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. BACKGROUND

The Audit Committee, under Article 529. 14, (point 4, letter f) of the Spanish
Companies Act. (Ley de Sociedades de Capital) has the function of, amongst others to:

f) Annually issue, before issuing the accounts Audit Report, a report expressing
an opinion on whether the independence of the account auditors or audit firms
has been compromised. This report shall in all cases include a reason
assessment of each of the additional services provided, as referred to in the
previous section, considered separately and in their totality, that consists of
services other than statutory audits and how they relate to the requirement of
independence or to the regulatory legislation of the activity on auditing of
accounts.

In the previous letter e) of the same section and article it states that, it is the function of
the Audit Committee to:

e) Establish the appropriate relations with the external auditor to receive
information on those issues that could threaten its independence, for
consideration by the Committee, and any others related to the preparation
process of the accounts audit, and, when appropriate, the authorization for the
services other than those prohibited, under the terms referred to in articles 5(4)
and 6.2 (b) of Regulation (EU) N°. 537/2014, of 16 April, and the provisions in
section 3 of Chapter IV of Title | of the Accounts Audit Act 22/2015, of 20 July,
on the independence, as well as those other communications provided for in the
accounts auditing legislation and in the audit standards. In all cases, on an
annual basis, the Audit Committee shall receive from the Auditors written
conformation of their independence vis-a-vis the company or entities related to
it directly or indirectly, in addition to detailed and individual information on
additional services of any kind rendered to these entities by the aforementioned
auditors or person or entities related to them in conformity with the provisions of
auditing legislation.

Likewise, the Board of Directors of NATURGY ENERGY GROUP, S.A. in their meeting
held on 24 November 2020, entrusted, amongst other functions, to the Audit and
Control Committee the task of preparing the report on the independence of the Auditor,
as well as assuring that the remuneration of the External Auditor for their work does not
compromise their quality nor their independence.

During financial year 2022, KPMG Auditores, S.L (Accounts Auditors) have carried out
accounts auditing tasks for the Company. The Audit and Control Committee have



established the working relationship with them with the aim of receiving information on
those matters that may put their independence at risk, amongst other aspects.

. REPORT ON AUDITOR INDEPENDENCE

With the objective of guaranteeing the independence of the External Auditor, the Audit
and Control Committee have supervised throughout financial year 2022 the full set of
service contract proposals with the Accounts Auditor in financial year 2022, different to
the accounts auditing service, with the aim of assuring that the same are not
incompatible with their task as Auditors, and do not compromise their independence, in
accordance with the limitations stipulated by the legislation in force and in particular
with Article 16 of the Accounts Auditing Law in force.

The additional services provided by the Statutory Auditors have been mainly related to
the Geminis project, tax and business advisory services. However, in all cases, the
Committee has received justification of the agreed fees and their competitive nature.
When, for reasons of urgency, they have been authorised by the Chairman of the Audit
and Control Committee, the Committee has in all cases ratified these decisions, by
virtue of the delegation granted.

The fees invoiced in the 2022 financial year for the audit and related services
amounted to 3,849 thousand euros, and those corresponding to additional services
amounted to 2,317 thousand euros. The latter include the services contracted for the
Geminis project amounting to 1,165 thousand euros.

Likewise, KPMG Auditores, S.L have sent written confirmation of their independence
by means of a letter attached to this report, in which they declare that during financial
year 2022 no evidence of incompatibility set forth in the Accounts Audit Law was
identified. In particular they confirm:

e Their independence in connection with the entities directly or indirectly related
to NATURGY ENERGY GROUP, S.A., either with the aforementioned
Company as well as the individual members that form part of their work team.

e The detail of allowed services additional to accounts auditing, provisioned by
KPMG Auditores, S.L and by the individuals or entities related to the same, in
accordance with that set forth in Law 22/2015 of 20 July on Accounts Auditing.

e That the amount of the fees billed by the Accounts Auditor for all concepts, do
not exceed 5% of its total income over the last financial year.

e They have put into place the necessary safeguards to eliminate any threats to
their independence, or to reduce them to acceptable levels.



[ll.- CONCLUSIONS

As a result of the relations with the Accounts Auditor, the analysis of the contracts
entered into different to those for accounts audit services and related services and the
written confirmation of the Accounts Auditor on its independence, this Committee
states that “it has not identified issues in the independence of the firm KPMG
Auditores, S.L in the provision of its services, both those corresponding to the accounts
auditor work and those services provided additional to the accounts audit and
associated services.”

