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Under this €14,000,000,000 Guaranteed Euro MedienmTNote Programme (tHerogramme, Gas Natural Capital Markets, S.A. and
Gas Natural Fenosa Finance B.V. (eachsaner, and together thissuerg may from time to time issue notes in bearer f¢iime Noteg guaranteed
by Gas Natural SDG S.A. (tlguarantor or Gas Natural SDGand, together with its consolidated subsidiar@ass Natural Fenoseor the Group.
The maximum aggregate nominal amount of all Notemftime to time outstanding under the Programmnienei exceed €14,000,000,000 (or its
equivalent in other currencies). The Issuers ardxharantor may decide to increase the amounedPtbgramme.

Application has been made to the Commission de éllamce du Secteur FinancieE$SH in its capacity as the competent authority
underloi relative aux prospectus pour valeurs mobilietes 10 juillet 2005the Luxembourg law on prospectuses for securifel) July 2005), as
amended by the Luxembourg law of 3 July 2012 (theembourg Acj for the purpose of Article 5.4 of Directive 2003/EC of the European
Parliament and of the Council of 4 November 20G3amended (thBrospectus Directiveand relevant implementing measures in Luxembéorrg
approval of this base prospectus (Bese Prospectysas a base prospectus issued in compliance wétPthspectus Directive and the Luxembourg
Act for the purpose of giving information with redato the issue of the Notes under the Programrseriteed in this Base Prospectus during the
period of twelve months after the date hereof, Whiccording to the particular nature of each Issther Guarantor and the Notes, is necessary to
enable investors to make an informed assessmehe@fssets and liabilities, financial position,fiirand losses and prospects of each Issuer and the
Guarantor. The CSSF assumes no responsibility eieteconomic and financial soundness of the tiosaand the quality or solvency of the Issuer
in line with the provisions of article 7(7) of thexembourg Act. This Base Prospectus constitutessa prospectus for the purposes of Article 5.4 of
the Prospectus Directive. For the purposes of ttamdparency Directive 2004/109/EC, each Issuerseiexted Luxembourg as its ‘home member
state’. The ‘home member state’ of the Guarantosfich purposes is Spain.

Application has also been made to the LuxembouogkSExchange for the Notes issued within twelve thetrom the date hereof to be
admitted to trading on the Luxembourg Stock Excleesmgegulated market (which is a regulated marketie purposes of the Markets in Financial
Instruments Directive 2004/39/EC) and to be lisbadhe official list of the Luxembourg Stock Exclgan Application may also be made to list such
Notes on such other or further competent authgriéock exchanges and/or quotation systems asmagreed with the Issuer and the Guarantor.
Unlisted Notes may also be issued by Gas Natunab$z Finance B.V. but not by Gas Natural Capitatkéts, S.A. According to the Luxembourg
Act, the CSSF is not competent for approving progges for the listing of money market instrumergiging a maturity at issue of less than twelve
months and complying with the definition of sedest

An investment in Notes issued under the Programmenvolves certain risks. For a discussion of thesesks see “Risk Factors” on
pages 5 to 19 below.

Notes issued under the Programme may be ratedratesh Where a Tranche of Notes is rated, suchgatill be specified in the relevant
Final Terms. Such rating will not necessarily be #ame as the rating assigned to Notes alreadgds®uhether or not a rating in relation to any
Tranche of Notes will be treated as having beemeddy a credit rating agency established in th@jan Union and registered under Regulation
(EC) No 1060/2009 (as amended) on credit ratingheigs (theCRA Regulation) will be disclosed in the relevant Final Termslig of rating
agencies registered under the CRA Regulation caouwe at_http://www.esma.europa.eu/page/List-tegesl-and-certified-CRASA rating is not a
recommendation to buy, sell or hold Notes and negubject to suspension, change or withdrawal ey#isigning rating agency.
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Each of the Issuers and the Guarantor accepts m&fydiy for the information contained in this Bas
Prospectus and any applicable Final Terms (as etéfirelow). Having taken all reasonable care tarenthat
such is the case, the information contained inBlaise Prospectus is, to the best of the knowleflgaah of the
Issuers and the Guarantor, in accordance withabts fand contains no omission likely to affect itheort of
such information.



This Base Prospectus is to be read in conjunctitmall documents that are deemed to be incorpdrate
herein by reference in it (see “Documents Incorfgatédy Reference” on pages 20 to 23 below).

References herein @onditionsare to the Terms and Conditions of Notes issue@G&y Natural Fenosa
Finance B.V. or to the Terms and Conditions of Nassued by Gas Natural Capital Markets, S.A.hascase
may be.

To the fullest extent permitted by law, none of Bealers or the Arranger accepts any responsilfdity
the contents of this Base Prospectus or for angr atfatement, made or purported to be made by titemder or a
Dealer or on its behalf in connection with the &sihe Guarantor, or the issue and offering ofNb&es. The
Arranger and each Dealer accordingly disclaimsaalll any liability whether arising in tort or cordtaor
otherwise (save as referred to above), which ithinigherwise have in respect of this Base Prospemtany such
statement.

No person is or has been authorised to give amyrirdtion or to make any representation not conthine
in or not consistent with this Base Prospectus my ather information provided in connection witheth
Programme or any Notes and, if given or made, $ufthmation or representation must not be reliedrups
having been authorised by the Issuers, the Guaranamy of the Dealers.

Neither this Base Prospectus nor any other infdomagupplied in connection with the Programme or
any Notes (i) is intended to provide the basismf eredit or other evaluation or (ii) should be sidered as a
recommendation or as constituting an invitatioroffer by the Issuers, the Guarantor or any of tlkealBrs that
any recipient of this Base Prospectus or any atfiermation supplied in connection with the Prograenor any
Notes should purchase any Notes. Each investoteomtating purchasing Notes should make its own
independent investigation of the affairs, and isy@ppraisal of the creditworthiness, of the Issusend/or the
Guarantor. Neither this Base Prospectus nor amr égbformation supplied in connection with the gteomme or
any Notes constitutes an offer by or on behalfhef Issuers and/or the Guarantor or any of the Peéabeany
person to subscribe for or to purchase any Notes.

The delivery of this Base Prospectus does not wttiame imply that the information contained herein
concerning the Issuers and/or the Guarantor isecbat any time subsequent to the date hereofavrathy other
information supplied in connection with the Prograenis correct as of any time subsequent to theiddieated
in the document containing the same. The Dealgmessly do not undertake to review the financtaidition or
affairs of the Issuers and/or the Guarantor dutireglife of the Programme. Investors should reyieter alia,
the most recent financial statements of the Issardsthe Guarantor when deciding whether or ngurchase
any of the Notes.

The distribution of this Base Prospectus and tlfier @ir sale of Notes may be restricted by law iriaie
jurisdictions. Persons into whose possession thiseBProspectus or any Notes come must inform thessse
about, and observe, any such restrictions. Theetss the Guarantor, the Arranger and the Dealerad
represent that this Base Prospectus may be lawdiislyibuted, or that any Notes may be lawfullyeoéd, in
compliance with any applicable registration or othequirements in any such jurisdiction, or purgugnan
exemption available thereunder, or assume any negglity for facilitating any such distribution affering. In
particular, no action has been taken by the IsstieesGuarantor, the Arranger or the Dealers tratldvpermit a
public offering of any Notes or distribution of shdocument in any jurisdiction where action forttharpose is
required. Accordingly, no Notes may be offered @dsdirectly or indirectly, and neither this BaBeospectus
nor any advertisement or other offering materiay tna distributed or published in any jurisdictiexcept under
circumstances that will result in compliance witty@applicable laws and regulations. In particulae, Notes and
the obligations of the Guarantor under the Dee@wdrantee have not been and will not be registenelér the
United States Securities Act 1933, as amendedSgterities Ac), or with any securities regulatory authority of
any state or other jurisdiction of the United Siadad include Notes in bearer form that are sulbjelotS. tax law
requirements. Subject to certain exceptions, thee®may not be offered, sold or delivered witliia United
States or to, or for the account or benefit, of.h&sons. There are restrictions on the disiobudf this Base



Prospectus and the offer or sale of Notes in thiteedrStates, the European Economic Area (incluthiegUnited
Kingdom, The Netherlands and Spain) and JapariSsdescription and Sale” on page 137.

IN CONNECTION WITH THE ISSUE OF ANY TRANCHE OF NOTE S, THE DEALER OR
DEALERS (IF ANY) NAMED AS THE STABILISING MANAGER(S ) (OR PERSONS ACTING ON
BEHALF OF ANY STABILISING MANAGER(S)) IN THE APPLIC ABLE FINAL TERMS MAY OVER-
ALLOT NOTES OR EFFECT TRANSACTIONS WITH A VIEW TO S UPPORTING THE MARKET
PRICE OF THE NOTES AT A LEVEL HIGHER THAN THAT WHIC H MIGHT OTHERWISE
PREVAIL. HOWEVER, THERE IS NO ASSURANCE THAT THE ST ABILISING MANAGER(S) (OR
PERSONS ACTING ON BEHALF OF A STABILISING MANAGER) WILL UNDERTAKE
STABILISATION ACTION. ANY STABILISATION ACTION MAY BEGIN ON OR AFTER THE DATE
ON WHICH ADEQUATE PUBLIC DISCLOSURE OF THE TERMS OF THE OFFER OF THE
RELEVANT TRANCHE OF NOTES IS MADE AND, IF BEGUN, MA Y BE ENDED AT ANY TIME,
BUT IT MUST END NO LATER THAN THE EARLIER OF 30 DAY S AFTER THE ISSUE DATE OF
THE RELEVANT TRANCHE OF NOTES AND 60 DAYS AFTER THE DATE OF THE ALLOTMENT
OF THE RELEVANT TRANCHE OF NOTES. SUCH STABILISING SHALL BE IN COMPLIANCE
WITH ALL APPLICABLE LAWS, REGULATIONS AND RULES.

In this Base Prospectus, unless otherwise spedifiete context otherwise requires, referenceb i8.
dollars andU.S.$ are to the currency of the United States of Anagnieferences t&en are to the currency of
Japan and references fterling are to the currency of the United Kingdom. Refeesntoeuro and to€ are to
the currency introduced at the start of the thitdge of European economic and monetary union puntsteathe
Treaty establishing the European Community, as den Conversions into euro of amounts expressed in
currencies other than euro in this Base Prospeetesprovided for convenience only and represenéstimate
of such euro amounts based on publicly availablevecsion rates as at 19 November 2013. No reprasentis
made that these amounts could have been, or ceylconverted into euro at that rate or any othdera
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RISK FACTORS

Prospective investors should carefully considertlad information set forth in this Base Prospecths,
applicable Final Terms and any documents incorpedaty reference into this Base Prospectus, asasgetheir
own personal circumstances, before deciding toshireany Notes. Prospective investors should lpavecular
regard to, among other matters, the considerati®etsout in this section of this Base Prospectuse following
is not intended as, and should not be construedragxhaustive list of relevant risk factors. Teheray be other
risks that a prospective investor should consideat tare relevant to its own particular circumstascer
generally.

Each of the Issuers and the Guarantor believes ¢laah of the following factors may affect its abitio
fulfil its obligations under Notes issued under Bregramme. All of these factors are contingengibigh may
or may not occur and none of the Issuers or ther@utar is in a position to express a view on thelihood of
any such contingency occurring. In addition, fastahich are material for the purpose of assessirgmarket
risks associated with Notes issued under the Progra are also described below.

Each of the Issuers and the Guarantor believes tivatfactors described below represent the priricipa
risks inherent in investing in Notes issued untber Programme as at the date of this Base Prospebtusthe
inability of the relevant Issuer or the Guarantor ptay interest, principal or other amounts on orcionnection
with any Notes may occur for other reasons and nohé¢he Issuers or the Guarantor represents that th
statements below regarding the risks of holding Eoyes are exhaustive. Prospective investors ghalab read
the detailed information set out elsewhere in Bése Prospectus, including the descriptions ofl$iseiers and
the Guarantor, as well as the documents incorpatdig reference, and reach their own views priontaking
any investment decisions. Additional risk fact@garding the Guarantor are incorporated by refegerin this
Base Prospectus.

Before making an investment decision with respeany Notes, prospective investors should coniseit t
own stockbroker, bank manager, lawyer, accountanttber financial, legal and tax advisers and caitbf
review the risks entailed by an investment in tbeebland consider such an investment decisioreitight of the
prospective investor’s personal circumstances.

Risks Relating to the Issuers

The risks relating to the Issuers are the santbas® relating to the Guarantor, as set forth s $bction
below.

Risks Relating to the Guarantor’'s Business

The Uncertain Macroeconomic Climate

The global economy and the global financial systeontinue to experience a period of significant
turbulence and uncertainty following the very sevdrslocation of the financial markets that begamugust
2007 and considerably worsened in the followingrgealhis dislocation has severely restricted garlewels of
liquidity and the availability of credit and thetes on which credit is available. It has also éased the financial
burden on Gas Natural Fenosa’s domestic and itistial customers, degrading their credit qualiggucing
their spending capacity and negatively affectingsecmner demand.

This market dislocation has also been accompanjecbhtinuing periods of recessionary conditions and
trends in many economies throughout the world uidiclg Spain.

