Notice of Annual General Meeting
2018

NOTICE IS GIVEN that the 102nd Annual General Meeting
(“AGM”) of Shareholders of Nufarm Limited (the “Company”) will
be held in Victoria at the RACV Club, Bayside Rooms 5 & 6, Level 2,
501 Bourke Street, Melbourne on Thursday, 6 December 2018
at 10.00 am AEDT.
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Notice of Annual General Meeting

Ordinary Business
1. Financial Reports and Statements
To receive and consider the Financial
Report, the Directors’ Report and the
Auditor’s Report for the year ended
31 July 2018.
2. Remuneration Report
To receive, consider and adopt the
Remuneration Report for the year ended
31 July 2018.
3. Re-election of Frank Ford as Director
To consider, and if thought fit, pass the
following resolution:
“That Mr Frank Ford, who retires by
rotation in accordance with the
Company’s constitution and ASX Listing
Rule 14.4 and, being eligible, offers
himself for re-election, be re-elected
as a Director of the Company.”
By Order of the Board

Rodney Heath
Company Secretary
28 September 2018
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Notice of Annual General Meeting continued

1. Defined Terms
Capitalised terms used in this Notice of
AGM (including those used in the items set
out in this Notice) have, unless otherwise
defined, the same meanings as set out
in the Explanatory Notes attached to
this Notice.

2. Materials accompanying
this Notice
The following materials accompany
this Notice:
(a) the Financial Report, Directors’ Report
and Auditor’s Report, including the
Remuneration Report, if you have
elected to receive a printed copy
and have not withdrawn that election;
(b) the Explanatory Notes setting out
details relevant to the business set
out in this Notice; and

3. Voting and required
majority – Corporations Act

4. Voting Exclusion – Item 2

(a) In accordance with section 249HA
of the Corporations Act for resolutions
2 and 3 to be effective:

		 In accordance with the Corporations
Act, a member of the Company’s Key
Management Personnel (“KMP”)
whose remuneration is included in the
Remuneration Report and closely
related parties of such a KMP, will not
be eligible to vote on resolution 2.
However, a person may vote if the
vote is not cast on behalf of a KMP
or a closely related party of the KMP
and the person:

(i)

not less than 28 days written
notice specifying the intention to
propose the resolutions has been
given; and

(ii) each resolution must be passed
by more than 50% of all the votes
cast by Shareholders entitled to
vote on the resolutions (whether in
person or by proxy, attorney or
representative).
(b) Subject to paragraph 4 below, on
a show of hands every Shareholder
has one vote and, on a poll, every
Shareholder has one vote for each
Ordinary Share held.

(c) a Proxy Form.
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(a) Item 2

(i)

votes as a proxy for a person who
is entitled to vote, in accordance
with the directions on the Proxy
Form; or

(ii) is the Chairman of the AGM
appointed as a proxy for a
person who is entitled to vote,
in accordance with a direction
on the Proxy Form to vote as the
proxy decides even though these
resolutions are connected with
the remuneration of a member
of the KMP.

5. Shareholders Eligible
to Vote
Pursuant to regulation 7.11.37 of the
Corporations Regulations 2001, the Board
has determined that, for the purposes of
the AGM, all Ordinary Shares in the
Company will be taken to be held by the
persons registered as Shareholders at
7.00 pm AEDT on Tuesday 4 December
2018 (“Effective Time”).

6. Proxies and Representatives
(a) All Shareholders at the Effective Time
who are entitled to attend at the AGM
may appoint a proxy for that purpose.
(b) A proxy need not be a Shareholder
of the Company.
(c) The Proxy Form sent to you with this
Notice should be used for the AGM
unless you appoint your proxy online
as set out in clause 6(g) below.
(d) Each Shareholder who is entitled to
cast 2 or more votes at the AGM, may
appoint up to 2 proxies and may
specify the proportion or number of
votes that each proxy is entitled to
exercise. If a Shareholder does not
specify the proportion or number of
that Shareholder’s votes each proxy
may exercise, each proxy will be
entitled to exercise half of the votes.
An additional Proxy Form will be
supplied by the Company on request.

(e) Any Shareholder may appoint an
attorney to act on behalf of the
Shareholder at the AGM. The power of
attorney, or a certified copy of it, must
be received by the Company as set
out in clause 6(g) below.
(f)		 Any corporation which is a
Shareholder of the Company may
appoint a representative to act on its
behalf. Appointments of representatives
must be received by the Company
as set out in clause 6(g) below at any
time before the time of the meeting, or
adjourned meeting, or at the meeting.
(g) Proxies and powers of attorney
granted by Shareholders must be
received by the Company by no
later than 10.00 am AEDT on
Tuesday, 4 December 2018:
(i)

electronically, by visiting
www.investorvote.com.au and
following the instructions provided
but a proxy cannot be appointed
online if appointed under power
of attorney or similar authority; or

(ii) at the Company’s share registry in
Australia – Computershare Investor
Services Pty. Limited, GPO Box 242,
Melbourne, Victoria, 3001; or
(iii) by fax at the Company’s
share registry – fax number
1800 783 447 (within Australia)
or +61 3 9473 2555 (outside
Australia); or
(iv) for Intermediary Online
subscribers only (custodians)
– electronically by visiting
www.intermediaryonline.com
		 Please refer to the Proxy Form
accompanying this Notice for
more information.
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Explanatory Notes to Notice of AGM

1. General

(b) Item 2: Remuneration Report

(a) These Explanatory Notes contain
information relevant to the business
referred to in the Notice of AGM of
Nufarm Limited (the “Company”),
which they accompany. These
Explanatory Notes should be
read carefully by Shareholders
prior to the AGM.

