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Form 605

Corporations Act 2001
Section 671B

Notice of ceasing to be a substantial holder

To Company Name/Scheme

Nufarm Limited

ACN/ARSN 091 323 312
1. Details of substantial holder(1)
Name

ACN/ARSN (if applicable) ##

The holder ceased to be a
substantial holder on

The previous notice was given to the company on

The previous notice was dated

Douglas Rathbone including his associates

10/05/2011

27/05/2010

27/05/2010

2. Changes in relevant interests

Particulars of each change in, or change in the nature of, a relevant interest (2) of the substantial holder or an associate (3) in voting securities of the
company or scheme, since the substantial holder was last required to give a substantial holding notice to the company or scheme are as follows:

Date of change

Person whose

Nature of change

Consideration

Class (6) and

Person’s votes

Company Limited
pursuant to a
Share Sale
Agreement dated
10 May 2011.
The trade will be
settled by an on
market crossing.
A copy of the
Share Purchase
Agreement has
been provided to
ASX with this

relevant interest 4) given in relation number of affected
changed to change (5) securities
affected
15/07/2010 Matthew On market $3.83 per share 2,000 2,000
Rathbone purchase of fully paid
Nufarm Ordinary ordinary shares
Shares on
17/07/2010
13/04/2011 Matthew On market $5.18 per share 20,000 20,000
Rathbone purchase of fully paid
Nufarm Ordinary ordinary shares
Shares on
13/04/2011
21/04/2011 Douglas Rathbone | On market $5.08 per share 5,000 5,000
(Grapefull Pty Ltd | purchase of fully paid
— DJ Rathbone Nufarm Ordinary ordinary shares
Superannuation Shares on
Fund) 21/04/2011
10/05/2011 Falls Creek No.2 Off market sale of | $5.28 per share 4,453,498 4,453,498
Pty Ltd 4,453,498
ordinary shares to
Sumitomo
Chemical
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notice in
accordance with
S671 b(4) of the
Corporations Act.

10/05/2011 Grantali Pty Ltd Off market sale of | $5.28 per share 46,502 46,502
46,502 ordinary
shares to
Sumitomo
Chemical
Company Limited
pursuant to a
Share Sale
Agreement dated
10 May 2011.
The trade will be
settled by an on
market crossing.
A copy of the
Share Purchase
Agreement has
been provided to
ASX with this
notice in
accordance with
S671 b(4) of the
Corporations Act.

3. Changes in association

The persons who have become associates (3) of, ceased to be associates of, or have changed the nature of their association (7) with, the substantial holder
in relation to voting interests in the company or scheme are as follows:

Name and ACN/ARSN (if applicable) Nature of association
## ##
## ##

4, Addresses

The addresses of persons named in this form are as follows:

Name Address

Douglas John Rathbone 38 Edwards Street, Essendon, 3040

Falls Creek No.2 Pty Ltd 38 Edwards Street, Essendon, 3040

Grantali Pty Ltd 38 Edwards Street, Essendon, 3040

Ann Rathbone 38 Edwards Street, Essendon, 3040

Darren Rathbone 38 Edwards Street, Essendon, 3040

Bradley Rathbone 38 Edwards Street, Essendon, 3040

Matthew Rathbone 38 Edwards Street, Essendon, 3040

Dennis Rathbone 43 Balmoral Avenue, Pascoe Vale South, 3044
Graeme Rathbone 5 Aruna Drive, Wonga Park, 3115

Sadie Rathbone 43 Balmoral Avenue, Pascoe Vale South, 3044
Susan Rathbone 5 Aruna Drive, Wonga Park, 3115

CPU Share Plans P/L GPO Box 658, Melbourne, VIC 3001
Grapefull Pty Ltd PO Box 23408, Docklands, Vic 8012

|
Signature
print name Douglas Rathbone capacity

sign here @V@&L . date  11/05/2011




Appendix 3Y
Change of Director’s Interest Notice

Rule 3.19A.2

Appendix 3Y

Change of Director’s Interest Notice

Information or documents not available now must be given to ASX as soon as available. Information and
documents given to ASX become ASX’s property and may be made public.

Introduced 30/09/01 Amended 01/01/11

Name of entity NUFARM LIMITED

ABN 37 091 323 312

We (the entity) give ASX the following information under listing rule 3.19A.2 and as agent for
the director for the purposes of section 205G of the Corporations Act.

Name of Director DOUGLAS JOHN RATHBONE

Date of last notice 21/4/111

Part 1 - Change of director’s relevant interests in securities
In the case of a trust, this includes interests in the trust made available by the responsible entity of the trust

Note: In the case of a company, interests which come within paragraph (i) of the definition of “notifiable interest of a director” should
obe disclosed in this part.