In addition, certain countries in the Eurozone/uding Spain, continue to have large sovereign slebt
and/or fiscal deficits and this has led to conceand uncertainties in the markets as to whethenabrthe
governments of those countries will be able to ipafull and on time the amounts due in respectoke debts.



These concerns have led to significant spikes oorsgary market yields for sovereign debt of theect#d
countries, including Spain, and also to signifioaxthange rate volatility, especially with resgedthe euro.

On 10 October 2012, Standard & Poor’s cut Spaioteeeign credit rating by two full notches, cititige
declining capacity of Spain’s political institut®n(both domestic and multilateral) to deal with thevere
challenges posed by the current economic and fiakodsis. Following such downgrade, Standard &oPs
placed the current ratings assigned to the Guaramtd to certain other Spanish corporates on Ci&fditch
Negative and downgraded certain corporates’ cradlitg citing that meeting such corporates’ reftiag needs
could prove increasingly challenging or onerousaftthieve due to Spain’s tough economic and financial
conditions. In light of the new difficulties inghSpanish and global economy, there can be noaas®ithat in
the event of any further downgrade of Spain’s seiger debt, there will not be any further adversasien of the
Guarantor’s credit rating.

Further, the continued concern about the fiscaitipos of the governments of the affected counthas
also raised concerns regarding the exposures disbtn such countries, especially banks domicilethiwi
Europe. These concerns may lead to such bankg heiable to obtain funding in the interbank martet
interbank funding may become available only at @&led interest rates, which may cause such banksfter
liquidity stress and potentially insolvency. Ifighwere to happen, the flow of credit to businessasld be
severely disrupted, thereby worsening the receasyaronditions and trends.

Continued deterioration in the Spanish and othememies throughout the world negatively affects
business and consumer confidence, unemploymerdstreéhe state of the housing market, the commereall
estate sector, the state of the equity, bond aneigio exchange markets, counterparty risk, inftgtithe
availability and cost of credit, transaction volwstie key markets and the liquidity of the globalncial markets,
all of which could have a material adverse effatttloe business, prospects, financial condition @asdlts of
operations of Gas Natural Fenosa.

Gas Natural Fenosa is not able to predict how tdea@mic cycle is likely to develop in the shortnteor
the coming years or whether there will be a furttheterioration in this recessive phase of the dlebbanomic
cycle. Any further deterioration or continuatiohtbe current economic situation in the marketsvhich Gas
Natural Fenosa operates could decrease the reveénce=ase the bad debt exposure,increase theciimpnosts
of the Group and might affect the reasonable vafdmancial assets and liabilities, or which coglde rise to an
impairment of the goodwill, intangible or tangibfiieed assets of Gas Natural Fenosa, any of whictdcleave a
material adverse effect on the business, prosptieés)cial condition and results of operations asG\atural
Fenosa.

Business Strategy

Given the risks to which Gas Natural Fenosa is sggoand the uncertainties inherent in its business
activities, Gas Natural Fenosa can provide no asser that it will be able to implement its businessitegy
successfully. Were Gas Natural Fenosa to faildldewe its strategic objectives, or if those objes, once
attained, did not generate the benefits initialifji@pated, its business, prospects, financial tmrand results
of operations may be adversely affected, perhagsifsantly. Gas Natural Fenosa’s ability to acldeis
strategic objectives is subject to a variety dfgjsncluding, but not limited to, the followingesgific risks:

e an inability to increase the number of connecfimints in Europe and Latin America because Gas
Natural Fenosa is prevented from expanding itsidigion networks in those countries in line wit i
strategic plan;

« stagnation in the number of customers due telk ¢é success in the marketing campaigns targdted a
gas and electricity consumers;

* an inability to achieve the desired level of flelity and diversification in gas supplies and ess to
gas reserves;



» the inclusion of “take-or-pay” clauses in suppbntracts, potentially imposing an obligation onsGa
Natural Fenosa to pay for a larger volume of gas threquires;

» the possibility of a new recession in the Spamistcuropean economy, or the actual or threatened
default by any major economy on its sovereign dehich would negatively affect the performance
of the Group’s businesses;

e an inability to successfully manage the requinetieof regulatory frameworks if stricter-than-
expected regulatory measures were to be impose@lation to the international distribution of
European gas and electricity generation; and

e an inability to consolidate Gas Natural Fenosadltiservice business strategy or to increase the
current rate of multi-product contracts per custome

Regulatory Risk

Gas Natural Fenosa and its subsidiaries are obtmgedmply with legal rules and regulations appdyto
the natural gas and electricity sectors. In paldic gas and electricity distribution are reguiabrisinesses in
most of the countries in which Gas Natural Fen@saes out these activities.

The laws and regulations governing the natural ayas electricity sectors in the countries where Gas
Natural Fenosa operates are typically subject tooge review by the regulatory authorities. Faliag such
reviews, or as a result of the approval of new l&gns, the regulatory frameworks prevailing irosh
jurisdictions, along with the interpretation of thpplicable rules, may be modified, and such medlifbns may
be significant in certain instances. The introtuciof such modifications may impact the existiegnuneration
scheme for regulated activities, as well as opegattapital and raw material costs and efficienwentives,
amongst other fundamental factors, all of whichldchave a material adverse effect on Gas Naturabsas
subsidies, business, prospects, financial condér@hresults of operations.

In particular, the Spanish government is currenthgertaking an ambitious overhaul of the regulatory
framework applicable to the entire Spanish eleityrisector, which the government intends to intrmduring
the forthcoming months. The main driver of the refas the determination to reduce and, eventualiyninate
the so-called “tariff deficit”, which is the diffence between the costs of the electricity systedntlamincome of
the electricity system. As of May 2013, the Spari#driff deficit” was reported to amount to moreath
€26 billion, out of which approximately €5.6 billidhiad been incurred during the course of 2012.afimeof the
above-mentioned reform outlined by the Spanish gowent is to cap the accumulated deficit and, exsdiyt to
eliminate the entire “tariff deficit”. Among the msures adopted by the government to tackle théf‘deficit” is
Royal Decree-Law 9/2013, of 12 July, which estdidis a new remuneration scheme for renewable, \easte
cogeneration, distribution and transportation #@otis, which will be referenced to a “reasonablie raf return”
based on “efficient standards assets”.

Although Gas Natural Fenosa considers that itnsali material respects, in compliance with the daw
governing its activities, it is subject to a compget of laws across various jurisdictions. If twenpetent public
or private sector bodies were to interpret or applgh laws in a manner contrary to Gas Natural $s&g0
interpretation of them, such compliance could bestjoned or challenged and, if any non-complianesewo be
alleged or proven, it could have a material adveffect on Gas Natural Fenosa’s subsidies, busipesspects,
financial condition and results of operations.

Furthermore, given the regulated nature of somth@fgas and electricity sectors in which Gas Natura
Fenosa operates, some of its activities are subgeatbtaining the relevant concessions, licencestber
administrative authorisations, which generally takeng time to obtain. Operating without obtagimecessary
permits can be penalised with sanctions. In agldithe remuneration of gas and electricity distiim is subject
to standard arrangements established in the regulétameworks of the countries where Gas Natueidsa
operates.



The return on, and performance of, Gas Natural $sroinvestments in regulated jurisdictions are
therefore conditional on obtaining and maintainihg relevant administrative concessions authoasatin the
medium and long term, which, in many cases, isideitef Gas Natural Fenosa’s control. Any new puzlt
social or economic conditions in these jurisdictsiaould affect the stability of Gas Natural Fensszontracts,
concessions licences or other administrative aightions, have unforeseeable consequences for @asal
Fenosa’s business plan and materially adversebciathe remuneration of Gas Natural Fenosa’s regglila
activities (and return on investment) in such jdigsons.

In addition, it should be noted that many of Gasulid Fenosa’s concessions are subject to thénhalfit
of certain commitments which, if not met, can leéadanctions, a reduction in remuneration, revooatif the
concessions and enforcement of any guaranteesrety doonds provided, which could materially advirse
impact the return on Gas Natural Fenosa’s invesisremd, as a result, its business, prospects,digacondition
and results of operations.

Level of Competitiveness in Supply Activities ex@as and Electricity Market

Gas Natural Fenosa operates in a highly compet#ihxéronment with respect to its positioning in ties
and electricity markets in the different countnisere it carries on its business. In particulae, liberalisation
processes that have taken place in energy markétsif Spain and in other key markets have hadgathe
impact on energy prices and on the market sharetafl supply, especially in the gas business. Satsiral
Fenosa may continue to lose market share due teritrg of new suppliers into the market (suchSagiété
Nationale pour la Recherche, la Production, le Tport, la Transformation, et la Commercialisatiorsd
Hydrocarbures s.p.a(Sonatrach or other participants in Medgaz, S.Ad€dgaz) or to existing suppliers. A
further decline in market share could have a sicanit adverse effect on Gas Natural Fenosa’s esifi@ancial
condition and results of operations.

In the electricity industry, liberalisation has ledincreased competition as a result of consabdaind the
entry of new market participants in the Europeanobrelectricity markets, including the Spanish #ieity
market. The liberalisation of the electricity istiy in the European Union has also led to lowecteicity prices
in some market segments as a result of the entnewfcompetitors and cross-border energy suppdiedsthe
establishment of European electricity exchangesctwin turn has led to increased liquidity in tHeaogricity
markets. This liberalisation of the electricity ket means that many areas of Gas Natural Fenbsgisess
must develop in a more competitive environment.G#s Natural Fenosa were unable to adapt to or geana
adequately this competitive market, its businessspects, financial condition and results of openrst could be
materially adversely affected.

Increased Competition Following Execution of Divesits

On 11 February 2009, the Spanish National Compati@iommission (Comisién Nacional de Competencia
or CNC) authorised Gas Natural SDG’s acquisitionJoion Fenosa, S.AUnién Fenosg subject to certain
undertakings presented by Gas Natural SDG and tecbdyy the CNC. On 17 February 2009, the Spanish
Ministry for Economy and Taxation resolved not éfer the matter to the Spanish Council of Ministensl the
authorisation from the CNC therefore became défmiand binding on that date. On 3 February 2€id CNC
published new conditions over the initial matedalestments to be made by Gas Natural Fenosa, esuired
that it divest 1,600 MW of installed capacity ofndoined cycle technology and an additional 300,088 g
distribution connection points.

The rationale behind, and the express purposéhef,conditions imposed by the CNC was to create
effective competition in the Spanish gas and dl@gtrmarkets in relation to Gas Natural Fenosaarkat share.
Accordingly, and following the recent fulfiiment ¢fiese conditions, Gas Natural Fenosa could faoeased
competition in these markets, and may not be satdds retaining all of those customers that d diot transfer
as part of the required divestments. Any loss afket share in the gas and electricity marketspairs Gas
Natural Fenosa’s primary markets, could have a madtadverse effect on its business, prospectsntial
condition and results of operations.



Operating Risks

Gas Natural Fenosa’s operations are subject taaineibherent risks, including pipeline ruptures,
breakdowns affecting its electricity generationetssand liquefied natural gadNG) tankers, explosions,
pollution, release of toxic substances, fires, eslvaveather conditions, failure by gas and fuepbers or other
third parties to fulfil contractual obligations, kedage, accidental damage to its gas distributietwark or
electricity generation assets and other hazardf@od majeure events, any of which could resulpénsonal
injury and/or damage to, or the destruction of, G&dural Fenosa's facilities and other propertiesan
interruption in gas supply and/or electricity gextem. Furthermore, if operations at compressiatiats on the
Europe-Maghreb pipeline were to be interrupted,pbers may notify Gas Natural Fenosa of a reduciion
supply levels or seek to enforce force majeure ipirows with a view to terminating the correspondsupply
agreements. Gas Natural Fenosa is not generdéyt@bpredict the occurrence of these or similants and they
may cause unanticipated interruptions in its gggplyuand electricity generation activities. Whikas Natural
Fenosa seeks to obtain insurance cover for riskh si3 damage to property and loss of profit, itsritial
condition and results of operations may be advgratécted to the extent any losses are uninsunecked the
applicable limitations under its insurance policiesare subject to the payment of an excess towhsdssured
amount or to the extent the premiums payable ipe@sof such policies are increased as a resluitisofance
claims.

Gas Natural Fenosa enters into long-term gas sugpiyracts and, consequently, its gas supply igsub
to the risk of non-fulfilment by its contractual wderparties. In the event that sufficient gaads supplied to
Gas Natural Fenosa due to the failure of a couatgrgo deliver contracted amounts of gas or foy ather
reason, Gas Natural Fenosa could be required to aésrnative sources of gas in order to ensurdimesd
supply. This may require purchases on the ‘spotrket (a non-organised market aimed at short-term
commercialisation in gas, primarily LNG, to acquitee gas required. Such ‘spot’ purchases may bely
available on more expensive terms than under themusupply contracts to which Gas Natural Feriegarty,
and this cost may not be recoverable under suclhamis. Gas Natural Fenosa cannot provide anyassel that,
in such circumstances, it would be able to acailieegas needed to guarantee supply on reasonainig, ter at
all, and any failure to do so could have a negaéffect on its business, financial condition andutts of
operations.

