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SPECIFIED RELATED PARTY TRANSACTIONS RELATED TO
FERTIGLOBE PLC (“FERTIGLOBE”)
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Your Excellency,

Reference is made to the above subject. In accordance with the
Articles of Association of Fertiglobe, issued pursuant to the
regulations of the Abu Dhabi Global Market (ADGM), and Article
38 of the SCA Board Decision No. 3/R.M. of 2020 concerning the
corporate governance rules applicable to joint stock companies,
as amended and applicable to Fertiglobe pursuant to a letter from
the Abu Dhabi Securities Exchange dated 4 October 2021 (the
Governance Rules), we would hereby like to inform you of the
specified related party transactions (SRPTs), which have been
approved by the Executive Committee of Fertiglobe as follows:
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Transaction 1:

Second Amended & Restated Project Framework Agreement
(Second A&R PFA) between (1) Fertiglobe plc, (2) Abu Dhabi
National Oil Company (ADNOC), (3) Mitsui & Co Ltd and (4) GS
Energy Corporation (JV Parties) in connection with Project
Harvest.

ADNOC is a company duly organised and existing under the laws
of Abu Dhabi, United Arab Emirates and having its registered
address at P.O. Box 898, Abu Dhabi, United Arab Emirates. As of
the date hereof, ADNOC holds more than 36% of the total issued
and outstanding share capital of Fertiglobe and, as such, is
deemed a specified related party of Fertiglobe under the
Governance Rules and Fertiglobe’s Articles of Association.

The Second A&R PFA amends the framework agreement that was
entered into between Fertiglobe and ADNOC on 21 June 2021,
and sets out the framework for the parties to establish a joint
venture to develop a low carbon intensity ammonia production
plant in the derivative and industrial complex at Ruwais, Abu
Dhabi.
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Fertiglobe

An ADNOC and OCI Company

Transaction 2:

A Shareholders’ Agreement (SHA) relating to the formation of a
joint-venture company (Company) for the development and
operation of an ammonia production plant at the Ruwais
Derivative and Industrial Complex between (1) Abu Dhabi
Chemical Derivatives Company RSC LTD (TA’ZIZ), (2) Fertiglobe
plc, (3) GS Energy Corporation and (4) Mitsui & Co., LTD.

The SHA constitutes a specified related party transaction given
that Fertiglobe (a group company) and TAZIZ (a specified related
party of Fertiglobe by virtue of being an ADNOC affiliate) are party
toit.

The SHA outlines the mutually agreed terms and conditions on
which the Company (that will be incorporated to develop and
manage the ammonia production plant at Ruwais) shall be
managed, to ensure that the interests of each shareholder are
protected.
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Transaction 3:

A Letter Agreement between Abu Dhabi National Oil Company
(ADNOC) and Fertiglobe plc in relation to agreeing on the terms
of a product sale agreement for offtake of ammonia.

Pursuant to the Letter Agreement, ADNOC and Fertiglobe will
negotiate the terms of a product sale agreement (PSA). The Letter
Agreement would serve as basis for the binding heads of terms
and full form PSA (to be finalized by March 31, 2023). The initial
term of the PSA will be on a long-term basis (to be agreed).
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We have reviewed the terms of the SRPTs and are delighted to
confirm that the terms are fair, reasonable, and in favour of
Fertiglobe’s shareholders.
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Finally, we would like to take this opportunity to thank you and
the esteemed teams at SCA and ADX for your continued support
and cooperation. We remain at your disposal to answer any
guestions that you may have.
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Yours sincerely,
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