Direct or indirect interest Indirect

o Falls Creeks No.2 P/L
Grantali P/L

Ann Rathbone
Darren Rathbone
Bradley Rathbone
Matthew Rathbone
Dennis Rathbone
Graeme Rathbone
Sadie Rathbone
Susan Rathbone
CPU Share Plans P/L as Trustee of Nufarm
Executive Share Plan
e Grapefull Pty Ltd

+ See chapter 19 for defined terms.
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Appendix 3Y
Change of Director’s Interest Notice

Nature of indirect interest
(including registered holder)

Note: Provide details of the circumstances giving rise to the relevant
interest.

o Falls Creeks No.2 P/L - Company controlled by
DJ Rathbone

o Grantali P/L - Trustee of D Rathbone Family
Trust

o Ann Rathbone (spouse)

o Darren Rathbone (Son)

o Bradley Rathbone (Son)

o Matthew Rathbone (Son)

¢ Dennis Rathbone (Father)

o Graeme Rathbone (Brother)

o Sadie Rathbone (Mother)

o Susan Rathbone (Sister-in-law)

e CPU Share Plans P/L as Trustee of Nufarm
Executive Share Plan

o Grapefull Pty Ltd — DJ Rathbone Superannuation
Fund

Date of change 10/5/11

No. of securities held prior to change Indirect
¢ Falls Creeks No.2 P/L 15,690,726 Ord Shares
o Grantali P/L 46,502 Ord Shares
o Ann Rathbone (spouse) 15,784 Ord Shares
o Darren Rathbone (Son) 17,602 Ord Shares
o Bradley Rathbone (Son) 11,043 Ord Shares
o Matthew Rathbone (Son) 37,909 Ord Shares
¢ Dennis Rathbone (Father) 10,000 Ord Shares
o Graeme Rathbone (Brother) 6,840 Ord Shares
o Sadie Rathbone (Mother) 10,000 Ord Shares

o Susan Rathbone (Sister-in-law)6,311 Ord Shares
e CPU Share Plans P/L as Trustee of Nufarm

Executive Share Plan 312,1730rd Shares
e Grapefull Pty Ltd 5,000 Ord Shares
Class Fully Paid Ordinary Shares
Number acquired Nil
Number disposed e Grantali P/L 46,502 Ord Shares
o Falls Creek No. 2 P/L 4,453,498 Ord Shares
Value/Consideration $5.28 per share
Note: If consideration is non-cash, provide details and estimated
valuation
+ See chapter 19 for defined terms.
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Appendix 3Y
Change of Director’s Interest Notice

No. of securities held after change

Indirect
o Falls Creeks No.2 P/L 11,237,228 Ord Shares
¢ Ann Rathbone (spouse) 15,784 Ord Shares
o Darren Rathbone (Son) 17,602 Ord Shares
o Bradley Rathbone (Son) 11,043 Ord Shares
o Matthew Rathbone (Son) 37,909 Ord Shares
¢ Dennis Rathbone (Father) 10,000 Ord Shares
o Graeme Rathbone (Brother) 6,840 Ord Shares
o Sadie Rathbone (Mother) 10,000 Ord Shares
o Susan Rathbone (Sister-in-law)6,311 Ord Shares
o CPU Share Plans P/L as Trustee of Nufarm
Executive Share Plan 312,1730rd Shares
e Grapefull Pty Ltd 5,000 Ord Shares

Nature of change

Example: on-market trade, off-market trade, exercise of options,
issue of securities under dividend reinvestment plan, participation in

buy-back

Off market trade to Sumitomo Chemical Company
pursuant to Share Purchase Agreements dated 10
May 2011. The trades will be settled by an on
market crossing.

Part 2 - Change of director’s interests in contracts

Note: In the case of a company, interests which come within paragraph (ii) of the definition of “notifiable interest of a director” should

be disclosed in this part.

Detail of contract

Nature of interest

Name of registered holder
(if issued securities)

Date of change

No. and class of securities to which
interest related prior to change

Note: Details are only required for a contract in
relation to which the interest has changed

Interest acquired

Interest disposed

Value/Consideration
Note: If consideration is non-cash, provide details
and an estimated valuation

Interest after change

Part 3 - *Closed period

+ See chapter 19 for defined terms.
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Appendix 3Y
Change of Director’s Interest Notice

Were the interests in the securities or contracts detailed
above traded during a *closed period where prior written
clearance was required?

No

If so, was prior written clearance provided to allow the trade
to proceed during this period?

If prior written clearance was provided, on what date was this
provided?

+ See chapter 19 for defined terms.
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Form 604

Corporations Act 2001
Section 671B

Notice of change of interests of substantial holder

Nufarm Limited

To Company Name/Scheme

ACN/ARSN 091 323 312
1. Details of substantial holder(1)
Name Nufarm Limited including its associates.

There was a change in the interests of the

substantial holder on 10 May 2011
The previous notice was given to the company on 28 May 2010
The previous notice was dated 28 May 2010

2. Previous and present voting power

The total number of votes attached to all the voting shares in the company or voting interests in the scheme that the substantial holder or an associate (2)
had a relevant interest (3) in when last required, and when now required, to give a substantial holding notice to the company or scheme, are as follows:

Present notice
Person’s votes

Class of securities (4) Previous notice

Person’s votes Voting power (5) Voting power (5)

Ordinary shares 52,350,412 20% 56,855,146 21.71%

3. Changes in relevant interests

Particulars of each change in, or change in the nature of, a relevant interest of the substantial holder or an associate in voting securities of the company or
scheme, since the substantial holder was last required to give a substantial holding notice to the company or scheme are as follows:

Date of change Person whose Nature of change Consideration Class and Person’s votes
relevant interest (6) given in relation number of affected
changed to change (7) securities

affected
10 May 2011 Nufarm Limited Off market $5.28 per share 4,500,000 1.71%
purchase by
Sumitomo
Chemical
Company Ltd of
4,453,498

ordinary shares
from Falls Creek
No. 2 Pty Ltd
pursuant to a
Share Purchase
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
settled by an on
market crossing.
Copies of these
Share Purchase
Agreements have
been provided to

ASX with this
notice in
accordance with S
671 b(4) of the
Corporations Act.
10 May 2011 Sumitomo Off market | $5.28 4,500,000 1.71%

Chemical purchase by

Company Limited | Sumitomo - as
above.