Additionally, Gas Natural Fenosa may be subjeatitid liability claims for personal injury and/ortler
damages caused in the ordinary pursuit of its ey such as failures in its distribution netwogks explosions,
pollution or toxic spills or incidents with its gerating plants. Such claims could result in thgnpent of
compensation under the laws of certain countriesreviGas Natural Fenosa operates, which could etextent
the Group’s civil liability insurance policies dmtncover the damages, have a material adverset effeGas
Natural Fenosa’s business, prospects, financialition and results of operations.

Risks Relating to Litigation and Arbitration

The sectors in which Gas Natural Fenosa operatasihaecent years grown more litigious, as a tesul
the volatility of fuel prices and greater competitiin the liberalised market, amongst other factarsd Gas
Natural Fenosa and its subsidiaries are currentiplved in a number of judicial, arbitration andyuatory
proceedings. Given the nature of Gas Natural Fembsmsiness and the sectors in which it operaltesamounts
involved in such proceedings can be significant.

An adverse outcome in one or more of those proogedincluding out-of-court settlements) could have
material adverse effect on Gas Natural Fenosainéss, prospects, financial condition and resultgperations.

See “Litigation and Arbitration” on pages 121 t@l#low.
Gas Natural Fenosa is Exposed to Price Variation€iude Oil, Natural Gas and Electricity

A significant portion of Gas Natural Fenosa’s ofiegaexpenses relate to the purchase of naturahgds
LNG for commercialisation in the regulated and defeted markets in which it operates and for fogllits
CCGT plants for electricity generation. Althoudte tprices that Gas Natural Fenosa charges its ugsnters



generally reflect the market price of natural gadhighly volatile market conditions the adjustniitmakes to
its sale prices may not fully reflect the changeshie cost of natural gas supplies. In additiomtweasing the
costs in Gas Natural Fenosa’s natural gas busihégiser gas prices can also inflate its electrigigneration
costs, as natural gas is used to fuel its CCGTiglan

The prices for such commodities have historicdligtiiated and Gas Natural Fenosa cannot be céhntatin
prices will remain within projected levels. In Z)Cor example, the annual average price of a bafrBrent
crude oil was U.S.$61.55, recovering during 201@pproximately 2007 levels, U.S.$79.50. During 2@hd
2012, the price rose to U.S.$111.26 and U.S.$11te8pectively, setting a new record high year. flis¢ nine
months of 2013 were highly volatile, with priceliiad) from 112,57 in Q1 to 102,43 in Q2 and up adaii10,29
in Q3 (source: BP Trading Conditions Update—Crude oil aaliral gas markers archive). Natural gas paces
also influenced by geopolitical factors, includimgt not limited to, increased demand in China,drald Japan
due to nuclear shutdown, and the uncertainty oplyupssociated with the continuing political instip in
certain parts of the Middle East.

Gas Natural Fenosa’s business activities includeleglale natural gas sales to electricity produeeis
others. With respect to such transactions, italie®f operations are likely to depend largelypmuprevailing
market prices in regional markets and other cortipetmarkets. These market prices may fluctuabestsuntially
over relatively short periods of time. As a res@as Natural Fenosa’'s natural gas wholesale asiseexposed
to risks of fluctuating commodity prices and moveitsan the price of electricity.

Variations in commodity prices could have a matesidverse effect on Gas Natural Fenosa’s business,
prospects, financial condition and results of opens to the extent it is not able to pass on iases in generation
and operating costs to its gas and electricityansts (in the case of commodity price increase$) oegotiate a
decrease in wholesale prices with its suppliergh@case of commodity price decreases), or otkerta offset
such variations through hedging arrangements dret osk management techniques.

Additionally, long-term gas purchase contracts dgfly provide for regular price revision mechanitse
parties have the right to request a review of the gurchase price in certain circumstances, atlteievent the
parties are unable to reach agreement, such ctfpaavide for an independent system of settindh qurice
formula. Gas Natural Fenosa is periodically subiestuch procedures.

Gas Volume Risks

Most purchases of natural gas and LNG are madeiguoir$o long-term contracts with clauses (commonly
known as “take-or-pay” clauses) that require GagifdéFenosa to purchase a certain amount of rajasaand
LNG during specified contract periods. Pursuarthse contracts, even if Gas Natural Fenosa ejléss than
the minimum contracted amount, it is still conteedly bound to pay for the minimum contracted antptirereby
paying for an amount of gas or LNG that is gre#itan its operational needs. When Gas Natural leeanters
into “take-or-pay” contracts, it negotiates the imuom contracted amount based on forecasts of tisipated
future needs. Such forecasts are based on presipgsience and the information then available &g Gatural
Fenosa, but actual volume requirements may prowe tlower than those projected at the time theraot are
entered into. Any significant variation in the doast levels of demand could result in Gas Nateeabsa being
required to pay for quantities of natural gas #meteed its actual needs, regardless of whethdedtseto take
delivery of the excess quantities of gas, whichladoin turn, have a material adverse effect on Gagural
Fenosa’s operational costs and, as a result, siséss, prospects, financial condition and resfiltgoerations.

Environmental Protection Regulations

Gas Natural Fenosa is subject to extensive envieoitsh protection regulations that require, amorigpiot
things, the preparation of environmental impactligs, the maintenance of relevant authorisatiecsntes and
permits and the fulfilment of certain other reqoients. Amongst others, Gas Natural Fenosa is dutgjehe
risk that:
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* its environmental protection studies may not jpgraved by the regulatory authorities;

* required environmental authorisations and licenc&y not be granted or may be revoked due to a
breach of the conditions imposed by such authavissit

* public opinion may not be in favour of projectoposed by Gas Natural Fenosa, which may lead to
the projects suffering delays or being cancelledyer

« applicable regulations or their interpretation fegulatory authorities may undergo modification or
change, which could result in increased costsnae tiequired to ensure compliance.

In recent years, environmental protection laws Hs@me more onerous in many countries in which Gas
Natural Fenosa operates. Although Gas Natural $&enonsiders that it has carried out all necessetigns to
comply with applicable laws, any modification to,unforeseen application of, such laws may reggigaificant
investments for continued compliance, may incréaseost of starting up CCGT plants and may havadserse
effect on Gas Natural Fenosa’s industrial customéne purchase gas for their businesses, with tlesiple
consequence of declining consumption of gas aradriglity.

In addition, since 2002, certain European direstilave been implemented into Spanish law that have
affected Gas Natural Fenosa’s activities (in paldic its electricity generation activities) by Itimg emissions of
atmospheric pollutants from large-scale power glantSpain. These limitations are established pairs and
other countries through so-called National Assigntielans for carbon dioxide emission rights. Pansuo
Spain’s Second National Assignment Plan for Emisdiights Segundo Plan Nacional de Asignacion de
Derechos de EmisignGas Natural Fenosa has been assigned carboitaiemission rights allocations at no
cost for periods from 2005 through 20Phase ) and 2008 through 201PKase Il). In Phase |, Gas Natural
Fenosa’s actual emissions exceeded its assigrietd agd Gas Natural Fenosa was therefore requiradduire
additional carbon dioxide emission rights in therkedh Gas Natural Fenosa’s forecasted emissianBliase Il
are also expected to exceed the quota of emisibisrallocated for the period and, in 2008, 20@®10 and
2011 Gas Natural Fenosa acquired additional enmis&jiits in the market to cover its annual shdrtféah 2013
and beyond, there will be no emission rights alioces at no cost for the majority of European powkemts.
Accordingly, Gas Natural Fenosa will acquire alltbé needed emission rights in future auctions ianthe
market, if necessary.

Should any of these risks materialise, they coaldeha material adverse effect on Gas Natural F&nosa
business, prospects, financial condition and resiflbperations.

Currency and Interest Rate Risks

Fluctuations in interest rates modify the fair \vahf the Group’s assets and liabilities that acerdixed
interest rate and the cash flows from assets abdifies pegged to a floating interest rate, accbadingly, affect
the Group’s equity and profitability, respectiveltgas Natural Fenosa'’s floating-rate debt is primaubject to
fluctuations in the Europe Interbank Offered R&EIRIBOR), the London Interbank Offered Rate (LIBCdid
the indexed rates in Argentina, Brazil, Colombigxi¢o and South Africa.

Gas Natural Fenosa is also exposed to risks a$sdcigith variations in currency exchange rates.
Variations in exchange rates can affect, amongrdifiags, the value of Gas Natural Fenosa’s easniugd
borrowings denominated in currencies other thaneth® and its operations that generate non-eurencey as
well as the exchange value of commodity purchasasminated in currencies other than the euro.

Although Gas Natural Fenosa takes a proactive apprto the management of the above risks in ooder t
minimise their impact on its revenues, in some gaise policies it implements may not be effectivenitigating
the adverse effects caused by interest rate amdnmyr fluctuations and could have an adverse impadbas
Natural Fenosa’s business, prospects, financialition and results of operations.

11



Construction and Development of New Infrastructure

The construction and development of natural gaglgwnd distribution infrastructure and the exptiana,
production and sale of LNG, as well as electrigigneration and distribution projects, can be timesaming and
highly complex. Any increase in the costs of, @lation of and/or delay in the completion of, Qéatural
Fenosa’s projects under development and projeotsoped for development could have a material adweffect
on its business, prospects, financial condition r@sdlts of operations. In particular, if Gas Natdrenosa were
unable to complete projects under development, dy mot be able to recover the costs incurred asd it
profitability, and, as a result, its business, peugs, financial condition and results of operatjocould be
materially adversely affected.

Impact of Weather Conditions

The demand for electricity and natural gas is ¢josglated to climate. Generally, natural gas dednzs
higher during the cold weather months of Octobeoubh March in Europe and Mexico (or April through
September in Argentina and, to a lesser extentziBBrand lower during the warm weather months ofriAp
through September in Europe and Mexico (or Octtfremugh March in Argentina and, to a lesser extBrdazil).
A significant portion of demand for natural gaste winter months relates to the production of teilgty and
heat and, in the summer months, to the productiarieetricity for air-conditioning systems. Thevemues and
results of operations of Gas Natural Fenosa’s ahwais operations could be negatively affected érjods of
unseasonable warm weather during the autumn angmimonths. Likewise, electricity demand may dases
during mild summers as a result of reduced demanadif-conditioning, having a negative impact ouereues
generated from Gas Natural Fenosa’s electricityegdion and distribution businesses and our conialeation
of natural gas.

The Group’s operations involve hydroelectric getierain Spain and Central America and, accordingly,
the Group is dependent upon hydrological conditipressailing from time to time in the geographicimet in
which its hydroelectric generation facilities apedted. If hydrological conditions result in drbisy or other
conditions that negatively affect Gas Natural Far®$ydroelectric generation business, Gas Natrabsa’s
business, prospects, financial condition and resiflbperations could be materially adversely aéec

Development of Gas Natural Fenosa’s Electricityivities

The success of Gas Natural Fenosa's electricityosqmojects could be adversely affected by factors
beyond the control of Gas Natural Fenosa, includiug not limited to, the following:

» increases in the cost of generation, includirnggases in fuel costs;

* reduced competitiveness with other technologiestd an increase in the cost of electricity getihema
from natural gas;

» the possibility of a reduction in the projecteder of growth in electricity usage as a resultaaftdrs
such as economic or weather conditions;

» the implementation of energy conservation schemes
e risks incidental to the operation and maintenasfadectricity generation facilities;
» the increasing price volatility that has resultiexxn deregulation and changes in the market;

* surplus electricity generation capacity in therkats served by the electricity plants Gas Natural
Fenosa owns or in which it has an interest;

» the imposition of new requirements by the regquatauthorities resulting from the ongoing
deregulation of the electricity sector in the jdittions in which Gas Natural Fenosa operates; and
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» alternative sources and supplies of energy bewpwvailable due to new technologies and increasing
interest in renewable energy and cogeneration.

Should any of these risks materialise, they coaldeha material adverse effect on Gas Natural F&nosa
business, prospects, financial condition and resiflbperations.
Geographical Exposure

Gas Natural Fenosa has interests in countries vdtied political, economic and social environment;
focused in two main geographical areas:

(a) Latin America

A significant portion of Gas Natural Fenosa’'s ofieg income is generated by its Latin American
subsidiaries. Operations and investments in LAtirerica are exposed to various risks that are efieio the
region, including, but not limited to, risks refagito the following:

. significant governmental influence over local eocmies;

. substantial fluctuations in economic growth;

. high levels of inflation;

. devaluation, depreciation or over-valuation afdlocurrencies;
. exchange controls or restrictions on expatriatibaarnings;
. volatile domestic interest rates;

. changes in governmental, fiscal, economic omptalicies;

. unexpected changes in governmental regulation;

. expropriation of assets or businesses;

. social unrest; and

. general political and macro-economic instability.

Most or all of these factors have arisen at varigues in the last two decades in the most impoitatin
American markets, such as Argentina, Brazil, Colienamd Mexico.

(b) Middle East and the Maghreb

Gas Natural Fenosa has both proprietary assetsignificant gas supply contracts in various cowstiin
the Middle East and the Maghreb. Political insifbiin the area can result in physical damage &etasof
companies in which Gas Natural Fenosa participasesvell as in obstructing the operations of thesetler
companies causing interruption in gas supply.