The Remuneration Report (which forms
part of the Directors’ Report) is required
to include discussion on a number of
issues relating to remuneration policy
and its relationship to the Nufarm
Group’s performance.

(b) All capitalised terms used in these
Explanatory Notes have the meanings
set out in the Glossary of Terms located
at the end of this document.
(c) Further details relating to each item in
the Notice of AGM is set out below.

2. Business
(a) Item 1: Financial Reports
and Statements
The Financial Report, Directors’ Report
and Auditor’s Report of the Nufarm Group,
prepared on a consolidated single entity
basis for the most recent financial year,
will be laid before the AGM as required
by the Corporations Act. This item does
not require Shareholder approval.
The Chairman will give Shareholders the
opportunity to ask questions and make
comments on the financial statements and
reports and to ask the Auditor questions
relevant to the Auditor’s Report or conduct
of the audit. Shareholders are entitled to
submit questions relevant to the content of
the Auditor’s Report or the conduct of the
audit, in writing, to the Company up to
five business days prior to the AGM. The
Company will pass on any questions
received to the Auditor prior to the AGM.
The Auditor may, but is not obligated to,
answer any written or oral questions
that are put to it by Shareholders.

Shareholders are asked to consider the
Remuneration Report in accordance with
section 250R(2) of the Corporations Act.
The vote on this resolution is advisory
only and is not binding on the Board.
If 25% or more of the votes cast on this
resolution are against adoption of the
Remuneration Report, the Company
will be required to consider, and
report to Shareholders on, what action
(if any) has been taken to address
Shareholders’ concerns at next year’s
annual general meeting.
Directors’ Recommendation
The Directors unanimously recommend
Shareholders vote in favour of adopting
the Remuneration Report. As stated in
the Notice of AGM, each of the KMPs
whose remuneration is included in the
Remuneration Report and closely related
parties of those KMPs are not eligible to
vote on this Resolution, except as stated
in the Notice of AGM.
The Chairman intends to vote all available
proxies in favour of this Resolution.

The Financial Report, Directors’ Report and
Auditor’s Report are available from the
Company’s website at www.nufarm.com/
AnnualReports. In accordance with the
Corporations Act, a printed copy of
these reports has only been sent to
Shareholders who have asked for them.
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(c) Item 3: Re election of Mr Frank Ford
as Director
Mr Frank Ford
Mr Frank Ford joined the Board in 2012.
Mr Ford has a Master of Taxation from
the University of Melbourne and a
Bachelor of Business, Accounting from
RMIT University and is a fellow of the
Institute of Chartered Accountants.
Mr Ford is a former managing partner
of Deloitte Victoria after a long and
successful career as a professional
advisor spanning some 35 years. During
that period, Mr Ford was also a member
of the Deloitte Global Board, Global
Governance Committee and National
Management Committee.
Mr Ford is a director of Tarrawarra
Museum of Art Limited.
Mr Ford is the chairman of the audit
& risk committee and a member of the
nomination & governance committee.
Directors’ Recommendation
In relation to the re-election of Mr Ford,
the Board, other than Mr Ford, unanimously
supports and recommends his re-election.
The Chairman intends to vote all available
proxies in favour of these Resolutions.

Glossary of Terms

AEDT means Australian Eastern
Daylight Time.
AGM means the annual general meeting
of the Company to be held on Thursday,
6 December 2018 at 10.00 am AEDT.
ASX means ASX Limited ACN 008 624 691.
Auditor means the auditor of the
Nufarm Group.
Auditor’s Report means the report
of the Auditor regarding its audit of the
Nufarm Group which accompanies
the Notice of AGM.
Board means the board of Directors
of the Company.
Chairman means the individual acting
as chairman of the AGM.
Company means Nufarm Limited
ABN 37 091 323 312.
Corporations Act means the
Corporations Act 2001 (Cth).
Director means a director of
the Company.
Directors’ Report means the report
of the Directors, which accompanies
the Notice of AGM.

Financial Report means the financial
report of the Nufarm Group for the year
ending on 31 July 2018 that accompanies
the Notice of AGM.
Key Management Personnel has
the meaning given to that term in the
Financial Report.
Listing Rules means the listing rules of
the ASX, as amended from time to time.
Notice of AGM means the notice of the
AGM of the Company accompanying
these Explanatory Notes (and the term
“Notice” has the same meaning).
Nufarm Group means the Company
and its controlled entities.
Ordinary Shares means fully paid
ordinary shares in the capital of
the Company.
Proxy Form means the proxy form
accompanying the Notice of AGM.
Remuneration Report means the
remuneration report of the Nufarm Group
that forms part of the Directors’ Report
accompanying the Notice of AGM.
Shareholder means a holder of one
or more Ordinary Shares.

Effective Time means 7.00 pm AEDT
on Tuesday, 4 December 2018.
Explanatory Notes means the notes
contained in this document that provide
details of the business to be heard at
the AGM.
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