4, Present relevant interests

Particulars of each relevant interest of the substantial holder in voting securities after the change are as follows:

Holder of
relevant interest

Registered holder
of securities

Person entitled to
be registered as
holder (8)

Nature of relevant
interest (6)

Class and
number of
securities

Person’s votes

Nufarm Limited

Sumitomo
Chemical
Company Limited

Sumitomo
Chemical
Company Limited

Nufarm has a
relevant interest in
the shares held by
Sumitomo.  The
relevant  interest
arises under a
Shareholder Deed
dated 22 January
2010 between
Nufarm and
Sumitomo which
contains  certain
obligations

relating to the
voting and
disposal of shares
in  Nufarm by
Sumitomo.

A copy of the
Shareholder Deed
was provided to
ASX on 1
February 2010
and sent  to
Nufarm
shareholders ~ for
the purpose of the
extraordinary
general  meeting
held on 2 March
2010.

56,855,146
ordinary shares

21.7%

Sumitomo
Chemical
Company
Limited

Sumitomo
Chemical
Company Limited

Sumitomo
Chemical
Company Limited

Registered holder

56,855,146
ordinary shares

21.7%

5. Changes in association

The persons who have become associates (2) of, ceased to be associates of, or have changed the nature of their association (9) with, the substantial holder

in relation to voting interests in the company or scheme are as follows:

Name and ACN/ARSN (if applicable)

Nature of association

N/A

N/A




6.

Addresses

The addresses of persons hamed in this form are as follows:

Name Address
Nufarm Limited 103-105 Pipe Road, Laverton North, Victoria 3026
Sumitomo Chemical Company Limited 27-1, Shinkawa 2-chome, Chuo-ku, Tokyo 104-8260, Japan

Signature
print name Rodney Heath capacity Company Secretary
-
sign here date 11 May 2011
DIRECTIONS
1) If there are a number of substantial holders with similar or related relevant interests (eg. a corporation and its related corporations, or the manager and trustee of

@
©)
O
®)
(6)

O

®
©

an equity trust), the names could be included in an annexure to the form. If the relevant interests of a group of persons are essentially similar, they may be
referred to throughout the form as a specifically named group if the membership of each group, with the names and addresses of members is clearly set out in
paragraph 6 of the form.

See the definition of "associate™ in section 9 of the Corporations Act 2001.

See the definition of "relevant interest™ in sections 608 and 671B(7) of the Corporations Act 2001.

The voting shares of a company constitute one class unless divided into separate classes.

The person’s votes divided by the total votes in the body corporate or scheme multiplied by 100.

Include details of:

@) any relevant agreement or other circumstances because of which the change in relevant interest occurred. If subsection 671B(4) applies, a copy of any
document setting out the terms of any relevant agreement, and a statement by the person giving full and accurate details of any contract, scheme or
arrangement, must accompany this form, together with a written statement certifying this contract, scheme or arrangement; and

(b) any qualification of the power of a person to exercise, control the exercise of, or influence the exercise of, the voting powers or disposal of the securities
to which the relevant interest relates (indicating clearly the particular securities to which the qualification applies).

See the definition of "relevant agreement™ in section 9 of the Corporations Act 2001.

Details of the consideration must include any and all benefits, money and other, that any person from whom a relevant interest was acquired has, or may,
become entitled to receive in relation to that acquisition. Details must be included even if the benefit is conditional on the happening or not of a contingency.
Details must be included of any benefit paid on behalf of the substantial holder or its associate in relation to the acquisitions, even if they are not paid directly to
the person from whom the relevant interest was acquired.

If the substantial holder is unable to determine the identity of the person (eg. if the relevant interest arises because of an option) write "unknown".

Give details, if appropriate, of the present association and any change in that association since the last substantial holding notice.



Share Purchase Agreement

Grantall Pty Ltd ACN 005 524 854 (Seller)

Sumitomo Chemical Company, Limited (Purchaser)

Jones Day

Aurora Place

Level 41, 88 Phillip Street
Sydney NSW 2000

Tel: 61 2 8272 0500

Fax: 61 2 8272 0599

www.jonesday.com
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Share sale agreement dated 2011

Parties Grantali Pty Lid ACN 005 524 854 (“Seiler")
Sumitome Chemical Company, Limited ("Purchaser")
Background
A, The Seller is the legal and benefictal owner of the Saie Shares.
B. The Seller has agreed to sell and the Purchaser has agreed 1o purchase the Sale Shares

upon the terms and conditions contained in this Agreement.