Gas Natural Fenosa is not able to predict the oenoe of any of these risks or other risks relatethe
Group’s operations and interests in Latin Americéghe Middle East and the Maghreb, or the magnitfdieir
impact, and any such risks could have a negativeadinon Gas Natural Fenosa’s subsidiaries, business
prospects, financial condition and results of ofiena.

Credit Risk

Gas Natural Fenosa is exposed to credit risk imsafaits counterparts, such as customers, suppliers
financial institutions and partners may default their contractual payment obligations by failing rfmake
payments on time or at all. The energy retail bessn despite having procedures for the selectiarlienfts, is
exposed to increasing defaults in its commerciatfplios due to both the deterioration of existimgrtfolios and
the decreased quality of new customers as a reSuliirrent economic and financial conditions. Irsibess in
which aside from the supply of energy the cliemts affered consumer financing for the acquisitiérancillary
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products, the unpaid invoices are greater and tedess incentive to repay than where only theogupayment
is due. Business activity which requires a pristeBtment in assets is especially sensitive to ttafialt because,
in the event of default, these assets might notebeverable nor reusable. On the other hand, castota which
supply is obligatory by law and cannot be interedpin the event of default may hinder risk managenaad
increase losses.

There is an international consensus that in omleletermine credit quality, the ratings providedratng
agencies are to be taken into account. This leadket risk that following a deterioration in theing of the
Guarantor, especially below BBB- (or equivalent), purchase transactions would increase its guaeant
requirements which would entail an increase inrfai@ costs which could even lead to transactiatriaions if
not enough bank guarantees were provided to afitegparties.

Restrictions on the Repatriation of Profits Obtalri®y Overseas Subsidiaries

Any payment of dividends, distributions, loans advances to Gas Natural Fenosa by its foreign
subsidiaries could be subject to restrictions antaxation of, dividends or repatriation of earringnder
applicable local law, monetary transfer restricsi@md foreign currency exchange regulations irjutiedictions
in which such subsidiaries operate. Furthermarmesof Gas Natural Fenosa'’s Latin American subsatiehave
entered into loan agreements that contain ceréstrictions on the payment of dividends and otleribdutions
by such subsidiaries, limiting Gas Natural Fenos#itity to freely repatriate the earnings of thesenpanies. If
Gas Natural Fenosa were unable to repatriate ttrénga of its subsidiaries, its ability to pay dignds and/or
manage cash within the Group, for example to reyegarnings in other jurisdictions where they cdmtdused
more profitably, could be adversely impacted.

Risks Relating to Spanish Withholding Tax

Gas Natural Capital Markets, S.A. considers thatsyant to the provisions of Royal Decree 1145/2@11
is not obliged to withhold taxes in Spain on anteiiest paid under the Notes to any Noteholderspeetive of
whether such Noteholder is tax resident in Spalme Toregoing is subject to certain information @aares
having been fulfilled. These requirements/proceslare described in “Taxation and Disclosure of dmiation in
Connection with the Notes” on page 125 below.

According to Royal Decree 1145/2011, which ameRdgal Decree 1065/2007, any interest paid under
securities that (i) can be regarded as listed delsurities issued under Law 13/1985, and (i) aigally
registered at a foreign clearing and settlemerityethiat is recognised under Spanish regulationsnoler those of
another OECD member state, will be made free ohiSpawithholding tax provided that the relevant ipay
agent fulfils the information procedures describetiTaxation and Disclosure of Information in Cowtien with
the Notes” on page 125 below. Gas Natural Capltakets, S.A. considers that the Notes meet theinremgents
referred to in (i) and (ii) above and that, congadly, payments made by Gas Natural Capital Mayk&t&. to
Noteholders should be paid free of Spanish withhgldax notwithstanding the information obligatioosGas
Natural Capital Markets, S.A. under general pravisiof Spanish tax legislation by virtue of whidertification
of Spanish tax resident investors may be providdte Spanish tax authorities.

However, in the event that the current applicgibtecedures were modified, amended or supplemented b
amongst others, a Spanish law, regulation, inteapom or ruling of the Spanish Tax Authorities, SGdatural
Capital Markets, S.A. will inform the Noteholderg such information procedures and of their implicas, as
Gas Natural Capital Markets, S.A. may be requicedpply withholding tax on interest payments urttierNotes
if the Noteholders would not comply with such infation procedures.

Risks Relating to the Procedures for the Collectionf Noteholders’ Details

It is expected that Gas Natural Capital Market8,,She Guarantor, the Agent, the common deposiiary
the Notes and Euroclear and Clearstream, Luxemb@bedClearing Systemiswill follow certain procedures to
comply with the information procedures describedsettion “Taxation and Disclosure of Information in
Connection with the Notes” on page 125 below. Aarview of these procedures is set out in a scleettuthe
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Agency Agreement and should be read together Wittxétion and Disclosure of Information in Connectigith
the Notes”. Such procedures may be revised frama to time in accordance with applicable Spanisisland
regulations, further clarification from the Spanisix authorities regarding such laws and regulati@md the
operational procedures of the Clearing Systems.ileAthe Notes are represented by one or more gldbtgs,
Noteholders must rely on such procedures in oezdeive payments under the Notes free of anyheitling, if
applicable. Noteholders must seek their own adi@nsure that they comply with all applicablegadures and
to ensure the correct tax treatment of their Nofdene of Gas Natural Capital Markets, S.A., thaf@ator, the
Arranger, the Dealers, the Paying Agents or thai@ig Systems assumes any responsibility in redatbothis
requirement.

Risks Relating to the Commissioner

Under Spanish law, Gas Natural Capital Markets, &Aequired to appoint a commissioneorfisarig
(the CommissioneY in relation to its Notes. The Commissioner owestain obligations to the Syndicate of
Noteholders (as described in the Agency Agreemeche@ule 3 Part B).

However, prospective investors should note thatbmmissioner will be an individual appointed bysGa
Natural Capital Markets, S.A. and that such indigldmay also be an employee or officer of Gas N&Qapital
Markets, S.A., the Guarantor or any of the Guarasubsidiaries.

Risks Relating to Spanish Insolvency Law

Law 22/2003 Iey Concursgl dated 9 July 2003 (the Insolvency Law), which eaimto force on 1
September 2004, supersedes all pre-existing Spaprisvisions regulating the bankruptcy and insolyenc
(including suspension of payments) proceeding$,diicg the ranking of creditors in an insolvencegrsario.

The Insolvency Law provides, among other thingat:tfi) any claim may become subordinated if i
evidenced in the debtor’s records or if it is reparted to the receivers (administradores conaspalithin one
month from the day following the publication of tbeurt order declaring the insolvency in the Sgasficial
Gazette Boletin Oficial del Estadgo (ii) provisions in a contract granting one patitg right to terminate as a
result of the counterparty’s declaration of insolwe would, on its own, not be enforceable, (iiijeirest (other
than any interest accruing under secured liakslite the extent and up to the amount covered bysdeerity
interest) shall cease to accrue as from the dateeadeclaration of insolvency and any amount te#rgst accrued
up to such date (other than any interest accrumdgisecured liabilities to the extent and up ® amount
covered by the security interest) shall become slibated.

Certain provisions of the Insolvency Law could effthe ranking of claims relating to (i) the Notssued
by Gas Natural Capital Markets, S.A. on an insotyeof such company or (ii) the guarantee of theeNaranted
by Gas Natural SDG on an insolvency of the Guaranto

Pursuant to the Insolvency Law, creditors whosétsigderive from a Spanish public deessdritura
publica) do not rank ahead of other creditors in an irsaty scenario.

Risks Relating to the Notes
There is no active trading market for the Notes

Notes issued under the Programme will be new géssinvhich may not be widely distributed and for
which there is currently no active trading marketléss, in the case of any particular Tranche, Suahche is to
be consolidated with and form a single series waitloutstanding Tranche of Notes). If the Notestiaded after
their initial issuance, they may trade at a distdortheir initial offering price, depending uporepailing interest
rates, the market for similar securities, genecanemic conditions and the financial condition ¢ trelevant
Issuer and the Guarantor. Although applicationst@een made for the Notes issued under the Proggambe
admitted to listing on the Official List of the Lembourg Stock Exchange and to trading on the RegliMarket
of the Luxembourg Stock Exchange, there is no asser that such applications will be accepted, &mt
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particular Tranche of Notes will be so admittedhat an active trading market will develop. Acdogly, there
can be no assurance as to the development oritigoicany trading market for any particular Traaabf Notes.

The Notes may be redeemed prior to maturity

In the case of any particular Tranche of Notesyéevant Final Terms of which specify that the &soare
redeemable at the relevant Issuer’s option, iragedircumstances the relevant Issuer may choossdigem the
Notes at times when prevailing interest rates nayefatively low. In such circumstances, an inmeshay not
be able to reinvest the redemption proceeds im@acable security at an effective interest ratbigls as that of
the relevant Tranche of Notes.

Because Notes in global form are held by or on bBetfauroclear and Clearstream, Luxembourg, ineestill
have to rely on their procedures for transfer, paytrand communication with the relevant Issuer anttie
Guarantor

Notes issued under the Programme may be represbytede or more global Notes. Such global Notes
will be deposited with a common depositary or sedégler for Euroclear and Clearstream, Luxembourgefxin
the circumstances described in the relevant glNioéé, investors will not be entitled to receiveidifve Notes.
Euroclear and Clearstream, Luxembourg will maintaoords of the beneficial interests in the gloNates.
While the Notes are represented by one or moreaglNiotes, investors will be able to trade their dfiial
interests only through Euroclear and Clearstreamgembourg.

While the Notes are represented by one or moreafldbtes, the relevant Issuer and the Guarantdr wil
discharge their payment obligations under the Nbyesaking payments to the common depositary foo&eaar
and Clearstream, Luxembourg for distribution toirtleecount holders. A holder of a beneficial ietgrin a
global Note must rely on the procedures of Eurocteal Clearstream, Luxembourg to receive paymemteru
the relevant Notes. The Issuers and the Guarhat@ no responsibility or liability for the reconadating to, or
payments made in respect of, beneficial interestie global Notes.

Holders of beneficial interests in the global Note# not have a direct right to vote in respectthé
relevant Notes. Instead, such holders will be peechito act only to the extent that they are erthbleEuroclear
and Clearstream, Luxembourg to appoint approppateies. Similarly, holders of beneficial interegh the
global Notes will not have a direct right under tiiebal Notes to take enforcement action agairstréfevant
Issuer or the Guarantor in the event of a defandteu the relevant Notes but will have to rely uplogir rights
under the Deed of Covenant.

Credit ratings may not reflect all risks

One or more independent credit rating agenciesasaign credit ratings to the Notes. The ratingg nu
reflect the potential impact of all risks relatedstructure, market, additional factors discusserih, and other
factors that may affect the value of the Notescrddit rating is not a recommendation to buy, sehold Notes
and may be subject to suspension, change or witladifay the assigning rating agency at any time.

In general, European regulated investors are cestriunder Regulation (EC) No. 1060/2009, as anwnde
(the CRA Regulation from using credit ratings for regulatory purpgs&sless such ratings are issued by a credit
rating agency established in the EU and registarekér the CRA Regulation (and such registrationntwideen
withdrawn or suspended), subject to transitionalvisions that apply in certain circumstances whilst
registration application is pending. Such genegatriction will also apply in the case of creditimgs issued by
non-EU credit rating agencies, unless the releceadit ratings are endorsed by an EU-registereditcrating
agency or the relevant non-EU rating agency isifisftin accordance with the CRA Regulation (andlsu
endorsement action or certification, as the casg b has not been withdrawn or suspended). Certain
information with respect to the credit rating agea@nd ratings will be disclosed in the Final Term
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Risks Related to the Denominations of the Notes

In relation to any issue of Notes which under thenditions have a minimum denomination of
euro 100,000 plus a higher integral multiple oftheo smaller amount (or, where the specified cuaydas not
euro, its equivalent in the specified currencyfeaSpecified Denominatio)) it is possible that Notes may be
traded in the clearing systems in amounts in excéssiro 100,000 (or its equivalent in the spedifteirrency).
In such a case, should definitive Notes be requicele issued, a holder who, as a result of tradiids a
principal amount of less than euro 100,000 (oredsivalent in the specified currency) in his acc¢owith the
relevant clearing system at the relevant time nmayeceive all of his entittement in the form ofidéive Notes,
and consequently may not be able to receive intereprincipal in respect of all of his entitlemennless and
until such time as his holding becomes an integmaltiple of a Specified Denomination. Furthermaseany
meeting of Noteholders while Notes are represenyeal Permanent Global Note, any vote cast shajl lnalvalid
if it is in respect of a minimum of euro 100,000 ifs equivalent in the specified currency).

Risks Related to the Structure of a Particular Issa of Notes

A wide range of Notes may be issued under the Brogre. A number of these Notes may have features
which contain particular risks for potential invast Set out below is a description of the mostimon of such
features.

