a solvant cunsoiidation, reconmstruction,
amaigamation or merger}; or

@ parly seeks or becomes subject to the appointment of an administrator,
provisianal fiquidator, consarvator, recelver or other similar oificial for i or for all or
substantially all its assets; ar

a pany has a secured paty take possession of all or substaplially all itz assets or
has a distress, exacution, attachment, sequastration of other leaal process lavied,
enforced of sued on or against all or substantially all its assats and such secured
party maintains possession, ar any such process is nol dismissed, discharged,
stayed of resirained, in each case within 90 days thareailer; or

a party takes any action in furtherance of, or indicating s consent tg, approval of,
or acquiescence in, any of the foragoing acts.

"ASX Jettlernent Operating Rules" means the seftiement rules of ASX Senlemeant Ply Ltd,
the body which operates the CHESS system in Australia for the purpose of seitling
trangactiong in certain financial products.

"Business Day" means a day {not being & Salwrday, Sunday or a public haliday) on which
Banks are open for businass in Sydriey, Auslralia and Tokyo, dapan,

"CHEBS" means the Clearing House Elegtronic Subragister Systam.

"CHESS Subraglsier® has the meaning given in the ASX Settiamant Operating Rules,

SV A

Pg:
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1.2

B

‘Completlon“ means completion of the sale and purchase of the Sale Sharas in accordanee
p p
with the terms of this Agreement.

*Controlling Participant" means the Participant that has the capavily in CHESS to transter
the Sale Shares.

‘Encumbrance” means any mortgage, charge, pledge, lien, sncumbrance, assignrnent,
hypathecation, security interest, title retention, preterential right, trust arrangement, contractual
right of set-off or any other security agreement o7 arrangement in favour of any parson.

“HIN" ks tha maaning given in tha ASX Setllement Operating Rules.

"Immediately Available Funds® means cash. bank chetus, olectronic funds transfer, or such
ather method agreed by the panies.

“Inside Information” nas the meaning given 1o that term in Section 1042A o ihe
Corporations Act 2001 (Cth).

“lssuer Sponsored Holding” has the moaning given in the AGX Settfement Operating Rules.

"Issuer Sponsored Subregister” has the meaning given in the ASXY Sattiement Operating
Aules.,

“Nufarm” means Nularm Limited.

"Participant” maans a participant as defined in the ASX Setilemaent Operaling Rulgs.
"Purchase Price® means $23,514,489 49, being the price for the Sale Shares based on the
volume weighted average price at which shares in Nufarm Limited traded ouring the 3 month

period ending at the end of April 2011.

“Related Body Corporate” has the meaning given in section 9 of the Carperations Act 501
(Cthi.

"Sale Shates" means 4,453,498 shares in the capital of Nufarm,
"SAN" has the meaning given in the ASX Seltlement Operating Rules.
“Stata" means the State of New South Walos,

"Trangaction" means the sale and the purchase of the Sale Shares effected by and
contemplated by this Agreement.

interpretation

In this Agreemont;

(&) headings are for convenience only and do not afect intarprotation:

and uniess the context indicates a contrary interion:

(&) the expression “person” includes an individval, the estale of an individual, =

corporation, an authority, an association or a joint venture {whethet ingorporated or
unincerporated), a partnership and a trust:

(e a reference 1o any parly includes that party's executors, administrators, successors
and permiited assigns and transferess, including any person taking by way of
novation,

{dy a maference to ary document (in¢luding this Agreement) is to that decument as

varigd, novated, ratified ar replaced from time to time:

Pg: 18-28
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(=) a reference to aoy statule or lo any statmory provision includes any statutory
medticalion or re-enactrtent of it or any statutory provision substituted for it, and ail
ardinances, by-laws, regulationz, rules  and statutory instrumants  (however
described) isaued under it:

{f) words importing the singular include the ploral (and vice versa), and words
incinating a gender include every other gender,