Operative provisions

1. Definitions and interpretation

1.1 Definitions

in this Agreement:

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

(@)

(b}

(g}

a party is dissolved (other than pursuant to a solvent consolidation, reconstruction,
amaigamation or merger); or

a party becomes insolvent or is unable to pay all its debts as and when they
become due and payable; or

a party makes a general assignment, arrangement, reorganisation or composition
with or for the benefit of its creditors; or

a pary has a resolution passed for #s winding-up, official management or
liquidation (other than pursuant 1o a solvent consolidation, reconstruction,
amalgamation of marger); or

a party seeks or hecomes subject to the appointment of an administrator,
provisional fiquidator, conservator, receiver ar other similar official for t or for all or
substantiaily all is assets; or

a party has a secured party take possession of all or substantially all its assets or
has a distress, execution, attachment, sequestration or other legal process levied,
enforced of suad on or against all or substantially all its assets and such secured
party maintains possession, or any such process is not dismissed, dischargad,
stayed or restrained, in each case within 80 days thereafter; or

a party lakes any action in furtherance of, or indicating its consent to, approval of,
or acquiescence in, any of the foregoing acts.

"ASX Settiement Operating Rules” means the settlement rules of ASX Seitlement Py Lid,
the body which operates the CHESS systern in Australia for the purpose of seltling
transactions in certain financial products.

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

"CHESS" means the Clearing House Elecironic Subregister System,

"CHESS Subregister” has the meaning given in the ASX Settlement Operating Rules.

SY LTS



1.2

YT

*Completion” means completion of the sale and purchase of the Sale Shares in accordance
with the terms of this Agreament.

“Controlling Participant” means the Participant that has the capacity in CHESS to transfer
the Sale Shares.

"Encumbrance” means any morigage, charge, pledge, lien, encumbrance, assignment,
hypothecation, security interest, title retention, preferential right, trust arrangement, contraciual
right of set-off or any other security agreement or arrangement in favour of any person.

"HIN® has the meaning given in the ASX Settlement Operating Rules,

“Immediately Avallable Funds” means cash, bank cheque, electronic funds transfer, or such
other method agresd by the parties.

“Inside Information” has the meaning given 1o thal ferm in Section 1042A of the
Corporations Act 2001 (Cth),

“issuer Sponsored Helding” has the meaning given in the ASX Settlement Operating Rules.

“issuer Sponsored Subregister” has the meaning given in the ASX Sstilement Operating
Rules.

“Nufarm” means Nufarm Limited.

"Participant” means a patticipant as defined in the ASX Settlement Operating Rules.
“Purchase Price” means $245,530.56 being the price for 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 2611,

“Related Body Corporate” has the meaning given in section 8 of the Corporations Act 2001
{Cth).

"Sale Shares" means 46,502 shares in the capitai of Nufarm.
"SRAN" has the meaning given In the ASX Settlement Operating Rules.
"State” means the State of New South Wales.

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

interpretation

In this Agreement:

{a) headings are for convenience only and do not affect interpratation;

and unless the context indicates a contrary intention:

(b the expression "person’ includes an individual, the estate of an individual, a

corporation, an authority, an association or a joint venture (whether incarporated or
unincarporated), a partnership and a frust,

(c) a reference to any party includes that party's execuiors, adminisirators, successors
and permitted assigns and transferees, including any person taking by way of
novation;

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

varied, novated, ratified or replaced from time to time;

(3]



(&) a reference to any statute or fo any staiutory provision includes any statutory
modification of re-enactment of it or any statutory provision substituted for it, and zl|
orginances, by-laws, regulations, rules and statutory instruments  (however
descrived) issued under it;

il words importing the singular include the plural {and vice versa}, and words
indicating a gender include every other gender;

(g} references to parties, clauses, schedules, exhibiis or annexures are references to
parties, clauses, schedules, exhibits and annexures to or of this Agreement, and a
reference to this Agreement inciudes any schedule, sexhibit or annexure to this
Agreement,

8} where a word or phrase is given a defined meaning, any other part of speach or
grammatical form of that word or phrase has a corresponding meaning;

)] references to paymenis to any parly {6 this Agreement include paymenis to another
person upon the dirgction of such party,
(i all payments 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
{ areference to "AUD", "$" or "dollar" is to Ausiralian currency,
1.3 Governing law
This Agreement is governed by and will be construed according to the laws of the State.
2. Sale of Sale Shares
2.1 Saie of Sale Shares
The Seller agrees io sell to the Purchaser, and the Purchaser agrees o 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 other third party rights, on and with effect from Completion,
on the terms of this Agreement.
3. Purchase Price
3.1 Amount and payment
The price payable for the Sale Shares is the Purchase Price, which is payable in accordance
with Clause 4.3.
4, Completion
4.1 Time and place for Compietion
Completion will take place immediately following the signing of this Agreement at Level 41,
Aurora Place, 88 Phillip Street, Sydney NSW 2000.
4.2 Selier's completion obfigations
At Completion, the Seller must give the Purchaser all relevant details for the Sale Shares
including:
4
SYI-37496v5
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{(a) if the Sale Shares are on an Issuer Sponsored Subregister:

{0 a transfer of the Sale Sharss duly executed by the Seller in & form
recommended by the Securities Regisirars Association of Australia Inc;
and

{H a copy of the Seller's Issusr Sponsorad Holding statement showing the

holding of those Sale Shares and its SBN; or

{b} if the Sale Shares are on a CHESS Subregister:
{H the Selier's HIN; and
(i3 the Seller's written instruction to its Controlling Participant to deliver

those Sale Shares to the Purchaser,

and procure the performance of all that is required under the ASX Settlement Operating Rules
10 enable the Sale Shares to be acguired by the Purchaser.