Notes subject to optional redemption by the reléVssuer

An optional redemption feature of Notes is liketylitnit their market value. During any period white
relevant Issuer may elect to redeem Notes, the eharddue of those Notes generally will not rise ahtially
above the price at which they can be redeemeds mhly also be true prior to any redemption period.

The relevant Issuer may be expected to redeem Ndien its cost of borrowing is lower than the ietr
rate on the Notes. At those times, an investorldvganerally not be able to reinvest the redemppi@teeds at
an effective interest rate as high as the intesgeton the Notes being redeemed, and may onlpled@do so at
a significantly lower rate. Potential investorsosld consider reinvestment risk in light of otherveéstments
available at that time.

Fixed/Floating Rate Notes

Fixed/Floating Rate Notes may bear interest ata tteat the relevant Issuer may elect to convernfa
fixed rate to a floating rate or from a floatingedo a fixed rate. The relevant Issuer’s abilityconvert the
interest rate will affect the secondary market tredmarket value of the Notes since such relevssudr may be
expected to convert the rate when it is likely toduce a lower overall cost of borrowing. If tledewvant Issuer
converts from a fixed rate to a floating rate, $fpeead on the Fixed/Floating Rate Notes may beféasmirable
than prevailing spreads on comparable Floating Rates tied to the same reference rate. In additite new
floating rate at any time may be lower than thesatn other Notes. If the relevant Issuer con¥esin a floating
rate to a fixed rate, the fixed rate may be lowantthe prevailing rates on the Notes prior to sigiversion.

Notes issued at a substantial discount or premium

The market values of securities issued at a sultatiscount or premium from their principal améun
tend to fluctuate more in relation to general clesnmn interest rates than do prices for conventionarest-
bearing securities. Generally, the longer the eimg term of the securities, the greater the priokatility as
compared to conventional interest-bearing secaritigh comparable maturities.

EU Savings Tax Directive

Under Council Directive 2003/48/EC on the taxatairsavings incomeHU Savings Directivie Member
States are required to provide to the tax autlesritif another Member State details of paymentsitefést and
other similar income paid by a person within itsigdiction to or for the benefit of, an individual certain
limited types of entity established in that otheerwber State. However, for a transitional periodstAa and
Luxembourg are instead required (unless during pectod they elect otherwise) to operate a withimgidax in
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relation to such payments subject to a proceduratly, on meeting certain conditions, the bendfmieer of
the interest or other income may request that ndéawithheld. The transitional period will endeafagreement
on exchange of information is reached between tiregean Union and certain non-European Union stales
withholding will be required in Austria and Luxemiyg where a holder of Notes authorises the persaking
the payments to report the payment and/or presamtappropriate certificate from the relevant tathaity
establishing exemption therefrom. A number of thi@lintries (including Switzerland) have adoptedilsim
measures (a withholding system in the case of &vénd), and certain British and Dutch dependemtssociated
territories have adopted equivalent measures, efféitt from the same date.

If a payment to an individual were to be made ollected through a Member State opting for a
withholding system, and an amount of, or in respéctax were to be withheld from that payment parg to the
EU Savings Directive or any other Directive implariieg the conclusions of the ECOFIN Council Meetofg
26-27 November 2000 or any law implementing or clging with, or introduced in order to conform taych
Directive, none of the Issuers, the Guarantor, Raying Agent or any other person would be obligegady
additional amounts with respect to any Note asalr®f the imposition of such withholding tax.afwithholding
tax is imposed on payment made by a Paying Agket|dsuers will be required to maintain a Paying#gn a
Member State that will not be obliged to withhotddeduct tax pursuant to the EU Savings Directivary other
Directive implementing the conclusions of the ECREouncil Meeting of 26-27 November 2000.

The European Commission has proposed certain anaslito the Directive, which may, if implemented,
amend or broaden the scope of the requirementsiloed@bove. At a meeting on 22 May 2013, the Eemop
Council called for the adoption of an amended DRivedefore the end of 2013.

In a press release of 10 April 2013, the Luxembadngjstry of Finance announced that the Luxembourg
government has decided to introduce, on 1 Janudt$ 2nd within the scope of the Directive, the eattic
exchange of information for all interest paymentsdmby Luxembourg financial operators to individuasident
in another Member State. This will replace the 8bgent. withholding tax.

U.S. Foreign Account Tax Compliance Withholding Act

Whilst the Notes are in global form and held witliioroclear Bank SA/NV and Clearstream Banking,
société anonyme (together, tl@&SDs), in all but the most remote circumstances, ias expected that Sections
1471 through 1474 of the U.S. Internal Revenue Gudegulations and other authoritative guidanezetinder
(FATCA) will affect the amount of any payment receivedthy clearing systems. However, FATCA may affect
payments made to custodians or intermediarieseistibsequent payment chain leading to the ultimatsstor if
any such custodian or intermediary generally isbieéo receive payments free of FATCA withholdingdahe
relevant Notes are treated, for U.S. federal tapgaes, either as equity instruments or as issarethaterially
modified, on or after the later of (i) 1 July 20&# (ii) the date that is six months after the peddiion of final
regulations defining the term “foreign passthru mpants” for the purposes of FATCA. FATCA may affect
payment to any ultimate investor that is a finahicistitution that is not entitled to receive paywmefree FATCA
withholding, or an ultimate investor that failsgmvide its broker (or other custodian or interragglifrom which
it receives payment) with any information, formthey documentation or consents that may be negefwathe
payments to be made free of FATCA withholding. Pemdive investors should choose custodians or
intermediaries with care (to ensure each is compligith FATCA or other laws or agreements related t
FATCA) and provide each custodian or intermediaiyhvany information, forms, other documentation or
consents that may be necessary for such custodiaintermediary to make a payment free of FATCA
withholding. Prospective investors should conshtit own tax adviser to obtain a more detailed axafion of
FATCA and how FATCA may affect them. Pursuant te terms and conditions of the Notes, the Issuer’s
obligations under the Notes are discharged oncasitpaid the common depositary or common safekdeptre
ICSDs (as holder of the Notes) and none of theelssu the Guarantor has therefore any respongitidit any
amount thereafter transmitted through the ICSDs@sdodians or intermediariesid consequently, pursuant to
Condition 10, they will not be required to pay dibdial amounts should FATCA withholding apply.
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The proposed European financial transactions tax

The European Commission has published a proposal forective for a common financial transactior ta
(FTT) in Belgium, Germany, Estonia, Greece, Spain, égatialy, Austria, Portugal, Slovenia and Slovalkiee
participating Member Statés

The proposed FTT has very broad scope and coulidtridduced in its current form, apply to certain
dealings in the Notes (including secondary markabdactions) in certain circumstances. The issuamck
subscription of Notes should, however, be exempt.

Under current proposals the FTT could apply inaiertircumstances to persons both within and oeitsfd
the participating Member States. Generally, it woapply to certain dealings in the Notes whereeastl one
party is a financial institution, and at least qaaty is established in a participating Member &tét financial
institution may be, or be deemed to be, "establishe a participating Member State in a broad raofe
circumstances, including (a) by transacting witeeson established in a participating Member Sia{®) where
the financial instrument which is subject to thaldweys is issued in a participating Member State.

The FTT proposal remains subject to negotiatiorwbeh the participating Member States and is the
subject of legal challenge. It may therefore lieratl prior to any implementation, the timing ofigthremains
unclear. Additional EU Member States may decidpadicipate. Prospective holders of the Notes drésad to
seek their own professional advice in relatiorh® ETT.
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DOCUMENTS INCORPORATED BY REFERENCE

The documents set out below, which have been pusligublished and which have been filed with
the CSSF, shall be deemed to be incorporated leyerate in, and to form part of, this Base Prosgecis
long as any of the Notes are outstanding, this Basspectus, any Supplement to the Base Prosp@sus
defined below) and each document incorporated feyeece into this Base Prospectus will be availétle
inspection, free of charge, at the specified offiokthe Issuers, at the specified office of thesrtg during
normal business hours, and on the website of tixembourg Stock Exchange at www.bourseTthe page
references indicated for each document are toage pumbering of the electronic copies of such oharis
as available at www.bourse.lu
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SECUNEIES MATKEL .....eiiiiiiiiiiiiiiiee ettt e e e e e e e e e

(B) The sections listed below of the Annual Repor2011 of Gas Natural SDG, S.A., including the auditk consolidated
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The unaudited consolidated interim financial iformation for Gas Natural SDG, S.A. in relation to
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(b) Annual Report 3-25
- Balance Sheet at 31 December 2012........ccooicuiiiiiiieeiiiiiee e 4
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The information incorporated by reference thatasincluded in the cross-reference list, is congdeas
additional information and is not required by thelevant schedules of Commission Regulation (EC) No
809/2004. Certain information incorporated by refee into this Base Prospectus has been trandtatadthe
original Spanish. Each such translation consstatelirect and accurate translation of the Spdaisfuage text.
The English language information has been proviftedinformation purposes only and in the event of a
discrepancy, the Spanish version shall prevail.

Any statement contained in a document that is éeetn be incorporated by reference herein shall be
deemed to be modified or superseded for the purpbgshis Base Prospectus to the extent that amstate
contained herein modifies or supersedes such eatigeement (whether expressly, by implication threowise).
Any statement so modified or superseded shall aatdemed, except as so modified or supersedednsbitcite a
part of this Base Prospectus. To the extent thgtdmcument or information incorporated by refeeenw this
Base Prospectus itself incorporates any informatipmneference, either expressly or impliedly, sirfbrmation
will not form part of this Base Prospectus for §herposes of the Prospectus Directive, except whach
information or documents are stated within thiseBRsospectus as specifically being incorporatecefgrence or
where this Base Prospectus is specifically defaohcluding such information.

SUPPLEMENT TO THIS PROSPECTUS

If at any time the Issuer shall be required toppre a supplement to this Base Prospectus purtmant
Article 13 of the Luxembourg Act, the Issuer(s) atm Guarantor shall prepare and make available an
appropriate supplement to this Base Prospectudumtlaer base prospectus, which, in respect ofsabgsequent
issue of Notes to be listed on the official listthé Luxembourg Stock Exchange and admitted tartgadn the
Luxembourg Stock Exchange’s regulated markégll constitute éSupplement to the Base Prospectuss
required by Article 13 of the Luxembourg Act.
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GENERAL DESCRIPTION OF THE PROGRAMME

The following overview does not purport to be catgphnd is taken from, and is qualified in its ety
by, the remainder of this document and, in relatiorthe terms and conditions of any particular Teha of
Notes, theapplicable Final Terms. Words and expressions defim “Form of the Notes” and “Terms and
Conditions of Notes issued by Gas Natural Fenosarkie B.V.” or “Terms and Conditions of Notes is$uny
Gas Natural Capital Markets, S.A.”, as applicabtejow shall have the same meanings in this overview

Issuers: Gas Natural Fenosa Finance B.V. and Gasdll&apital Markets, S.A.
Guarantor: Gas Natural SDG, S.A.

Description: Euro Medium Term Note Programme

Arranger: Barclays Bank PLC

Dealers: Banca IMI, S.p.A.

Banco Bilbao Vizcaya Argentaria, S.A.
Banco Santander, S.A.

Barclays Bank PLC

BNP Paribas

CaixaBank, S.A.

Citigroup Global Markets Limited

Crédit Agricole Corporate and Investment Bank
HSBC Bank plc

ING Bank N.V.

J.P. Morgan Securities plc

Mitsubishi UFJ Securities International plc
Société Générale

The Royal Bank of Scotland plc

and any other dealer appointed from time to timeHaylssuer either in
respect of the Programme generally in or in retatio a particular
Tranche (as defined below) of Notes only.

Agent: Citibank, N.A., London Branch

Amount: Up to euro 14,000,000,000 (or its equivalém other currencies
calculated as described in the Programme Agreemagtregate
principal amount of Notes outstanding at any tiffiee Issuers and the
Guarantor may increase the amount of the Programnaecordance
with the terms of the Programme Agreement.

Distribution: Subject to applicable selling redtfidas, Notes may be distributed by
way of private or public placement and in each eas@ syndicated or
non-syndicated basis.

Currencies: Subject to any applicable legal or letguy restrictions, such currencies
as may be agreed between the relevant Issuer, thea@®or and the
relevant Dealer including but not limited to eutbS. dollars, Yen and
Sterling.

Each issue of Notes denominated in a currency $pe@ of which
particular laws, guidelines, regulations, restoici or reporting
requirements apply will only be issued in circumsts which comply
with such laws, guidelines, regulations, restritsioor reporting
requirements from time to time.



Maturities:

Issue Price:

Form of Notes:

Such maturities as may be agreed betwibe relevant Issuer, the
Guarantor and the relevant Dealer and as indidattte applicable final
terms for such issue of Notes (t@nal Terms), subject to such
minimum or maximum maturities as may be allowedeanuired from
time to time by the relevant central bank (or egléat body) or any
laws or regulations applicable to the relevantdssthe Guarantor or the
relevant Specified Currency.