{a) references to parties, clauses, schedulzs, exhibits of annexures ars references to
parties, clauses, schaduies, exhibits and arnexures to or of this Agreetnent, and a
reference 1o this Agreement includes any scheduls, awhibit or annexure to this
Agresment;

(3] whare a word or phrase is given a detinag meaning, any other par of speach or
grammadical forin of that word of phrase has & carresponding meaning;
{i) references to payments to any pary 1o this Agreement inctude payments to anothor
Fetson ypon the direction of such party;
i) all payments to be made under this Agroemant will be made in immediately
Available Funds,
(i) the word “theludas” in any form is not a word of limitation: and
)] g referenco to "AUD", "$" or "dollar’ is to Austraiian currescy.
1.3 Gaverning law
This Agraement 13 governad by and will ba construed agoording to the laws of the State.
2. Sale of Sale Sharas
2.1 Sale of Sale Shares
The Seller agrees to sell to the Purchaser, and the Purchaser agreas 1o purchase from the
Seler, the Sale Shares together with alf rights aftachied o them, for the Purchase Frice free
and clear of all Encumbrances and other third party rights, an and with effect from Gompietion,
an the terms of this Agrezment.
3. Putchase Price
3.1 Amount and payment
The price payable for the Sale Shares is the Purchasa Price, which is payable in aceordance
with Clause 4.3,
4. Completion
4.1 Tirie and place for Completion
Completion wil take place immedistely following the signing of this Agreement at Level 41,
Aurora Place, 88 Phiflip Strect. Sydney NSW 2600.
4.2 Seller's completion obligations
Al Complotion, the Sclier must glve the Purchaser all ralevant detalls for the Sae Shares
including:
i
YRR

%

Pg: 1128
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(&) if the Sale Shares are on an issuer Sponsored Subregistar:

{it atranster of the Safe Shares duly exccuted by the Seller in a form
recommended by the Securitios Registrars Association of Austrafia Ing:
anl

(i) a copy of the Seller's Issuer Sponsorad Holding stalement showing the
helding of those Sale Shares and ite SEN; or

i) i the Sale Shaies are on a CHESS Subragister:
il the Seller's HIN; and
(i the Seller's written Instruction to its Controfling Participant to deliver

4.3

4.4

thoze Sale Shares to the Purchaser,

and procure e performance of &l that is requirad under the ASX Settlemant Operating Fules
to gnable the Sale Shares to be acquired by the Purchaser.

Purchager's completion obligations

At Completion, the Purchaser must pay the Purchase Price 1o the Selier {or as the Sellar
directs) in Immediately Available Funds inta the account specified below:

Account name:  Amnold Bloeh Laibler Trust Account
Account number: 7750 89804

Bank: AMZ Banking Group Lid
Branci 388 Coliins Streat, Melbourne
esn: G13 006

Switt code: ANZBAUZM

Proxy

From Completion until the Sale Shares are registerad in the name of the Furchaser, the Sallar
must:

(@) appoint the Purchaser as the sole proxy of the Seller in respect of the Sale Shares
lo aftend Nufarm member mestings and exercise the voles attaching 1o the Sale
Shares:

{b not vole the Zale Shares at any Nufarm meetings: and

{) taka all other action in the capacity of a registered holder of the Sale Shares as the

Purchaser diracts,

SY-3PET

Representations and warranties

Seller's representations and warranties

Tha Seller, acknowledging thal the Purchaser is entaring into this Agreement in reliaftce upon
the same, reprosents and warrants on Gompletion that:

i2) itis duly incorporated and validly existing under the laws of Australia;
(b it has the power to enter Into this Agreement and comply with s obligations

hereunder in accordance with the tenmns of this Agreement and has taken al
necassary action to authorise the entry into this Agreement;

4o

Pg: 1228
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() this Agreemant constitutes it legat, valid, binding and erforceabla obligations,

{d) the entry Inte and performance by it of, and the Trancaction, does not and will not
conflict with:

{i) any law or requlation applicable o it;
{ii) s constitutional decuments; or
(i} any agreement or instrurnent binding upon it or aity of its assets:

&) the Seller is the legal and beneficial owner of the Sale Shares which will, at
Completion, be fres of any Encumbrance and other third party rights and interests,
and the Seller has complete and vnrestricted power and right to sall, assign and
fransfer the Sale Shares 1o the Purchager:

] the: Sale Shares are fully paid up;

(g} no Act of Inselvancy has occurred in refation to it;

() the Seller is nat iy possession of any Inside Infarmation; andg

{i} there are no outstanding options, contracts, calls, first refusals, cormmitments, rights
or demands of any kind refating fo the Sale Shares, nor dogs any person have any
rights of pre-emption in respect of any of the Sale Shares and the Seller has not
enterad into any agreement or commitment to create any of the faregoing.

3.2 Purchaser's representations and warranties

The Furchaser, acknowledging that the Ssfler is enlering into this Agreement in reliance unon

tha same, represents and warrants on Completion that:

{=) it is duly incorporated and validly existing under the laws of Japan;

{b) it has the power to enter into this Agreement and comply with its obligations
hereunder in accordance with the terms of this Agreement and has taken all
necessary action to authorise the entry into this Agresment;

{c) this Agreement constitutes its legal, valid, binding and enforceabia obligations;

{d) the entry into and performance by it of, and the Transaction, does nat and will sot
confficl with:

{0 any law o regulation applicable to it;
{if} ils constitutional dotuments; or
(i any agreement of Instrurent binding upon it gr any of its assets: and
(&} no Act of Insalvency has nccurred in refation to .
53 Seliar's indemnity

{a) The Saller indemnifies the Purchaser ageinst any foss suffered or incurred by the

Purchaser by reason of any treach of this Agreement by the Seller.
54 Purchaser's tndemnity

The Purchaser indemnifies the Seller agairst any loss suffered or incurred by the Seller by

réason of any breach of this Agreement by the Purehasar,

5
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6.2
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General
Further acts
Each party will promptly da and parform alt further ascts and execuln and deliver all further
documents (in ferm and content reasonably satisfactory to that parly) required by law or
reasonably requasted by any other pady to give eifect 10 this Agreament.
Notlces
Any communication under of in connection with this Agreemant:
(&} must be in writing;
{h) must he addressed as shown below:
if to the Saller:
Name: Falls Creek Na.2 Pty Lid
Address: 38 Edwards Straet, Essendon 3040
For the attention of:  Doug Rathbone, and
if to the Purchaser
Narme:  Sumitomo Chemical Company, Limited
Address:  27-1 Shinkawa 2-chome, Chuo-ku, Tokyo 104-8260 Japan
Faxno:  %1-3-5543.5929

For the attention of:  Planning & Coordination Office. Health & Crop Sciances
Sactor

{or as otherwise notified by that party to the other party from time to thnp);

] must Be signed by the party making the communication or (on its behalf) by tha
solicitor for, or by any alterngy, director, secretary, or authorised signatory of, that
party;

{d} must be delivered or posted Dy registered mail to the address, or sent by fax to the
number, of tha addressee, in accordange with clause 5.2; and

(e will be deermed to be recaived by the addressee:

(i} in the case of rogistered mail, on the third Business Day after the date of

posting to an address within Australia, and an the fifth Business Day
after the date of posting to an addrass outside Australia:

(i} il the case of fax, at the local time {in the place of receipl of that fax)
which then equates lo the time at which that fax Is sent as shown on tha
transmission report which Is produced by the machine fram which that
fax is sent and which eonfirms lransmission of that fax in its entirety,
unless that local time is a non-Business Day, or is alter 5.00 pin on a
Business Oay, in which gvent that communication will be desmed to be
received at 9.00 am on the next Business Day; and

{iif) in the case of delivery by hand, on delivery at the address of the
addressee as provided in clause 6.2 unless that dalivery i made an a

i
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6.3

6.4

6.5

6.6

8.7

6.8

SY AT

non-Businass Day, or after 5.00 pm on & Business Day, whan thaj
communication will be deemed 1o be received at 9.00 am on the next
Business Day.