4.3 Purchaser's completion obligations

At Completion, the Purchaser must pay the Purchase Price to the Seller {or as the Seiler

directs) in Immediately Available Funds into the account specified below:
Account name:  Arnold Bloch Leibler Trust Account
Account number: 7750 68804
Bank: ANZ Banking Group Ltd
Branch: 388 Coliins Street, Mslbourne
B3B: 013 006
Swift code: ANZBAU3M

4.4 Proxy

From Completion until the Sale Shares are registered in the name of the Purchaser, the Seller

must:

(&) appoint the Purchaser as the sole proxy of the Seller in respect of the Sale Shares
to attend Nufarm member meetings and exercise the voles attaching io the Sale
Shares;

{b) not vote the Sale Shares at any Nufarm meetings; and

{¢) take all other action in the capacity of a registered holder of the Sale Shares as the
Purchaser directs.

5. Representations and warranties
5.1 Seller's representations and warranties

The Seller, acknowledging that the Purchaser is eniering into this Agreement in reliance upon

the same, represents and warrants on Completion that:

{a) it Is duly incorporated and validly existing under the laws of Australia;

(o) 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 afl
necessary action to authorise the entry into this Agreement;

SY LIRS i

Q/%



(€} this Agreement constitutes s legal, valid, binding and enforceable obligations;

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

{i} any law or regulation applicable to it;
{iy its constitutional documents; or
(i) any agreement or instrument binding upon it or any of its assets;
(e the Seller is the legal and beneficial owner of the Sale Shares which will, at

Complstion, be free of any Encumbrance and other third party rights and interests,
and the Seiler has complete and unrestticted power and right to seli, assign and
transfer the Sale Shares to the Purchaser;

4] the Sale Shares are fuily pald up;

(9 no Act of Insolvency has oceurred in relation to if;

{h) the Seller is not in possession of any Inside Information; and

() there are no outsianding options, contracts, calls, first refusals, commitments, rights

or demands of any kind relating to the Sale Shares, nor does any person have any
rights of pre-emption in respect of any of the Sale Shares and the Seller has not
entered into any agreement or commitment o create any of the foregoing.

5.2 Purchaser's representations and warranties

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

(a) it is duly incorporated and validly existing under the laws of Japan;
{b} it has the power to enter inio 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 Agreement;

() this Agreement constitutes its legal, valid, binding and enforceable obligations;

{d) the entry into and performance by it of, and the Transaction, does not and will not
conflict with:
i any iaw or regulation applicable to it
{ii} its constitutional documents; or
i) any agresment or instrument binding upon it or any of iis assets; and

{&) no Act of Insolvency has occurred in relation 1o it

5.3 Seiller's indemnity
(a) The Seller indemnifies the Purchaser against any loss suffered or incurred by the

Purchaser by reason of any breach of this Agreement by the Seller.

5.4 Purchaser's indemnity

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

}/" ¥ _|'-
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6.2

BYI-37490¢3

General

Further acts

Each party will prompily do and perform all further acts and execute and deliver all further
documents {in form and conteni reasonahbly satisfaciory to that party) required by law or
reasonably requested by any other party to give effect in this Agreement.

Notices

Any communication under or in connection with this Agreement:

(@)
(0)

(&)

must be in writing;

must be addressed as shown below:

if to the Seller:

Name:

Address:

Grantall Pty Lid

38 Edwards Street, Essendon 30440

For the attention of.  Doug Rathbone, and

if to the Purchaser:

Name:
Address:

Fax no:

Sumitomo Chemical Company, Limited
27-1, Shinkawa 2-chome, Chug-ku, Tokyo 104-8620, Japan

81-3-5543-5829

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

Sector

(or as otherwise notified by that party to the other party from fime to time);

must be signed by the party making the communication or (on its behalf) by the
solicitor for, or by any attorney, director, secretary, or authorised signatory of, that

party;

must be delivered or posted by registered mail to the address, or sent by fax (o the
number, of the addressee, in accordance with clause 6.2; and

will be deemed to be received by the addressse:

{

{ifi)

in the case of registered mail, on the third Business Day after the date of
posting to an address within Australia, and on the fifth Business Day
afier the date of posting to an address outside Australia;

in the case of fax, at the local time {in the place of receipt of that fax)
which then equates to the tme at which that fax is sent as shown on the
fransmission report which is produced by the machine from which that
fax is sent and which confirms transmission of that fax in its entirety,
uniess that local time is a non-Business Day, or is after 5.00 pm on a
Business Day, in which event that communication will be deemed to be
received at 5.00 am on the next Business Day; and

in the case of delivery by hand, on delivery at the address of the
addressee as provided in clause 6.2 uniess that delivery is made on a

6
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6.3

6.4

6.5

6.6

6.7

6.8

SYL-37H00eS

non-Business Day, or after 5.00 pm on a Business Day, when that
communication will be deemed to be received at 9.00 am on the next
Business Day.

Jurisdiction

(&) Each party irrevocably submits 1o the non-exclusive jurisdiction of the caunts of the
State, and the courts competent to delermine appeals from those couris, with
respect 1o any proceedings which may be brought at any time relating in any way to
this Agreement.

(b) Each party irrevocably waives any objection it may now of in the future have to the
venuea of any proceedings, and any claim it may now or in the future have that any
proceedings have been brought in an inconvenlent forum, where that venue fails
within paragraph (a} of this clause.

Amendment

This Agreement may only be varied by a document signed by or on behalf of each of the
pariies.