Unless permitted by then current laws and reguiatiovhere Notes have
a maturity of less than one year and either (a)ishee proceeds are
received by the relevant Issuer in the United Kamgdbr (b) the activity
of issuing the Notes is carried on from an esthbisnt maintained by
the relevant Issuer in the United Kingdom, suchddanust: (i) have a
minimum redemption value of £100,000 (or its eglémt in other
currencies) and be issued only to persons whosawyd activities
involve them in acquiring, holding, managing or pdising of
investments (as principal or agent) for the purpaxeheir businesses or
who it is reasonable to expect will acquire, hat@inage or dispose of
investments (as principal or agent) for the purpasfetheir businesses;
or (i) be issued in other circumstances which du oonstitute a
contravention of section 19 of the Financial Sersiand Markets Act
2000 by the relevant Issuer.

Notes may be issued at an issue \phiash is at par or at a discount to,
or premium over, par. The issue price and the nahamount of the
relevant tranche of Notes will be determined befibirey of the relevant
Final Terms of each Tranche on the basis of thavaiing market
conditions.

Each Tranche of Notes will initialbe represented by a temporary
global note Temporary Global Notgwhich will:

(i) if the global Notes are intended to be issuedéw global note
(NGN) form, as stated in the applicable Final Termsdélévered
on or prior to the relevant Issue Date to a comsafekeeper (the
Common Safekeepgfor Euroclear Bank SA/NVEuroclear) and
Clearstream Banking, SAC(earstream, Luxembourg or

(i) if the global Notes are not intended to beuessd in NGN form, be
delivered on or prior to the relevant Issue Dateat@ommon
depositary (the Common Depositary for Euroclear and
Clearstream, Luxembourg.

Interests in each Temporary Global Note will behatted either for
interests in a permanent global Noteefmanent Global Note or

definitive Notes (as indicated in the applicabledriTerms) in either
case not earlier than 40 days after the Issue Daae certification of
non-U.S. beneficial ownership as required by Ur@aSury regulations.

Each Permanent Global Note will be exchangeabléesanotherwise
specified in the applicable Final Terms, in whol& Inot in part for
definitive Notes in accordance with its terms. Angerest in a global
Note will be transferable only in accordance withe trules and
procedures for the time being of Euroclear, Cleaash, Luxembourg
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and for any other agreed clearance system as ajgieop

Fixed Rate Notes: Fixed interest will be payablesaoh date or dates as may be agreed
between the relevant Issuer, the Guarantor andelegant Dealer (as
indicated in the applicable Final Terms) and orenaption.

Floating Rate Notes: Floating Rate Notes will bagerest at a rate determined either:

() onthe same basis as the floating rate undetianal interest-rate
swap transaction in the relevant Specified Curregoyerned by
an agreement incorporating the 2006 ISDA Defindiofas
published by the International Swaps and Derivati&ssociation,
Inc., and as amended and updated as at the IsgaeoDthe first
Tranche of the Notes of the relevant Series); or

(i) on the basis of a reference rate appearinghenagreed screen
page of a commercial quotation service; or

(i) on such other basis as may be agreed betweznelevant Issuer,
the Guarantor and the relevant Dealer,

as indicated in the applicable Final Terms.

The Margin (if any) relating to such Floating Ratetes will be agreed
between the relevant Issuer, the Guarantor andeflegant Dealer for
each Series of Floating Rate Notes.

Floating Rate Notes may also have a maximum inteads, a minimum
interest rate, or both (as indicated in the apple#&inal Terms).

Interest on Floating Rate Notes in respect of datérest Period, as
selected prior to issue by the relevant Issuer, Glbarantor and the
relevant Dealer(s), will be payable on the firsy dd the next Interest
Period or, in the case of the final Interest Payiniate, on the Maturity
Date specified in the applicable Final Terms antll lbé calculated in
accordance with the relevant Day Count Fractionasr otherwise
indicated in the applicable Final Terms.

Interest Periods for Floating Such period(s) as the relevant Issuer, the Guaramtd the relevant

Rate Notes: Dealer may agree (as indicated in the applicaliialHierms).

Zero Coupon Notes: Zero Coupon Notes will be offeend sold at a discount to their
nominal amount and will not bear interest othemtirathe case of late
payment.

Redemption: The Final Terms relating to each TranchNotes will indicate either

that such Notes cannot be redeemed prior to thegieds maturity (other
than in specified instalments (see below)) or faxation reasons or
following an Event of Default) or that such Notedll we redeemable
prior to their stated maturity at the option of tledevant Issuer and/or
the Noteholders.

The Final Terms may provide that such Notes mayedeemable in two
or more instalments of such amounts and on suds @t are indicated
in the applicable Final Terms.
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Notes which have a maturity of less than one yeay be subject to
restrictions on their denomination and distributi@ee “Maturities”
above.

Denominations of Notes: Definitive Notes will be snch denominations as may be specified in
the relevant Final Terms, save that: (i) the mimmdenomination of
each Note will be such amount as may be allowedauired, from time
to time, by the relevant regulatory authority ol daws or regulations
applicable to the relevant Specified Currency; @iijdthe minimum
denomination of each Note admitted to trading aregulated market
within the European Economic Area or offered to thgblic in a
Member State of the European Economic Area in nistances that
require the publication of a prospectus under tresectus Directive
will be euro 100,000 (or its equivalent in any otlcarrency as at the
date of issue of the Notes).

So long as the Notes are represented by a TempQiabal Note or

Permanent Global Note and the relevant clearingesys) so permit,
the Notes will be tradeable only (a) if the SpedfDenomination stated
in the relevant Final Terms is “euro 100,000 (sratjuivalent in another
currency)”, in the authorised denomination of eW@0,000 (or its

equivalent in another currency) and integral mldspof euro 100,000
(or its equivalent in another currency) thereafter(b) if the Specified
Denomination stated in the relevant Final Terni®igo 100,000 (or its
equivalent in another currency) and integral midspof euro 1,000 (or
its equivalent in another currency) in excess thiren the minimum

authorised denomination of euro 100,000 (or itsivedent in another
currency) and higher integral multiples of euro0D,{or its equivalent
in another currency), notwithstanding that no defie notes will be

issued with a denomination above euro 199,000 téorquivalent in

another currency).

Taxation on Notes issued bySubject to certain exceptions, all payments ineespf Notes issued by

Gas Natural Fenosa FinanceGas Natural Fenosa Finance B.V. will be made witldmauction for or

B.V.: on account of withholding taxes. See Condition @@xation,
“Taxation and Disclosure of Information in Conneati with the
Notes—Taxation in The Netherlands—Issues by Gawurlafenosa
Finance B.V.” and “Taxation in Spain—Payments urtberGuarantee”.

Taxation on Notes issued byAll payments in respect of the Notes issued by Glatural Capital

Gas Natural Capital Markets, S.A. will be made without deduction for, @an account of,

Markets, S.A.: withholding taxes imposed by Spain unless suchstaxe required by
law to be withheld. In the event that any suchudédn is made, Gas
Natural Capital Markets, S.A. or, as the case maythe Guarantor,
will, save in certain circumstances provided in @itan 10 (Taxatior),
be required to pay additional amounts to coverangunts so deducted.

Gas Natural Capital Markets, S.A. considers thatoseding to Royal
Decree 1145/2011, it is not obliged to withholdgsuin Spain in relation
to interest paid on the Notes to any investor (haetax resident in
Spain or not) provided that the information proaedudescribed in
section “Taxation and Disclosure of InformationGonnection with the
Notes” on page 125 below, which do not require fifieation of the

27



Status of the Notes:

Status of the Guarantee:

Cross-Default:

Negative Pledge:

Noteholders, are fulfilled.

In the event that the current applicable procedwese modified,
amended or supplemented by, amongst others, ashdami, regulation,
interpretation or ruling of the Spanish Tax Authied, Gas Natural
Capital Markets, S.A. will inform the Noteholderf such information
procedures and of their implications, as Gas N&tQepital Markets,
S.A. may be required to apply withholding tax omerest payments
under the Notes if the Noteholders would not compligh such
information procedures.

For further information regarding the interpretatiof Royal Decree
1145/2011, please refer to “Risk Factors—Riskstirglato Spanish
Withholding Tax”.

The Notes will constitute aireunconditional, unsubordinated and
(subject to the Negative Pledge referred to belawgecured obligations
of each Issuer and will rarpari passuwithout any preference among
themselves and (subject to any applicable statwggogptions) at least
pari passu with all other present and future unsecured and
unsubordinated obligations of the relevant Issuer.

The Notes will be uncwditly and irrevocably guaranteed by the
Guarantor pursuant to a deed of guaranteelfged of Guarantepe

The obligations of the Guarantor under the DeedGafrantee will
constitute direct, unconditional unsubordinated @uiject to Condition

4 (Negative Pledgg unsecured obligations of the Guarantor and
(subject to any applicable statutory exceptiond) maink at leastpari
passuwith all other present and future outstanding,ecosed and
unsubordinated obligations of the Guarantor.

The Notes will contain a cross-ditfaim respect of Relevant
Indebtedness (as defined in Condition Medative Pledge of the
relevant Issuer or the Guarantor and certain of gubsidiaries.

The Notes will have the benefitaohegative pledge in respect of
Relevant Indebtedness of the relevant Issuer, therdhtor and certain
of their subsidiaries. The negative pledge is extbjto permitted
security interests which include, but are not ledito, certain security
interests created in respect of the project finautwities of the Group.
For the details of the negative pledge provisiofeage refer to
Condition 4 Negative Pledgeof the relevant terms and conditions (as
set out in this Base Prospectus).
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Rating: Notes issued under the Programme may leel @t unrated. Where a
Tranche of Notes is rated, such rating will be #jgztin the relevant
Final Terms. Such rating will not necessarily be same as the rating
assigned to Notes already issued. Whether or natireg in relation to
any Tranche of Notes will be treated as having besmed by a credit
rating agency established in the European Unionragdstered under
the CRA Regulation on credit rating agencies wél disclosed in the
relevant Final Terms.

A rating is not a recommendation to buy, sell oiddhdotes and may be
subject to suspension, change or withdrawal atiamg by the assigning
rating agency.

Listing and Admissionto  Application has been made to the Luxembourg Stox&h&nge for

Trading: Notes issued under the Programme to be admittedatiing on the
Luxembourg Stock Exchange’s regulated market artuktlisted on the
official list of the Luxembourg Stock Exchange sratherwise specified
in the relevant Final Terms. As specified in thkevant Final Terms, a
Series of Notes may be unlisted.

Unlisted Notes may only be issued by Gas Naturab&a Finance B.V.
but not by Gas Natural Capital Markets, S.A.

The Final Terms relating to each issue will stateetlier or not and, if
so, on which stock exchange(s) the Notes are tistee.

Governing Law: Save as defined in the paragrapbvhehe conditions of the Notes will
be governed by, and construed in accordance withligh law.

In relation to Notes issued by Gas Natural Caphtdrkets, S.A.,
Condition 2 Gtatus of the Notgsind Condition 3%tatus of the Deed of
Guarante¢, and the provisions of Condition 12Syndicate of
Noteholder} relating to the appointment of the Commissioned ¢he
constitution of the Syndicates of Noteholders, viié governed by
Spanish law. In addition, the Notes will be issieéccordance with
the formalities prescribed by Spanish MercantilenBanies law.

Selling Restrictions: There are local and worldwsgdling restrictions in relation to the laws
of the United States, the European Economic Ameau@ing the United
Kingdom, the Republic of Italy, Spain and The Nerads) and Japan
and such other restrictions as may be requiredbimection with the
offering and sale of a particular Tranche of Not&ee “Subscription
and Sale” on page 137 below.

The Notes are Category 2 for the purposes of Régul S under the
Securities Act.

The Notes will be issued in compliance with U.$eas. Reg. 81.163-
5(c)(2)())(D) (theD Ruleg unless the Notes are issued other than in
compliance with the D Rules but in circumstancesviich the Notes
will not constitute “registration required obligatis” under the United
States Tax Equity and Fiscal Responsibility Act1&82 TEFRA),
which circumstances will be referred to in the valet Final Terms as a
transaction to which TEFRA is not applicable.
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Redenomination: Certain Notes may be redenominatedeuro. See Condition 7
(Payments
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TERMS AND CONDITIONS OF NOTES
ISSUED BY GAS NATURAL FENOSA FINANCE B.V.

The following is the text of the terms and condgiavhich, subject to completion in accordance With
provisions of the relevant Final Terms, will be ersd on each Note in definitive form issued by Satural
Fenosa Finance B.V. under the Programme. The tamdsconditions applicable to any Note in globalnfiowill
differ from those terms and conditions which woafiply to the Note were it in definitive form to tietent
described in the Base Prospectus dated 19 NoveRid& relating to the Notes, under “Form of the Ngte

Gas Natural Fenosa Finance B.V. and Gas Naturaltalaydarkets, S.A. have established a Euro
Medium Term Note Programme (tfRrogrammg for the issuance of up to Euro 14,000,000,00@dggregate
nominal amount of Notes (ti¢oteg guaranteed by Gas Natural SDG, S.A.