Jurisdiction

(a) Each party irrevocably submits to the non-exclusiva furiadiction of the cours of the
State. and the couris competent to determine appeats from those cours, with
respact 1o any proseedings which may be broughi at any time relating in any way to
this Agreement.

i) E:ach party irrevocably waives any ohjestion it may now or in the future have o tha
venue of any proceedings, ang any claim i may now or in the fulure Rkave that any
proceedings have been brought in an ingonvenlent forum, where that venue falls
within paragraph {4} of this clause.

Amendmont

This Agreement may only b varled by a doeument signed by ar on behalf of cach of the
parties.

Waiver

{a) Failure to exercise or enforce or a delay in exercising or enforcing or the parlial
gxercise ar enfarcement of any right, power or rameady providad by law or under this
Agreement by any party will nat in ary way preclude, or operate as a waiver of, any
exercise or enforcement, ot further axerclse or anforcement of that or any other
right, power or ramedy provided by law o under this Agreement.

iby Any waiver or consent given by any pary under this Agreement will anly be
effective and birding on that party if it is given at confirmed in writlng by that party.

{o) No waiver of a breach of any term of this Agreement will operale as a waiver af
anothar breach of that term or of a braach of any othor term of this Agreament.

Assignment

{a} Except as permitied by clause 6.6(b), a party may not assign, novaie or otherwise
transfer any of iis rights or obligations under this Agreement without the prior written
consent of the other party.

{b The Purchaser may assign or transfer any of 4s rights uader this Agrearnent fo its
Related Body Corporate or its third party finance provider, without the prior written
consent of the Seller,

Counterparts

This Agreement may be executed in any number of counterparts and by the paries on
separate counterparts. Each counterpart constitutes an original of this Agreement, all of which
together conslitute one agreement.

Merger
Mo right or obligation of any party will merge an Camplaticn. All righis and obligations under

this Agreement survive the execufion and deiivary of any transfer or other document which
implements the Transaction,

Pg: 15-28
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6.9

6.10

Y1340 8

Public announcemants

Follawing the signing of this Agreament, each of the parties will make the disclosure required
by, and in accordance with, Part 6C.1 of the Corporations Act and co-operate to enswre that
any substantial holder obligations are discharged efficienly.

Expenhsas

Fach party wilt pay its own cosls and expenses in connection with the negotiation, preparation,
execution, and performance of this Agreemant,

Pg: 16-28
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Slyned as an agreament.

Executed by Fallz Creek No.2 Pty Ltd by:

Douam:s domd ?ﬂuisadg

"Name of Dirggtor in full

Executed by Sumitomo Chemical Company,
Limited by:

s Sdonla S

‘Authorised Signalory :-

i

Kenfiro Fukubayastd
. Director & Senlor Managing Executive Officer

" Name of Authorised Signatory in full

BV

Signature of Divector/Secretary

1378511 11:89 Pg: 17728

Name of Director/Secretary in full

Signature of Authorised Signatory

Name of Authorised Signatoryin iull :
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Share Purchase Agreement

Grantall Pty Lid ACN 003 524 854 (Seller)

Sumitomo Chemical Company, Limited (Purchaser)

Jones Day

Aurora Place

Level 41, 88 Phillip Street
Sydney NSW 2000

Tal: 81 2 8272 05Q0

Fax: 61 2 8272 0599

www.jonesday.com

S5Y1-37493
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Shate sale agreement dated / o M C*J 201

Partigs Grantali Pty L1d ACN 005 524 854 (*Seller")
Sumitomo Chemical Company, Limited ("Purchasear®)
Background
A, The Saller Is the lega! and beneficial owner of the Sale Shares.
B. The Seller has agreed to seil and the Purchaser has agreed to purchase the Sale Shares

upon the terms and conditions contained in this Agreement.