Waiver

{a) Faliure 1o exercise or enforce or a delay in exercising or enforcing or the pastial
exercise or enforcement of any right, power or remedy provided by law or under this
Agreement by any party will not in any way preclude, or operate as a waiver of, any
exercise or enforcement, or further exercise or enforcement of that or any other
right, power or remedy provided by law or under this Agreement.

)] Any waiver or consent given by any party under this Agreement will anly be
effective and binding on that party it it is given or confirmed in writing by that party.

(<) No walver of a breach of any term of this Agreement will operate as a waiver of
another breach of that term or of & breach of any other term of this Agreement.

Assignment

(a) Zxcept as permitied by clause 8.6(b), a party may not assign, novate or otherwise
iransfer any of [ts rights or obligations under this Agreement without the prior written
censent of the other party.

{b} The 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 wrilien
consent of the Seller.

Counterparts

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

Merger

No right or obligation of any party wili merge on Completion. All rights and obligations under
this Agreement survive the execution and delivery of any transfer or other document which
impiements the Transaction.

¢
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Public announcements

Following the signing of this Agreement, each of the parties will make the disclosure required
by, and in accordance with, Part 6C.1 of the Corporations Act and co-operate lo ensure that
any substantial holder obligations are discharged efficiently.

Expenses

Each parly will pay its own cosls and expenses in connection with the negotiation, preparation,
execution, and performance of this Agreement.

K.T
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Signed as an agreement.

Executed by Grantali Pty Ltd by:

“Directo 2 - _ )

.DOUGLM Joun KATHBONE

Name of Director in full

Executed by Sumitomo Chemical Company,
Limlited by:

Aulhorisad Signatory

Kenjiro Fukubayashi
~Director & Senior Managing Executive Officer

Name of Authorised Signatory in full

SY-37d00es

‘Signature of Director/Secretary

‘Name of Director/Secretary in full

“Signature of Authorised Signatory

* Name of Authorised Signatory in full



Share Purchase Agreement

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

Sumitomo Chemical Company, Limited (Purchaser)

Jones Day

Aurora Place

Level 41, 88 Phillip Street
Sydney NSW 2000

Tel: 81 2 8272 0500

Fax: 61 2 8272 0599

www jonesday.com
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Share sale agreement dated 2011
Parties Falls Creek No.2 Pty Lid ACN 053 284 585 ("Seiler”)

Sumitomo Chemical Company, Limited {"Purchaser")

Background
A, The Selier is the legal and beneficial ownsr of the Sale Shares.
B. The Selier has agreed to self and the Purchaser has agreed 1o purchase the Sale Shares

upon the terms and condifions contained in this Agreement.

Operative provisions

1. Definitions and interpretation

1.1 Definitions
In this Agreement:
"Act of insolvency" means the occurrence of any of the following events or circumstances:

{a) a party is dissclved {other than pursuant 1o a solventi consolidation, reconstruction,
amalgamation or merger); or

(b} a party becomes insoivent or i3 unable to pay all its debts as and when they
becoms due and payable; or

(© a party makes a general assignment, arrangement, reoryganisation or composition
with or for the benefit of its creditors; or

(d) a party has a resolution passed for is winding-up, official management or
liquidation {other than pursuant fo a solvent consolidation. reconstruction,
amaigamaiion or merger); or

(&) a party sesks or becomes subject fo the appointment of an adminisirator,
provisional fiquidaior, conservator, receiver or other similar official for it or for all or
substantially all its assets; or

() a party has a secured party take possession of all or substantially all its assets or
has a distress, execution, attachment, sequestration or other legal process levied,
enforced or sued on or against all or substantially all its assets and such secured
party maintains possession, or any such process is not dismissed, discharged,
stayed orf restrained, in each case within 90 days thereafter; or

a parly fakes any action in furtherance of, or indicaling its consent to, approval of,
or acquiescence in, any of the foregoing acts.

——

(g

"ASX Settlement Operating Rules” means the settlement ruies of ASX Settlement Pty Lid,
the body which operates the CHESS system in Australia for the purpose of seiiling
transactions in certain financiat products.

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

"CHESS" means the Clearing House Electronic Subregister System.

“CHESS Subregister” has the meaning given in the ASX Settlement Operating Rules.




1.2
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"Completien™ means completion of the sale and purchase of the Sale Sharas in accordance
with the terms of this Agreement.

*Controtiing Participant® means the Participant that has the capaocily in CHESS 1o transfer
the Sale Shares.

*Encumbrance’ means any morigage, charge, pledge, lien, encumbrance, assignment,
nypothecation, securily interest, title retention, preferential right, trust arrangement, centractual
right of set-off or any other security agreement or arrangement in favour of any person.

"HIN" has the meaning given in the ASX Setilement Operating Rulss.

“immediately Available Funds" means cash, bank cheque, elecironic funds transfer, or such
other method agreed by the parties.

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

“issuer Sponsored Holding” has the meaning given in the ASX Settlement Operating Rules.

"Issuer Sponsored Subregister” has the meaning given in the ASX Setilement Operating
Rules.

“Nufarm” means Nufarm Limited.

"Participant” means a participant as defined in the ASX Settiement Operating Rules.
*Purchase Price" means $23,514,469.44, being the price for 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,

"Refated Body Corporate” has the meaning given in section 8 of the Corporations Act 2001
(Cth.