Madrid, Spain, on 13 Februray 2023.
The Audit and Control Committee of the Board of Directors of NATURGY
ENERGY GROUP, S.A.
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Naturgy Energy Group, S.A. Ourref.:  2023f10aga1
Avenida de América, 38
28028 Madrid

For the attention of:
Mr Claudi Santiago Ponsa
Chairman of the Audit and Control Committee

10 February 2023

Dear Sir,

On 9 March 2021, we were appointed as auditor of the individual and consolidated
annual accounts of Naturgy Energy Group, S.A. (hereinafter, ‘the Entity’ or Naturgy)
and its subsidiaries (hereinafter ‘the Group’) for the years ended 31 December 2021,
2022 and 2023.

In relation to our appointment as auditor and as required by Technical Auditing
Standard (NIA-ES) 260 (Revised) on “Communication with those charged with
governance” for Public Interest Entities (PIEs) which, exclusively for the purpose of that
stipulated in the standards regulating the audit activity, are defined in article 3.5 of Law
22/2015 of 20 July 2015 (hereinafter the Spanish Audit Law) and in article 8.1 of the
Regulation implementing the Spanish Audit Law 22/2015 of 20 July 2015, approved by
Royal Decree 2/2021 of 12 January 2021, and the IESBA (International Ethics
Standards Board for Accountants) Code of Ethics, and taking into consideration the
provisions of article 529 quaterdecies 4.e) of the Revised Spanish Companies Act,
approved by Royal Legislative Decree 1/2010 of 2 July 2010 (amended by the fourth
final provision of the Spanish Audit Law), and the provisions of article 80 of the
Regulation implementing the Spanish Audit Law, we hereby confirm that:

¢ The audit engagement team, KPMG Auditores, S.L. and, where applicable, other
persons belonging to the audit firm and, as the case may be, other firms of the
network, with the applicable extensions, have met the independence requirements
in accordance with the Spanish Audit Law and Regulation (EU) No 537/2014 of 16
April 2014.

KPMG Auditores S.L., a limited liability Spanish company and a member

firm of the KPMG global organisation of independent member firms

affiliated with KPMG International Limited, a private English company Reg. Mer Madrid, T. 11.961, F.90.
limited by guarantee. All rights reserved. Sec. 8, H. M -188.007, Inscrip. 9
Document classification - KPMG Confidential N.I.F. B-78510153
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Naturgy Energy Group, S.A.
Independence Letter
10 February 2023

The fees charged by KPMG Auditores, S.L. and (where appropriate) other firms of
the same network to the entity and its related entities for audit and non-audit
services in the year ended 31 December 2022 are listed below, by item, to enable
your assessment of those fees in relation to our independence:

Euros
Entities
related to Other
Naturgy entities
Energy related to
Group, S.A. Naturgy Subject to pre-
Naturgy Energy through a Energy approval by
Group, S.A. relationship Group, the Audit
(the Company) of control S.A. Total Committee
(1) 2) M +(2)
Audit services 1,171,418 2,676,980 37,831 3,886,229 3,848,398
Other audit-related services 930,018 722,897 - 1,652,915 1,652,915
Total audit and related
services 2,101,436 3,399,877 37,831 5,539,144 5,501,313
Tax services 159,570 562,175 3,224 724,969 721,745
Other non-audit services 26,006 81,417 11,977 119,400 107,423
Total non-audit services 185,576 643,592 15,201 844,369 829,168
Total professional
services 2,287,012 4,043,469 53,032 6,383,513 6,330,481

(*) The figures listed under "other audit-related services", "tax services" and "other services" correspond to

2023f10agatl

the latest available figures for fees accrued at 30 November 2022.

We also inform you that, in addition to the services listed in the foregoing table,
non-audit services were also provided during the period subject to this confirmation
to your minority shareholders Criteria Caixa, S.A.U., IFM Global Infrastructure Fund
and GIP lll Canary 1, S.A.R.L., which exert material influence over Naturgy Energy
Group, S.A. These services were subject to the corresponding analysis to detect
and identify any threats to our independence and, where these threats were
considered significant, the appropriate and sufficient safeguards were applied to
eliminate them or reduce them to an acceptably low level that does not compromise
our independence. For confidentiality reasons, the amounts corresponding to the
non-audit services provided to Criteria Caixa, S.A.U., IFM Global Infrastructure
Fund and GIP Ill Canary 1, S.A.R.L. are not disclosed in this letter.

No other types of situations or relationships between the entity and its related
entities and KPMG Auditores S.L. and other firms of the same network have been
identified.