Operative provisions

1. Definitions and Intaroratation

1.1 Batinitions

In this Agreement:

“Act of Inscivency® means the sceurrence of any of the following avenis or gircurnstances:

{a)

(b}

(c)

(q)

a party Is dissolved (other than pursuant to a solvent consolidation, reconstruction,
srnalgamation or morger); or

& party becomes Ingolvent or is unable to pay all its debts as and when they
become due and payable; o;

& party makes a general assignment, arangement, reorganisation o composilion
with or for the benefit of s creditors; or

a party has a resofutlon passed for its winding-i:p, official managemant or
lquidation {other than pursuant to a solvent consolidation, reconstruction,
amalgarnation ot merger}; or

a parly seeks or begomes subject o the appoimiment of an administrator,
provisional liquidatar, consarvator, racaivar ar other similar official for & or for all or
substantially all its ascats; or

a party has a secured parly lako possession of all or substantiatly all its assets or
has a distress, execution, aftachment, sequestration or other legal process levied,
enforced or susd on or against alt oF substantially al! its assets and such secured
party maintaing possession, or any such process s hot dismissed, discharged,
stayed or restrained, in each case within 90 days thereafter: or

a parly takes any action in furtherance of. or indicating its consent ta, approval of,
or acdulescence in, any of the foregoing acts,

"ASX Settlement Operating Rules” meaans the ssttlament rules of ASX Settlemant Pty Lid,
the body which operates the CHESS system in Australia for the purposs of sefiiing
transactions in certain financial products,

“Business Day" means a day (not being a Saturday. Sunday or a public holiday) on which
banks are opan for business in Sydney, Australia and Tokyo, Japan.

"CHESS" means the Glearing House Elaetronic Subregister Systam,

"CHESS Subragister” has the meaning given in the ASX Setllement Operating Rulss.

N SR R Y
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1.2

BYT-AT

“Completion” means completion of the sale and purchase of the Sale Shares in actordante
with the terms of this Agreement,

"Controlling Partisipant" means the Participant that has the capacily in CHESS to ransfer
the Safe Shares.

"Encumbrance” means any morigage, charge, pledge. lien, encumbrance, assignment,
hypothecation, security interest, title retention, prefarantial right. frust arrangament, canlractual
right of set-off or any other S@oUrlty agreemeant or arrangemont In favour of Bny petson.

"HIN" has the meaning given in the ASX Settloment Operating Rules.

“immediately Avallable Furds' means cach, bank cheque, alectroric funds fransfer, ar such
other method agreed by the parlies,

“Inside Information” has the moaning given 10 thal term in Seetion 1042A of the
Corporations Act 20601 (Gthy,

“Issuer Sponsored Holding" has the meaning given in the ASX Setticmem Operating Rutes.

“Issuer Sponsored Subregister® has he meaning given in tha ASX Seftliemant Operating
Bules.

"Nufarm’” means Nufarm Limited.

"Partlcipant” means a participant as defined in the ASX Settlemeant Operating Puios.
‘Purchase Price" means $245,530 56 being the price for the Sale Shares hased on the
volume weighted average prica al which shares in Nufarm Uimited fraded durlag the 3 month
period ending at the end of Aprit 2011

“Related Body Corporate" has the maaning given in section 9 of the Corporations Agt 2001
{Gth).

“Sale Shares*" means 46.502 shares in the capital of Nufarm.
*SRAN" has the mesaning given in the ASX Setilement Operating Rules.
"State” means the Stata of New South Wales.

"frangactlon’ means the sale and the purchase of the Sale Shares afacted by and
contemplated by this Agreamant.