Notes issued under the Programme are issued ssqeidch &eried and each Series may comprise one
or more tranches (each a Tranche) of Notes. Eaahciie is the subject of final terms (f#ieal Terms) which
completes these terms and conditions @omditiony. The terms and conditions applicable to anyigaler
Tranche of Notes are these Conditions as complejeithe relevant Final Terms. All subsequent refeesnin
these Conditions to “Notes” are to the Notes wlgichthe subject of the relevant Final Terms. Theeblare the
subject of an amended and restated agency agreedated on or about9 November 2013(the Agency
Agreement which expression shall include any further amesabs or supplements thereto) and made between
Gas Natural Fenosa Finance B.V. (tesuer), Gas Natural Capital Markets, S.A., Gas NatulalGS S.A. as
Guarantor (theésuarantor), Citibank, N.A., London Branch in its capacity Agent (theAgent or Calculation
Agent which expressions shall include any success@itibank, N.A., London Branch in its capacity aglsu
and the Paying Agents named therein (#aying Agents which expression shall include the Agent and any
substitute or additional Paying Agents appointeédéoordance with the Agency Agreement). The Ndtes,
Receipts and the Coupons (each as defined bel®o) talve the benefit of a deed of covenant Deed of
Covenant which expression shall include any amendmentsupplements thereto) dated on or about 19
November 201&xecuted by the Issuer in relation to the NoteBe Guarantor has, for the benefit of the holders
of the Notes from time to time (thdoteholder3, executed and delivered a deed of guaranteeted of
Guaranteg dated on or about 19ovember2013under which it has guaranteed the due and punptyahent of
all amounts due by the Issuer under the Notes lamdeed of Covenant as and when the same shalieedoe
and payable.

Interest bearing definitive Notes (unless otherviigkcated in the applicable Final Terms) haverede
coupons Coupong and, if indicated in the applicable Final Terradpns for further Coupond élons) attached
on issue. Any reference herein to Coupons or aagigball, unless the context otherwise requiresle@ened to
include a reference to Talons or talons. DefiritNotes repayable in instalments have recelpées€ipt} for the
payment of the instalments of principal (other th@nfinal instalment) attached on issue.

Copies of the Deed of Covenant, the Agency Agreéniba Deed of Guarantee and the Final Terms
applicable to the Notes are available for inspactioring normal business hours at the specifieideofff each of
the Paying Agents, save that any Final Terms rajatd an unlisted Note of a Series will only beikde for
inspection by a Noteholder holding one or morestedl Notes of that Series and such Noteholder prosiuce
evidence satisfactory to the relevant Paying Agento its identity. If the Notes are to be adrditte trading on
the regulated market of the Luxembourg Stock Exgbathe applicable Final Terms will be publishedtba
website of the Luxembourg Stock Exchange at wwuarselu All persons from time to time entitled to the
benefit of obligations under any Notes are deemseblave notice of, and are entitled to the bendfitat the
provisions of the Deed of Covenant, the Agency Agrent, the Deed of Guarantee and the applicablkel Fin
Terms, which are binding on them.

Words and expressions defined in the Deed of Covetlze Agency Agreement, the Deed of Guarantee
or used in the applicable Final Terms shall haweshime meanings where used in these Conditionssutiie
context otherwise requires or unless otherwiseedtatnd provided that, in the event of inconsisteribg
applicable Final Terms will prevail.
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1. Form, Denomination and Title

The Notes are in bearer form and, in the case fifiitiee Notes, serially numbered in the Specified
Currency and the Specified Denomination(s), praditteat in the case of any Notes which are to beitaehinto
trading on a regulated market within the Europeeon&mic Area or offered to the public in a Memb&t& of
the European Economic Area in circumstances wheghire the publication of a prospectus under tlosfrctus
Directive, the minimum Specified Denomination shzdl euro 100,000 (or its equivalent in any otheremcy as
at the date of issue of those Notes). Notes of Spexified Denomination may not be exchanged faeslof
another Denomination.

So long as the Notes are represented by a Temp@&@knlyal Note or Permanent Global Note and the
relevant clearing system(s) so permit, the Notéisbeitradeable onlya) if the Specified Denomination stated in
the relevant Final Terms is “euro 100,000 (or itgjuévalent in another currency)”, in the authorised
denomination of euro 100,000 (or its equivalenaimother currency) and integral multiples of eurdd@O0 (or
its equivalent in another currency) thereafter, (by if the Specified Denomination stated in the refev@inal
Terms is “euro 100,000 (or its equivalent in anatleeirrency) and integral multiples of euro 1,000 (ts
equivalent in another currency) in excess therenf'the minimum authorised denomination of euro,Q00 (or
its equivalent in another currency) and higher grd multiples of euro 1,000 (or its equivalent amother
currency), notwithstanding that no definitive notél be issued with a denomination above euro @99,(or its
equivalent in another currency).

Definitive Notes are issued with Coupons attachetdess they are Zero Coupon Notes in which case
references to Coupons and Couponholders in thesdit@ms are not applicable.

Subject as set out below, title to the Notes, Re#seind Coupons will pass by delivery. Subjec$ets
out below, the Issuer, the Guarantor, and any Ba&gent may deem and treat (and no such persormeaiiiable
for so deeming and treating) the bearer of any N®é&eeipt or Coupon as the absolute owner thevaoéther or
not overdue and notwithstanding any notice of owhigr or writing thereon or notice of any previoasd or theft
thereof) for all purposes but, in the case of adoba Note, without prejudice to the provisions eet in the next
succeeding paragraph.

For so long as any of the Notes is represented djiplzal Note, each person who is for the time being
shown in the records of Euroclear Bank SA/NEufoclear) or of Clearstream Banking, S£Clearstream,
Luxembourg as the holder of a particular nominal amount ofés (in which regard any certificate or other
document issued by Euroclear or Clearstream, Luwengbas to the nominal amount of Notes standinth¢o
account of any person shall be conclusive and binéir all purposes save in the case of manifest)eshall be
deemed to be the holder of such nominal amountabéNfor all purposes other than with respect ¢opdyment
of principal or interest on the Notes, for whichrpase the bearer of the relevant global Note sfalleemed to
be the holder of such nominal amount of Notes ooetance with and subject to the terms of the esleglobal
Note (and the expressionidoteholder and holder of Notesand related expressions shall be construed
accordingly). Notes which are represented by bajldlote will be transferable only in accordancéhwie rules
and procedures for the time being of Euroclearf @learstream, Luxembourg, as the case may be.

Any reference herein to Euroclear and/or Clearstrebuxembourg shall, whenever the context so
permits, except in relation to Notes issued in Nféhn, be deemed to include a reference to any iaddit or
alternative clearance system approved by the IstheeGuarantor and the Agent.

2. Status of the Notes

The Notes and the relative Receipts and Couporenyif are direct, unconditional, unsubordinated and
(subject to Condition 4) unsecured obligationsha tssuer rankingari passuwithout any preference among
themselves and (subject to any applicable stat@xegptions) at leagtari passuwith all other present and future
unsecured and unsubordinated obligations of thestss
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3. Status of the Deed of Guarantee

The payment of principal and interest together aittother sums payable by the Issuer in respettief
Notes has been unconditionally and irrevocably guiged by the Guarantor. The obligations of thar&utor
under the Deed of Guarantee constitute direct, nofifonal, unsubordinated and (subject to Conditin
unsecured obligations of the Guarantor and (sulijeany applicable statutory exceptions) rgaki passuwith
all other present and future outstanding, unsecaineldunsubordinated obligations of the Guarantor.

In the event of insolvency (concurso) of the Guemarunder the Insolvency Law, claims under the
Guarantee relating to Notes (unless they qualifyauy as subordinated credits under Article 92 @ thsolvency
Law) will be ordinary credits (créditos ordinarioal defined in the Insolvency Law. Ordinary credink below
credits against the insolvency estate (créditostreoia masa) and credits with a privilege (créditos
privilegiados). Ordinary credits rank above subimia@ted credits and the rights of shareholders.

4, Negative Pledge
So long as any Note remains outstanding (as defindte Agency Agreement):

(&) neither the Issuer nor the Guarantor shalltereapermit to subsist any Security Interest (othan
a Permitted Security Interest) upon the whole or @art of its present or future undertaking, assets
or revenues (including uncalled capital) to seamg Relevant Indebtedness or any Guarantee of
any Relevant Indebtedness; and

(b)  the Issuer and the Guarantor shall procure ribae of their respective Subsidiaries will creaite
permit to subsist any Security Interest (other thdPermitted Security Interest) upon the whole or
any part of its present or future undertaking, @sserevenues (including uncalled capital) to secu
any Relevant Indebtedness or any Guarantee of algvéht Indebtedness,

without at the same time or prior thereto (i) sewrthe Notes and/or, as the case may be, the
Guarantor’s obligations under the Deed of Guararegeally and rateably therewith or (ii) providing
such other security for the Notes and/or, as tise caay be, the Guarantor’s obligations under thedDe
of Guarantee, as may be approved by an ExtraogdResolution (as defined in the Agency Agreement)
of Noteholders.

In these Conditions:

Guaranteemeans, in relation to any Indebtedness of anyoReemy obligation of another Person to pay
such Indebtedness including (without limitation):

() any obligation to purchase such Indebtedness;

(i) any obligation to lend money, to purchasesabscribe shares or other securities or to purchase
assets or services in order to provide funds fermpdlyment of such Indebtedness;

(i) any indemnity against the consequences @éfault in the payment of such Indebtedness; and
(iv) any other agreement to be responsible foh dndebtedness;

Indebtednessmeans any indebtedness of any Person for monegvied or raised including (without
limitation) any indebtedness for or in respect of:

() amounts raised by acceptance under any acuaptaedit facility;

(i) amounts raised under any note purchase fgcili
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(iii) the amount of any liability in respect ofdges or hire purchase contracts which would, inraetce
with applicable law and generally accepted accognprinciples, be treated as finance or capital
leases;

(iv) the amount of any liability in respect of apyrchase price for assets or services the payofient
which is deferred for a period in excess of 60 daysl

(v) amounts raised under any other transactiauy@ing, without limitation, any forward sale or
purchase agreement) having the commercial effeatbafrrowing;

Permitted Security Interesieans:
() inrelation to the Issuer or any of its Subafiks:

(A) any Security Interest arising by operationafland in the ordinary course of business of the
Issuer or any of its Subsidiaries which does nith¢e alone or together with any one or more
other such Security Interests) materially impaé tperation of such business and which has
not been enforced against the assets to whictaitlas; and

(B) any Security Interest that does not fall wittinb-paragraph (A) above and that secures
Relevant Indebtedness which, when aggregated wéllbvEnt Indebtedness secured by all
other Security Interests permitted under this satagraph, does not exceed euro 50,000,000
(or its equivalent in other currencies); and

(ii) inrelation to the Guarantor or any of itskSidiaries:

(A) any Security Interest in existence on 29 Octd#99 to the extent that it secures Relevant
Indebtedness outstanding on such date;

(B) any Security Interest arising by operationayland in the ordinary course of business of the
Guarantor or any of its Subsidiaries which does(aither alone or together with any one or
more other such Security Interests) materially iimpae operation of such business and
which has not been enforced against the assetkith it attaches;

(C) any Security Interest to secure Project Finddelat;

(D) any Security Interest created in respect okRaht Indebtedness of an entity that has merged
with, or has been acquired (whether in whole opanmt) by, the Guarantor or any of its
Subsidiaries, provided that such Security Interest:

() was in existence at the time of such mergexaguisition;

(i) was not created for the purpose of providiggurity in respect of the financing of such
merger or acquisition; and

(i) is not increased in amount or otherwiseegexted following such merger or acquisition
other than pursuant to a legal or contractual alilig (x) which was assumed (by
operation of law, agreement or otherwise) priorstch merger or acquisition by an
entity which, at such time, was not a Subsidiarthef Guarantor, and (y) which remains
legally binding on such entity at the time of suaérger or acquisition; and

(E) any Security Interest that does not fall witeub-paragraphs (A), (B), (C) or (D) above and
that secures Relevant Indebtedness which, whenegajgrd with Relevant Indebtedness
secured by all other Security Interests permittaden this sub-paragraph, does not exceed
euro 50,000,000 (or its equivalent in other curies)¢

34



Person means any individual, company, corporation, firpgrtnership, joint venture, association,
organisation, state or agency of a state or oth#yewhether or not having separate legal pertyna

Project Finance Assetsmeans the assets (including, for the avoidancelaafbt, shares (or other
interests)) of a Project Finance Entity;

Project Finance Entitymeans any entity in which the Guarantor or anytofSubsidiaries holds an
interest whose only assets and business are atedtlyy: (i) the ownership, creation, developmeanhstruction,
improvement, exploitation or operation of one omrenof such entity’s assets, or (ii) shares (or othterests) in
the capital of other entities that satisfy limbdf)this definition;

Project Finance Debtneans any Relevant Indebtedness:

0] incurred by a Project Finance Entity in respettthe activities of such entity or another Projec
Finance Entity in which it holds shares (or othgeiiests); or

(i)  any Subsidiary formed exclusively for the pase of financing a Project Finance Entity,

where, in each case, the holders of such Relevaebtedness have no recourse against the Guaarday of
its Subsidiaries (or its or their respective adsetscept for recourse to (y) the Project Finansses of such
Project Finance Entities; and (z) in the case 0f dbove only, the Subsidiary incurring such Retdva
Indebtedness.