Document classification: KPMG Confidential 2



KPMG

Naturgy Energy Group, S.A.
Independence Letter
10 February 2023

Our firm has implemented internal policies and procedures designed, as described
in the "Ethics and Independence" section of the KPMG Auditores, S.L.
Transparency Report for the year 2022 available in
https://assets.kpmg.com/content/dam/kpmg/es/pdf/2023/01/informe-transparencia-
kpmg-2022.pdf, to provide you with reasonable assurance that KPMG Auditores,
S.L. and its personnel and, where applicable, other persons subject to
independence requirements (including personnel from the network firms) preserve
their independence when required by applicable legislation. Such procedures
include those aimed at identifying and assessing any threats that may arise from
circumstances related to the audited entities, including those that could constitute
grounds for incompatibility and/or that may call for the application of the required
safeguards to reduce the threats to an acceptably low level.

This confirmation has been prepared solely for the addressees of this letter and,
therefore, should not be distributed or used for any other purpose.

Kind regards,

Eduardo Gonzalez Fernandez
Partner

2023f10aga1 Document classification: KPMG Confidential 3
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Naturgy Energy Group, S.A.

10 February 2023
Appendix |

Appendix | - Details of fees accrued by the
Company and its related entities during the

eleven-month period ended 30 November 2022

Entities related Other
to Naturgy entities
Energy Group, related to
Naturgy Energy | S.A.through a Naturgy
Other audit-relatedservices Group, S.A. relationship of Energy
(Euros) Country (the Company) control Group, S.A.
Argentina,
Review of interim financial statements Panama.‘ 853,080 637,263
Brazil, Chile
and Spain
Certifications on the information to be
submitted to the Argentine Federal
Administration of Public Revenue (AFIP) Argentina - 5,504
and the Argentine National Securities
Commission (CNV).
Reasonable assurance report on the
information reporte?d to the Portugqese Portugal ) 13,560
Energy Regulator in accordance with
ISAE 3000.
Certification of Essential Assets 2021 and
Certification of Tax Receivables and
Payables 2021 to be submitted to the Argentina - 2,721
Ente Nacional Regulador del Gas
(National Gas Regulator - “ENARGAS").
Spain and
Comfort letters the 61,458 24,212
Netherlands
Agreed-upon procedures report on .
compliance with financial ratios and other Sf\)/laln.and - 29,107
exico
agreed-upon procedures reports
Review of the financial reconciliation form
for the aid received by the Institute for Spain - 10,530
Energy Diversification and Saving (IDAE)
Agreed-upon Internal Control over
Financial Reporting (ICOFR) review Spain 15,480 -
procedures
Total other audit-related services 930,018 722,897

2023f10agatl
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Naturgy Energy Group, S.A.

10 February 2023
Appendix |
Entities related to
Naturgy Energy
Group, S.A.
Naturgy Energy through a Other entities
Tax services Group, S.A. relationship of related to Naturgy
(Euros) Ref. Country (the Company) control Energy Group, S.A.
Sc;evr;zge:;/tax EU: Ireland
) Non-EU:
services, tax :
compliance in 18 CAIgerla_,
relation to olombia, - 479,801 3,224
3 Chile, Israel,
corporate K
. enya,
income tax, Singapore
VAT and local
and Uganda
taxes
EU: Portugal
(branches)
and Spain
Transfer pricing Efsq;glli‘z';
adw_sory 2 Chile, Mexico, 159,570 82,374 -
services S
Dominican
Republic,
Panama and
Singapore
Total tax
services 159,570 562,175 3,224
Entities related Other
to Naturgy entities
Energy Group, related to
Naturgy Energy | S.A. through a Naturgy
Other services Group, S.A. relationship of Energy
(Euros) Ref. Country (the Company) control Group, S.A.
Advisory services and gap
analysis of operational
processes with regard to the 1 Spain - 70,999 -
requirements laid down by
applicable legislation
Services for mathematical Spain and
and logical review of a 2&5 Ap . - 7,094 11,977
financial model ustralia
Tax and legal advisory
services in winding-up 3 Colombia - 3,324 -
processes
ISAE 3000 Non-Financial
Information Statement .
(NFIS), sustainability report 4 Spain 26,006 ) )
and Green Bond report
Total other services 26,006 81,417 11,977

2023f10agatl
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KPMG

Naturgy Energy Group, S.A.
10 February 2023
Appendix Il

Appendix Il - Independence analysis

Other audit-related services

Services provided to the entity and to its entities related through a relationship of
control, included in “Other audit-related services” and listed in Appendix |, are required
of the auditor as set out in the applicable legislation or when it is common practice that
these services be rendered by the auditor, and include limited reviews, assurance
services in accordance with defined standards (assurance reports, agreed-upon
procedures and other standards set forth in local legislation), the performance of which
is pursuant to regulatory requirements or best market practices.