Interpretation

In this Agreement:

{a) headings are for eenvenience only and do not affect interpretation.

and unless the context indicates a contrary intertion:

(b} the expression “psrsen® includes an individizal, the aestate of an individual, a

corporation, an authority, an association o 3 joint venture {whether incorporatad or
unincorporated), a partnership and a trust;

(e} 8 reference 1o any party includes that pany's sxecutors, administrators, $UCCESS0MS
and permitted assigns and tanslerses, including any person taking oy way of
novation;

{d) a reference 10 any document (including this Agresment) is to that document as

varied, novated, ratitied or replaced from time to time:
Ko

Or

?
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(=) & reference to any statute ar o any statutory provision includes any statutory
modification or re-enactment of it ar any statutory provision substituted tor it and all
ordinances, by-laws, requistions, roles and statutory  instrumentz  (howaver
described) issued under it;

i words importing the singular include the pivral {and vice versa), and words
indicating a gender include avery other gender:

(q) refefetices to parties, clauses, schedules, axhibits of annexures are teferenses to
parlies, clauses, schedules, axhibits and annexures to or of this Agreemant, and a
refersnce to this Agresment includes any schedule, exhibit or annaxure to this

Agreamaent,
{h) where a word or phrase is given o defined meaning, any other pan of speach or
grammatical form of that word or phrase has a corresponding meaning;
0 teierances to payments to ary party 10 this Agreement include payments to anothar
person upon the direction of sueh party;
(i} all pavments to be made under this Agreement will be made In lmmegiately
Available Funds;
(k) the word "includes” in any form is not a word of limitation; and
M areferance to "AUD", "$" or “doliar is 1o Austraiian cUrrency,
1.3 Governing law
This Agreement is governed by and will be constryed accotding 1o the laws af the Stats.
2. Sale of Sale Shares
21 Sale of Sale Shares
The Seller agrees to sell (o the Purchaser, and the Purchaser agrees 10 purchase frarm the
Seller, the Sale Shares togethar with all rights attached o them, for the Pucchaze Price frea
and clear of all Encumbrances and other third party rights, on and with effect from Completion,
an the terms of this Agreerment.
3. Purchase Price
31 Amount and payment
The price payable for tha Sale Shares is the Pyrchase Price, which iz payable in sccordance
with Clause 4,3,
4, Completion
3.1 Time and place tor Completion
Completion will take place immediately following the signing of this Agreement at Level 41,
Aurora Place, 88 Phillip Street, Sydney NSW 2000,
4.2 Seller's compietion obligations
Al Complation, the Saller must give the Purchaser all relovant details for the Sale Shares
inctuding;
3
y RV
SV IS p /
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{=) if the: Zale Shares are on an Issuar Sponsored Subragister:

{0} a transter of the Sale Shares duly exacuted by the Seller in a form
recommended by the Secusities Rogistrars Association of Agstralla ne;
and

{i) a copy of the Seller's lssuar Sponsoted Holding statement showing the
holding of those Sale Sharas and its SBN: or

{b} if thi Sale Shares arg on a CHESS Subragister:
{0 the Sellers HIN; ang
{ii} the Seller's written instruction to its Controlling Participani to delfver

4.3

4.4

those Sale Shares 1o the Purchaser,

and procurg the performance of all that is requited undar the ASX Setlemant Operating Rules
1o enable the Sale Shares to be sequirad by the Purchasar,

Purchaser's completion obiigations

Al Completion, the Furchaser must pay the Purchase Price to the Seller {or as the Seller
diracts) in Immadiately Availabla Funds into the account specifted below:

Account name:  Arnold Bloch Leibler Trust Account
Account number: 7750 69804

Bank: ANZ Banking Group \.id
Branch; 388 Goliing Strect, Malbourne
B3B! 013 006

Swift code: ANZBAL3M

Proxy

From Completion untif the Sale Shares are regisiered in the name of the Purchaser. the Seller
must:

(a) appoint the Purchaser as the sole proxy of the Seller in respect of the Sale Shares
to aftend NMufarm member meetings and exercisa the voles altaching to the Sale
Shares;

(b} nol vote the Sale Shares at any Nutarm mestings; and

{e) take all other action in the capacity of a registered holdar of the Sale Shares as the

Purchazer directs.