"Sale Shares” means 4,453,498 shares in the capital of Nufarm.
"SRN" has the meaning given in the ASX Seltlement Operating Rules.
"State" means the State of New South Wales.

"Transaction" means the sale and the purchase of the Saie Shares effected by and
contemplated by this Agreement.

interpretation

in this Agreement:

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

and uniess the context indicates a contrary intention:

(b} the expression “person” inciudes an individual, the estate of an individual, a

corporation, an authorily, an association or a joint venture (whether incorporated or
unincerporated), a parinership and a trust;

() a reference to any parly includes that party's exscutors, administralors, successors
and permitted assigns and transferees, including any person taking by way of
novalion;

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

varied, novated, ratified or replaced from time to time;
R
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(e} a reference to any statute or fo any statutory provision includes any statutory
modification or re-enactment of it or any statutory provision substituted for it, and all
crdinances, by-laws, regulations, rules and statutory instruments (however
described) issued under it;

{fy words importing the singular include the plural (and vice versa), and words
indicating a gender include every other gender;

{q) references to parties, clauses, schedules, exhibits or annexures are referances ip
parties, clauses, schedules, exhibits and annexures to or of this Agreement, and a
reference to this Agreement includes any schedule, exhibit or annexure to this
Agresment;

{n) where a word or phrase is given a defined meaning, any other part of speech or
grammatical form of that word or phrase has a corresponding msaning;

(i referances to paymenis to any party to this Agreement include payments 1o another
person upon the direction of such party;

] all payments o 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
) a reference to "AUD", "$" or "dollar' is to Ausfralian currency.
1.3 Govearning law
This Agreement s governed by and will be construed according to the laws of the State.
2. Sale of Sale Shares
2.1 Saie of Sale Shares
The Seller agrees to sell to the Purchaser, and the Purchaser agrees to purchase from the
Seiler, the Sale Shares together with all rights altached to them, for the Purchase Price free
and clear of all Encumbrances and other third party rights, on and with effect from Completion,
on the terms of ithis Agreement.
3. Purchase Price
3.1 Amount and payment
The price payable for the Sale Shares is the Purchase Price, which is payable in accordance
with Clause 4.3
4. Completion
4,1 Time and place for Completion
Compietion will lake place immediately foliowing the signing of this Agreement at Level 41,
Aurora Place, 88 Phillip Streel. Sydney NSW 2000.
4.2 Seller's completion obiigations
At Complstion, the Seller must give the Purchaser all relevant details for the Sale Shares
including:
i
SYLATAI0vS
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{a) if the Sale Shares are on an issuer Sponsored Subregister: 1

{H a transfer of the Sale Shares duly executed by the Seller in a form
recommandad by the Securities Registrars Association of Australia Ing;
and

(i) a copy of the Seller's issuer Sponsored Holding statement showing the
holding of those Sale Shares and its SBRN; or

{b) if the Sale Shares are on a CHESS Subregisten
{# the Seller's RIN; and
{ii} the Seller's written instruction to its Controfling Participant to deliver

those Sale Shares to the Purchaser,

and procure the performance of all that is required under the ASX Settlement Operating Rules
fo enable the Sale Shares to be acquirad by the Purchaser.

4.3 Purchaser's compietion obiigations

At Completion, the Purchaser must pay the Purchase Price o the Seller {or as the Selier
directs) in immediately Available Funds into the account specified below:

Account name:  Arnold Bloch Leibler Trust Account
Account number: 7750 89804 i

Bank: ANZ Banking Group Lid
Branch: 388 Coliins Street, Melbourne
BSB: 013 006
Swift code; ANZBAUIM
4.4 Proxy
From Completion uniil the Sale Shares are registered 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 Nufarm member mestings and exercise the votes attaching to the Sale
Shares;
{b) not vote the Sale Shares at any Nufarm meetings; and
{c) take all other action in the capacity of a registered holder of the Sale Shares as the
Purchaser directs.
5. Representations and warranties
5.1 Seller's representations and warranties

The Seller, acknowiedging that the Purchaser is entering into this Agreement in reliance upon
the same, represenis and warrants on Completion that:

(a) it is duly incorporated and validly existing under the faws of Australia;
(b it has the power o enter into this Agreement and comply with #s obligations

hereunder in accordance with the {erms of this Agreement and has taken all
necassary action to authorise the entry into this Agreement;

SY 374505
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o) this Agreemant constitules its legal, valid, binding and enforceable obligations;

{d) the enfry into and performance by it of, and the Transaction, does not and will not
confiict with:
{ any law or requlation applicable to it;
(i its constitutionat decuments; or
(iii) any agreement or instrument binding upon it or any of its assels;
(&) the Seller is the legal and bensficial owner of the Sale Shares which will, al

Compiletion, be fres of any Encumbrance and other third party rights and interests,
and the Seller has complete and unrestricted power and right to sell, assign and
iransfer the Sale Shares to the Purchaser;

{H the Sale Shares are fully paid up;

(a) no Act of Insolvency has occurred in relation fo it;

(h) the Seller is not in possession of any inside Information; and

{i there are no outstanding options, contracls, calls, first refusals, commitments, righis

or demands of any Kind relating to the Sale Shares, nor does any pserson have any
rights of pre-emption in respect of any of the Sale Shares and the Seller has not
eniered into any agreement or commitment to create any of the foregoing.