In relation to these services, we confirm that:

e They are not services prohibited by article 5.1 or article 5.5 of Regulation (EU) No
537/2014 (REU) (depending on whether they are provided to entities inside or
outside the European Union, respectively).

o We are not involved in the decision-taking of the entities engaging the services.

¢ Based on the contents and regulation of the services, no threat to the auditors’
independence has been identified.

Tax services

A) Tax services subject to pre-approval by the Audit Committee

1- General tax advisory services, tax compliance in relation to corporate income tax,
VAT and local taxes.

The services are rendered to controlled entities in Ireland and are tax compliance
services related to corporate income tax and general tax advisory services (Euros
30,908). These are services which, although subject to article 5.1 of the REU,
comply with that set forth under article 5.3 of the REU in Ireland (applicable to
entities related through a relationship of control domiciled in the EU) as they have
no direct or have immaterial effect, separately or in the aggregate, on the audited
financial statements.

Tax services provided in controlled entities outside the European Union (Colombia,
Chile, Israel, Kenya, Singapore and Uganda) include tax compliance in relation to
corporate income tax, VAT and assistance with preparing local tax declarations
(Euros 448,893). They are not services prohibited by article 5.5 of the REU
(applicable to entities related through a relationship of control and located outside
the EU) or under local legislation.

2023f10aga1 Document classification: KPMG Confidential 6



KPMG

2-

B)

Naturgy Energy Group, S.A.
10 February 2023
Appendix Il

For all these services we therefore confirm that:

— We are not involved in the decision-taking of the engaging entities.

— Insofar as our work consists of advising entities on general matters, always
from a tax perspective, which does not depend on accounting treatment and is
not intended to serve as a basis for the preparation of financial statements or
other accounting documents, the results of our work are not considered to
have a direct effect, separately or in the aggregate, on the audited financial
statements and no significant self-review threat has been identified.
Furthermore, regarding our assistance in preparing tax declarations, it should
be noted that these documents are not intended to be used as the basis for
preparing the financial statements and that the services are provided solely to
comply with applicable tax requirements.

Transfer pricing advisory services.

Transfer pricing advisory services provided to Naturgy Energy Group, S.A. and its
branches in Portugal (Euros 164,146). These are services which, although subject
to article 5.1 of the REU, comply with that set forth under article 5.3 of the REU as
they have no direct or have immaterial effect, separately or in the aggregate, on
the audited financial statements.

Transfer pricing advisory services provided to controlled entities outside the
European Union (Australia, Chile, Dominican Republic, Mexico, Panama and
Singapore) (Euros 77,798). They are not services prohibited by article 5.5 of the
REU (applicable to entities related through a relationship of control and located
outside the EU) or under local legislation.

For these services we therefore confirm that:

— We are not involved in the decision-taking of the entities engaging the
services.

— Insofar as our work consists of providing assistance in the preparation of
transfer pricing documentation, in line with the requirements laid down by tax
legislation and which does not, under any circumstances, affect the data or
information that the entities may consider in their decision-making or that may
affect the audited financial information, no significant self-review threat has
been identified.

Tax services not subject to pre-approval by the Audit Committee

General tax advisory services.

General tax advisory services rendered to an entity related through a relationship
other than control in Algeria (Euros 3,224). As the prohibitions under articles 5.1
and 5.5 of the REU do not apply, the threats and safeguards have been analysed
based on the extensions of articles 14 and 15 of the Spanish Audit Law.

2023f10aga1 Document classification: KPMG Confidential 7



Naturgy Energy Group, S.A.
10 February 2023
Appendix Il

For these services we therefore confirm that:

— We are not involved in the decision-taking of the audited entity.

— Insofar as our work consists of advising entities on general matters, always
from a tax perspective, which does not depend on accounting treatment and is
not intended to serve as a basis for the preparation of financial statements or
other accounting documents, no significant self-review threat has been
identified.

Other services

A) Other services subject to pre-approval by the Audit Committee

1-

Advisory service and gap analysis of operational processes with regard to the
requirements laid down by applicable legislation.

Advisory service and gap analysis between the operational processes involved in
"Regulatory Reporting" and the "Regulatory Database" and the requirements
established by applicable legislation, provided to the controlled entity, Distribucion
Electricidad, S.A. in Spain (Euros 70,999).

In relation to this service we confirm that:

— We are not involved in the decision-taking of the entity engaging the service.