FY T MG

Hapresentations and warrantios

Seller's representations and warranties

The Seller, acknowledging ihal the Purchazer is artering into this Agreemant in reliance upon
the samg, represents and watrams on Gorepletion thal:

(a) it Is duly Incorperated and vaildly existing under the laws of Anstralia:
(b) t has the power to enter into this Agraemant and comply with its obligations

hereunder in accordance with the terms of this Agreemant and has laken ail
necassary aclion to authorise the entry into this Agresrment;

Pg: Z3-28
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5.2

5.3

5.4

2R TRV A ]

(e}

{g)
()

this Agresment constitutes its logad, valid, binding and cntorceable abligations;

the entry inte and performance by it of, and the Transaction, does not and will not
conftict with:

i} any law of regulation applicable to it;

{if} its constitutional documents; or

{ifi any agraament or instrument binding upon it or any of its assets;

the Geller is the legal and beneficial swner of the Saole Shares which wiil, al
Completion, be free of any Encurmbrance and other thirg party rights and interssts,
and the Seller has complete and unrestricted power and right to sell, assign and
transfer the Sale Shares to the Purchasor;

the Sale Shares are fully paid up;

ne Act of Insolvency hag ocourred in relation to it;

the Saller is not in possession of any Inside Information; and

there are no outslanding options, contracts, calls, first refusals. commiinants, rights
or demands of any kind relating to the Salg Shares, nor does any person have any

rights of pre-emption in respect of any of the Sale Shares and the Soller has nat
entared into any agreement or commitment to craate any of the foregoing.

Purchaser's representations and warranties

The Purchaser, acknowledging that the Salfer is emering into this Agreement In reliance upon
the same, represents and warrants on Complation that:

(@)
{b)

fc)
(d)

(2

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

it has the power 1o enter info this Agreement and comply with its obligationg
hereunder in accordance with the terms of this Agreement and has taken all
necessary action to authorise the entry into this Agreement:

this Agreement constitites its legal, valid, binding and enforceable abligatinns;

the entry into and performance by it of, and the Transaction, does not and will not
contlict with:

{i) any law aor regulation applicable to it;
(i) its constitutional documents; or
{if) any agreemeant or instrumant binding upon it or any of its assats; and

no Act of Inzolvency has acourred in relation teo it

Soller's indemnity

(@&

The Seller indemnifizs the Purchaser against any 'oss suffered or incurred by the
Purchaser by reason of any breach of this Agteement by the Seller

Purcheser's indemnity

The Purchaser indemnifies the Seller against an

reason of any breach of this Agreement by the Purchaser.

y loss sufferad or incurred by the Sefler by

Pg: 2428
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6.2
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Ganaral

Further acts

Each party will promptly do and perform all further acts and execute and deliver all further
gdocuments (in form and content repgonably satisfaciory to that party) required by faw or
reasonably requaested by any other party to giva effect to this Agreement.

Hotices

Any cammunication undar or in connestion with this Agreement:

a)
)

)

{d)

(&)

rinust be inowriting;

must be addressed as shown below:

if i the Seller:

MName:  Grantali Pty Lid

Address: 38 Edwards Street, Eszendon 3040

For the attention of:  Doug Rathbona, and

if to the Furchaser

MName:  Surmitomo Chemical Company, Limited

Address; 27-1, Shinkawa 2-chome, Chug-ku, Tokye 104-8620, Japan
Fax ng:  81-3-5543-5929

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

(ot a3 otherwise notified by that party to the ather party from time to time);

must be signed by ihe party making the communication or {on its behalf) by the
solicitor far, or by any aflorney, director, secrédary, or authorised zignatory of, that

party;

musi be dalivered or posted by registered mail o the address, or sant by fax to the
numkar, of the addressee, in accordance with clause 6.2; and

will ba deamad to be recaivad by tho addresses:

{i i the case of registerad mail, on the third Business Day after Whe date of
posting 1o an address within Australia, and on the fifth Business Day
after the date of posting to an address outside Australia;

(i) in the case of tax, at the local tima (in the place of receipt of that fax)
which then equates to the time at which that fax is sant as shown on the
trangimission report which is produced by the machine from which tha!
fax is sent and which confirma transmission of thal fax v its entirety,
unless that local time is & non-Business Day, or is after 5.00 pm an a
Business Day, in which event thal cormnunication will ba deemed to be
raceived at 9.00 am on the next Business Day; and

{ifi} in the casa of deltvery by hand, on delivery at the address of the
addressee as provided in clause 6.2 unless that defivery is made on a
4

oK
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6.3

614

6.5

6.6

6.7

6.8

YT T

non-Busineas Day. or afler 5.0€ pm on & Business Day. when that
communication will be deemed to be received at 8.00 am on the next
Business Day.

Juriadiction

(a) Each party irrevocably submits to the non-exclusive jurisdiction of the courts of the
State, and the courts competent to delerming appeals from those courls, with
raspect 1o any proceedings which may be brought at any time refating in any way 1o
this Agreement.

(i Each party ifrevocably waives any ohjection it may now or in the futlure have to the
vanua of any proceedings, and any claim it ray now or in the future have that any
proceedings have bsen Broughi in an inconvenient forum, where that venua falls
within paragraph {a} of this clause.

Amendment

This Agreemenl may anly be varied by a documait signed by or on behalf of each of the
paries,

Waiver

{a) Failire 10 exercise or enforce or a delay in exarcising or enforcing or the partial
exercise or enforcement of any right, powetr or remedy provided by law or under this
Agreernant by any party will not in any way praciude, or operate as a waiver of, any
axercise gr enforcement, of furither sxercise or enforcement of that or any other
right, power or remedy provided by law or under this Agreament.

{b Any waiver or consent given by any party under this Agreement will only be
effective and binding on that party if it is given or confirmead in writing by that parly.

() Wi waivar of a breach of any term of this Agreement will operate as a waiver of
ahothar breach of that term of of a breach of any other term of this Agreament.

Assignment

{a} Txeept as permitted by clauze &.6(b), a party may neol assign, novate or otherwise
transfer any of its rights or obligations under Mis Agreement without the prior writlen
corsent of the other party.

{b) The Purchaser may assign ot ransfer any of its rights under this Agreement 1o its
Related Body Gorperate or its third pany finance pravider, without the prior writlen
consent of the Seller.

Counterparts

This Agreement may be executed in any number of counterparls and by the parties on
separate counterparts. Each counterpari constitutes an originai of this Agreement, all of which
together constitute one agreement.

Merger
Na right or obligation of any party will morge on Completion, Al rights and obligations under

this Agrecment survive the execution and delivery of any transfer or other document which
impierments the Transaction.
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6.9 Public annpuncemants
Following the signing of this Agreament, each of tha parties will make the disclosure required
by, and In accordance with, Part 8C.1 of tha Corporations Act and co-operate lo ensure that
any substantial holder obligations are digcharged efficiently.
6.10 Expensas
Each party will pay its own costs and expenses in connection with the negoliation, preparation,
axecution, and performance of this Agreement.
X
SY1 AT k o7
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Slgrexd as an agreement.

Executedd by Granfall Pty Ltd by:

Biracto Signature of Director/Secretary

Dovaras Joumw Krtegowe
Mame of Direclor in full Name of Director/Secretary in full

Executed by Sumitomo Chemical Company,
Limitad by:

k QfMﬁy .m/r/ﬁlf

Authorised Signatory ' ‘Signature of Authorised Signatory

Kenijiro Fukubayashi
Diractor & Senior Managing Executive Officer  _ . e _
fame of Authorised Signatory in full Name of Authorised Signatory in full