5.2 Purchaser's representations and warranties

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

{a) it is duly incorporated and validly existing under the laws of Japan;
{b) it has the powsr to enter info 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 Agreement;

(c} this Agresment constitutes its legal, valid, binding and enforceable obligations;

{d) the eniry into and performance by & of, and the Transaction, does net and will not
conflict with:
{H any law or reguiation applicable to it;
(i} its constitutional documents; or
{ih any agreement or instrurnent binding upon it or any of ifs assets; and

& no Act of insolvency has occurrad in relation to i,

5.3 Seiler's indemnity
{a) The Seiler indemnifies the Purchaser against any loss suffered or incurred by the

Purchaser by reason of any breach of this Agreament by the Seller,

5.4 Purchaser's indemnity

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

SY R3PS
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6. General

6.1 Further acts
Each party will promptly do and perform all further acts and execute and deliver all further

documents (in form and content reasonably satisfactory to that parly) required by law or
reasonably requested by any other parly to give effect to this Agreement.

6.2 Notices
Any communication under of in connection with this Agresment:
(a} must be in writing;
{b} must be addressed as shown below:
if 1o the Seller:
Name: Falls Creek No.2 Pty Lid
Address: 38 Edwards Strest, Essendon 3040
For the attention of:  Doug Rathbone, and
if to the Purchaser:
Name: Surnitome Chemical Company, Limited
Address: 27-1 Shinkawa 2-chome, Chuo-ku, Tokyo 104-8260 Japan
Fax no:  §1-3-5543-5923

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

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

{c) must be signed by the party making the communication or {on iis behaif) by the
solicitor for, or by any atterney, director, secretary, or authorised signatory of, that
party;

(d} must be delivered or posied by registered mail to the address, or sent by fax to the

number, of the addressee, in accordance with clause 6.2; and
{e) will be deemed to be received by the addressee:

(i) in the case of registered mail, on the third Business Day after the date of
posting to an address within Australia, and on the fifth Business Day
after the date of posting to an address cutside Australia;

(i in the case of fax, at the iocal time (in the place of receipt of that fax}
which then eguates to the time at which that fax is sent as shown on the
transmission repeort which is produced by the machine from which that
fax is sent and which confirms transmission of that fax in its entirety,
unless that local time is a non-Business Day, or ig after 5.00 pm on a
Business Day, in which event that communication will be deemed to be
received at 9.00 am on the next Business Day; and

(i) in the case of delivery by hand, on delivery at the address of the
addressee as provided in clause 6.2 unless that delivery is made on a

92
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6.3

6.4

6.5

6.6

6.7

6.8
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non-Business Day, or after 5.00 pm on a Business Day, when that
communication will be deemed to be received at 8.00 am on the next
Business Day.

Jurisdiction

{a) Each parly irrevocably submits to the non-exclusive jurisdiction of the courts of the
State, and the courts compstent to determine appeals from those couris, with
respect to any proceedings which may be brought at any time relating in any way to
this Agreement.

(b Each parly irrevocably waives any objection it may now or in the future have to the
venue of any proceedings, and any ciaim it may now or in the future have that any
proceedings have been brought in an inconvenient forum, where that venue falls
within paragraph {&) of this clause.

Amendment

This Agresment may only be varied by a document signed by or on behali of each of the
parfies.

Waiver

{8} Fallure 1o exercise or enforce or a delay in exercising or enforcing or the partial
exercise or enforcement of any right, power or remedy provided by law or under this
Agreement by any party will not in any way preclude, or operate as a waiver of, any
exercise or enforcement, or further exercise or enforcement of that or any other
right, power or remedy provided by law or under this Agreement.

(b} Any waliver or consent given by any party under this Agreement will only be
effective and binding on that party if it is given or confirmed in writing by that party.

{c) No waiver of a breach of any term of this Agreement will cperate as a waiver of
another breach of that term or of a breach of any other term of this Agreement.

Assignment

(a) Except as permitied by clause 6.6(b), a party may not assign, novate or otherwise
fransfer any of its rights or obligations under this Agreament without the prior written
consent of the other party.

{&) The Purchaser may assign or transfer any of its tights under this Agresment to s
Related Body Corporate or its third party finance provider, without the prior writien
consent of the Seiler,

Counterparts

This Agreement may be executed in any number of counterparts and by the parties on
separale counterparts. Each counterpart constitutes an originat of this Agreement, all of which
together constitute one agreement,

Merger
No right or obligation of any party will merge on Completion. All righis and obligations under

this Agreement survive the execution and delivery of any transfer or other document which
implements the Transaction.
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Public announcements
Following the signing of this Agreement, each of the parties will make the disclosure required

by, and In accordance with, Part 6C.1 of the Corporations Act and co-operate o ensure that
any substantial holder obligations are discharged efficiently.

Expenses

Each party will pay its own costs and expenses in connection with the negotiation, preparation,
execution, and performance of this Agreement,



Slgned as an agreement.

Executed by Falls Creek No.2 Pty Lid by:

Yot

“Director

;DOumM domn r&msodc

“Name of Director in full

Executed by Sumitomo Chemical Company,
Limited by:

| ooyl v
Authonsed Signatory L8

Kenjiro Fukubayashi
_Director & Senlor Managing Executive Officer

~ Name of Authorised Signatory in full

SYL-3740l3

“Signature of Director/Secretary

‘Name of Director/Secretary in full

Signature of Autharised Signatory

Name of Authorised Signatory in full