— These are not services prohibited by article 5.1 of the REU. Specifically, they
do not fall within the services prohibited by article 5.1.€) since they consist of
carrying out a gap analysis of the current operational processes involved in the
'Regulatory Reporting' associated with Royal Decree 1048/2015 and Spanish
Official State Gazette BOE-A-2019-6180 and the "Regulatory Database"
(BDR) vis-a-vis the requirements established in applicable legislation, the
outcome of which has been the identification of areas for improvement for the
consideration of the engaging entity. Under no circumstances does this entail
the design of internal controls or processes related to financial information or
the preparation of financial information that may be subject to statutory audit
procedures. Accordingly, no significant self-review threat has been identified.

Service for mathematical and logical review of a financial model.

Mathematical and logical review of a financial model previously prepared by the
company for the purpose of refinancing a wind farm project, provided to the
controlled entity, Berrybank Development PTY LTD in Australia (Euros 7,094).

In relation to this service we confirm that:
— This is not a service prohibited by art 5.5 of the REU or under local legislation.

— We are not involved in the decision-taking of the entity engaging the service.

2023f10aga1 Document classification: KPMG Confidential 8



3-

Naturgy Energy Group, S.A.
10 February 2023
Appendix Il

— Insofar as our work consists of a mathematical and arithmetic review of a
financial model, previously prepared by the company, whose objective has
been to verify that it fulfils the purpose for which it was designed, since the
company is responsible for the input data and assumptions on which the model
is based, and considering the fact that our work does not involve an accounting
or tax review and has no impact on the financial statements subject to audit, no
significant self-review threat has been identified.

Tax and legal advisory services in liquidation processes.

Tax and legal advisory services in the winding-up process of the controlled entities
Gas Natural Servicios Econémicos SAS and Gas Natural Servicios Integrales
S.A.S. in Colombia (Euros 3,324).

In relation to these services, we confirm that:

— This is not a service prohibited by article 5.5 of the REU.

— We are not involved in the decision-taking of the entities engaging the
services.

— Insofar as our work consists of assisting the engaging companies with the tax
and mercantile matters necessary to carry out the winding-up, with the
engaging entities being the decision-makers in the entire process, no
significant advocacy threat has been identified.

— In addition, no significant self-review threat has been identified, as the
documentation prepared in the context of our service is not intended to be
used as a basis for the preparation of financial statements or other accounting
documents.

ISAE 3000 Non-Financial Information Statement (NFIS), sustainability report and
Green Bond report

Independent review service on the non-financial information included in the Non-
Financial Information Statement (NFIS) under ISAE 3000, as well as the
sustainability report and Green Bond report of Naturgy Energy Group, S.A. under
ISAE 3000 (Euros 26,006).

In relation to these services we confirm that:
— These are not services prohibited by article 5.1 of the REU.
— We are not involved in the decision-taking of the entity engaging the service.

— Insofar as our work is based on the preparation of an assurance report
following the criteria described in the International Standard on Assurance
Engagements (ISAE) 3000, the Guidelines for assurance engagements on the
Non-Financial Information Statement prepared by the Spanish Institute of
Registered Auditors (ICJCE), as well as in the reporting requirements of the
GRI Standards, always on the non-financial indicators of the NFIS, and the
green bond, which are not within the scope of the audit and are not intended to
be used as a basis for the preparation of the financial statements and other
accounting documents, no significant self-review threat has been identified.

2023f10aga1 Document classification: KPMG Confidential 9
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Naturgy Energy Group, S.A.
10 February 2023
Appendix Il

B) Other services not subject to pre-approval by the Audit Committee

5- Service for mathematical and logical review of a financial model.

Mathematical and logical review of a financial model provided to Medina
Partnership, S.A., an entity related through a relationship other than control in
Spain (Euros 11,977). As the prohibitions under article 5.1 of the REU do not
apply, the threats and safeguards have been analysed based on the extensions of
articles 14 and 15 of the Spanish Audit Law.

In relation to these services we confirm that:

— We are not involved in the decision-taking of the audited entity.

— Insofar as our work consists of a mathematical and arithmetic review of a
financial model, previously prepared by the company, whose objective has
been to verify that it fulfils the purpose for which it was designed, since the
company is responsible for the input data and assumptions on which the model
is based, and considering the fact that our work does not involve an accounting
or tax review and has no impact on the financial statements subject to audit, no
significant self-review threat has been identified.

In relation to all the services listed above, insofar as the fees are not material for any of
the parties, there is no contingent component, no business relationship exists, and
there is no common economic interest in any of the cases, we confirm that we have not
identified any service that, individually, has generated a significant self-interest or
intimidation threat. In addition, the significance of the potential self-interest threat has
been assessed in aggregate and likewise has not been considered significant.
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