Relevant Indebtednessieans any Indebtedness which is in the form ogépresented by any bond, note,
debenture, debenture stock, loan stock, certificatether instrument which is, or is capable ofnpeilisted,
qguoted or traded on any stock exchange or in aoyrsies market (including, without limitation, aroyer-the-
counter market);

Security Interestmeans any mortgage, charge, pledge, lien or atheurity interest including, without
limitation, anything analogous to any of the foregounder the laws of any jurisdiction; and

Subsidiarymeans, in relation to any Person (tingt Person at any particular time, any other Person (the
second Person

()  whose affairs and policies the first Persontoga or has the power to control, whether by
ownership of share capital, contract, the powepeoint or remove members of the governing body
of the second Person or otherwise; or

(i)  whose financial statements are, in accordamitie applicable law and generally accepted accagnti
principles, fully consolidated with those of thesfiPerson.

5. Interest
(@) Interest on Fixed Rate Notes

0] Each Fixed Rate Note shall bear interest omaminal amount from, and including, the Interest
Commencement Date (which shall be the date of idsreof or such other date as may be specified
in the relevant Final Terms) in respect thereothat rate per annum (expressed as a percentage)
equal to the Rate(s) of Interest specified in thlevant Final Terms and on the Maturity Date
specified in the relevant Final Terms if that dddes not fall on an Interest Payment Date.

(i)  The first payment of interest will be made the Interest Payment Date next following the Irgere
Commencement Date and, if the period between therelst Commencement Date and the first
Interest Payment Date is different from the peribesveen Interest Payment Dates, will amount to
the initial Broken Amount specified in the relevdfihal Terms. If the Maturity Date is not an
Interest Payment Date, interest from, and includthg preceding Interest Payment Date (or from
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(iii)

(b)

the Interest Commencement Date, as the case matobblt excluding, the Maturity Date will
amount to the final Broken Amount specified in tekevant Final Terms.

If interest is required to be calculated for aigerending other than on an Interest Payment Date,
such interest shall be calculated by applying tleRof Interest to each Calculation Amount,
multiplying such sum by the applicable Day Courddtion, and rounding the resultant figure to the
nearest sub-unit of the relevant Specified Currghaif of any such sub-unit being rounded upwards
or otherwise in accordance with applicable marketvention.

If a Fixed Coupon Amount or a Broken Amount is gfied in the applicable Final Terms, the
amount of interest payable on each Interest PayData will amount to the Fixed Coupon Amount
or, if applicable, the Broken Amount so specified.

If interest is required to be calculated farperiod of other than a full year, such interdstlisbe
calculated:

€)) if Actual/Actual (ICMA) is specified in the relevant Final Terms as beipplicable:

(i)  where the Calculation Period is equal to oorgdr than the Determination Period
during which it falls, the actual number of daystlie Calculation Period divided by
the product of (1) the actual number of days inhsGalculation Period; and (2) the
number of Determination Periods in any period & gear; and

(i) where the Calculation Period is longer thare @etermination Period, the sum of:

(A) the actual number of days in such Calculati®eriod falling in the
Determination Period in which it begins dividedtbge product of (1) the actual
number of days in such Determination Period; andlth@ number of
Determination Periods in any period of one yead; an

(B) the actual number of days in such CalculatPeriod falling in the next
Determination Period divided by the product of tfi§ actual number of days in
such Determination Period; and (2) the number déeination Periods in any
period of one year,

where:

Determination Periodmeans the period from and including a Determinabaitte in any year to but
excluding the next Determination Date; and

Determination Datemeans the date specified as such in the relevawad Ferms or, if none is so
specified, the Interest Payment Date(s) or the iBpddnterest Payment Dates, as the case may be.

if 30/360is specified in the relevant Final Terms as beipglicable, the number of days in the
Calculation Period divided by 360, calculated doranula basis as follows:

[360 x (Y2—Y1)] + [30 X (Mz — My)] + (D2— D)

Day Count Fraction =
360

where:
Y;is the year, expressed as a number, in which tsteday of the Interest Period falls;

Yz is the year, expressed as a number, in which th@ndanediately following the last day of the
Interest Period falls;
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M is the calendar month, expressed as a numbehiahwhe first day of the Interest Period falls;

M is the calendar month, expressed as a humberhichwhe day immediately following the last
day of the Interest Period falls;

D, is the first calendar day, expressed as a nurobéne Interest Period, unless such number would
be 31, in which case will be 30; and

D, is the calendar day, expressed as a number, imtegdiollowing the last day included in the
Interest Period, unless such number would be 32aris greater than 29, in which case \ill be
30.

In these Conditionsub-unit means, with respect to any currency other than,abe lowest amount of
such currency that is available as legal tendghéncountry of such currency and, with respectume
means one cent.

(b) Interest on Floating Rate Notes

(i)

Specified Interest Payment Dates

Each Floating Rate Note bears interest on itstautting nominal amount from (and including)
the Interest Commencement Date specified in thécagigle Final Terms and such interest will
be payable in arrear on each interest payment (gaich aSpecifiedInterest Payment Dafe
which (save as otherwise mentioned in these Camditor the applicable Final Terms) falls the
number of months or other period specified as terést Period in the applicable Final Terms
after the preceding Specified Interest Payment Dgten the case of the First Interest Payment
Date, after the Interest Commencement Date.

If a business day convention is specified in tpeliaable Final Terms and if any Specified
Interest Payment Date would otherwise fall on a @éch is not a Business Day (as defined
below), then, if the business day convention sptib:

(1) in any case where Interest Periods are dpddifi accordance with Condition 5(b)(i)
above, the Floating Rate Convention, such Specifiterest Payment Date shall be
postponed to the next day which is a Business Dégsa it would thereby fall into the
next calendar month, in which event (A) such Spetifnterest Payment Date shall be
brought forward to the immediately preceding Busin®ay and (B) each subsequent
Specified Interest Payment Date shall be the lasirig@ss Day in the month which falls
the number of months or other period specifiedhaslhterest Period in the applicable
Final Terms after the preceding applicable Speatifigerest Payment Date occurred; or

2) the Following Business Day Convention, supledied Interest Payment Date shall be
postponed to the next day which is a Business Day;

3) the Modified Following Business Day Conventiccuch Specified Interest Payment
Date shall be postponed to the next day whichBsiginess Day unless it would thereby
fall into the next calendar month, in which eveutts Specified Interest Payment Date
shall be brought forward to the immediately prengddusiness Day; or

4) the Preceding Business Day Convention, symtiied Interest Payment Date shall be
brought forward to the immediately preceding BusinBay.
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Business Daymeans:

(A)

(B)

(©)

in the case of a currency other than euro, ya (@éher than a Saturday or Sunday) on which
commercial banks and foreign exchange marketegedyments in the principal financial centre
for such currency; and/or

in the case of euro, a day on which the TARGE/Gtem(as defined in Condition 5(b)(iv)p
operating (& ARGET Business Day and/or

in the case of a currency and/or one or morgiriass Centres a day (other than a Saturday or a
Sunday) on which commercial banks and foreign exgbamarkets settle payments in such
currency in the Business Centre(s) or, if no cuyeis indicated, generally in each of the
Business Centres.

(ii)

(iii)

(iv)

Rate of Interest for Floating Rate Notes

The Rate of Interest payable from time to timeréspect of Floating Rate Notes will be
determined in the manner specified in the apple&hal Terms.

ISDA Determination for Floating Rate Notes

Where ISDA Determination is specified in the agglile Final Terms as the manner in which the
Rate of Interest is to be determined, the Ratentdrést for each Interest Period will be the
relevant ISDA Rate plus or minus (as indicatedhia &pplicable Final Terms) the Margin (if
any). For the purposes of this sub-paragraph (BIDA Ratefor an Interest Period means a rate
equal to the Floating Rate that would be determimgdhe Calculation Agent or other person
specified in the applicable Final Terms under derast rate swap transaction if the Calculation
Agent or that other person were acting as Calanatigent for that swap transaction under the
terms of an agreement incorporating the 2006 ISD#firitions, as published by the
International Swaps and Derivatives Association, (thelSDA Definitions), and under which:

(A) the Floating Rate Option is as specified ia &pplicable Final Terms;
(B) the Designated Maturity is a period equalat interest Period; and

© the relevant Reset Date is either (i) if tpplecable Floating Rate Option is based on the
London inter-bank offered ratdlIBOR) (or, in the case of Notes denominated or
payable in euro, the Eurozone interbank mark&iRIBOR)) for a currency, the first
day of that Interest Period or (ii) in any othes&aas specified in the applicable Final
Terms.

For purposes of this sub-paragraph (iklpating Rate Calculation Agent Floating Rate
Option, Designated Maturityand Reset Datehave the meanings given to those terms in the
ISDA Definitions.

Where this sub-paragraph (iii) applies, in respé@ach relevant Interest Period, the Calculation
Agent will be deemed to have discharged its ohiliget under paragraph (g) below in respect of
the determination of the Rate of Interest if it ledermined the Rate of Interest in respect of
such Interest Period in the manner provided inghis-paragraph (iii).

Screen Rate Determination for Floating Rate Notes

Where so specified in the applicable Final Terthe, Rate of Interest for each Interest Period
will, subject as provided below, be either:

(A) the offered quotation (if there is only oneotation on the Relevant Screen Page (as
indicated in the applicable Final Terms)), exprdss@a percentage rate per annum; or
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(B) the arithmetic mean (rounded if necessaryht fourth decimal place, with 0.00005
being rounded upwards) of the offered quotationxpr@ssed as a percentage rate per
annum),

for deposits in the Specified Currency for thaktast Period which appears or appear, as the
case may be, on the Relevant Screen Page as 8aTh.London time or, where the Reference
Rate is EURIBOR, Brussels time) on the Interestebreination Date in question plus or minus
(as indicated in the applicable Final Terms) therdia (if any), all as determined by the
Calculation Agent. If five or more such offered tptmns are available on the Relevant Screen
page, the highest (or, if there is more than oneh sbighest quotation, one only of such
guotations) shall be disregarded by the Calculafigent for the purpose of determining the
arithmetic mean (rounded as provided above) of sifelned quotations.

If the Relevant Screen Page is not available,anithe case of (A) above, no such quotation
appears or, in the case of (B) above, fewer thesetbf such offered quotations appear, in each
case as at such time, the Calculation Agent skgliest the principal London office of each of
the Reference Banks (as defined below) or, in #se ©f the determination of EURIBOR, the
principal office of each of four EURIBOR ReferenBanks (as defined below) to provide the
Calculation Agent with its offered quotation (exgsed as a percentage rate per annum) for
deposits in the Specified Currency for the relevatgrest Period to leading banks in the London
inter-bank market (or, in the case of the detertionaof EURIBOR, where the Reference Rate
of EURIBOR is used for Notes denominated or payableuro, the Eurozone interbank market)
as at 11.00a.m. (London time or, where the Refer&uate is EURIBOR, Brussels time) on the
Interest Determination Date in question. If twomsore of the Reference Banks or, as the case
may be, EURIBOR Reference Banks provide the CaiocmlaAgent with such offered
guotations, the Rate of Interest for such InteResiod shall be the arithmetic mean (rounded as
provided above) of such offered quotations plusnorus (as indicated in the applicable Final
Terms) the Margin (if any), all as determined by @alculation Agent.

If on any Interest Determination Date one onlynone of the Reference Banks or, as the case
may be, EURIBOR Reference Banks, provides the Galon Agent with such an offered
guotation as provided above, the Rate of Intexsthie relevant Interest Period shall be the rate
per annum which the Calculation Agent determine®eaing the arithmetic mean (rounded as
provided above) of the rates, as communicatednd & the request of) the Calculation Agent by
the Reference Banks or, as the case may be, EURIB&&ence Banks, or any two or more of
them, at which such banks were offered, as at A1n@0(London time or, where the Reference
Rate is EURIBOR, Brussels time) on the relevantrigt Determination Date, deposits in the
Specified Currency for the relevant Interest Pebgdeading banks in the London inter-bank
market (or, in the case of the determination of ERMBR, where the Reference Rate of
EURIBOR is used for Notes denominated or payableuro, the Eurozone interbank market)
plus or minus (as indicated in the applicable Fifims) the Margin (if any) or, if fewer than
two of the Reference Banks or, as the case majURIBOR Reference Banks, provide the
Calculation Agent with such offered rates, the raerate for deposits in the Specified Currency
for the relevant Interest Period, or the arithmetiean (rounded as provided above) of the
offered rates for deposits in the Specified Curydioc the relevant Interest Period, at which, on
the relevant Interest Determination Date, any anmare banks (which bank or banks is or are
suitable for such purpose) informs the Calculathgent it is quoting to leading banks in the
London inter-bank market (or, in the case of théemination of EURIBOR, the Eurozone
interbank market) (or, as the case may be, theatjons of such bank or banks to the Calculation
Agent) plus or minus (as indicated in the appliedbinal Terms) the Margin (if any), provided
that, if the Rate of Interest cannot be determineaccordance with the foregoing provisions of
this sub-paragraph (iv), the Rate of Interest dhmalihe sum of the Margin and the offered rate or
(as the case may be) the arithmetic mean of thereaffNotes last determined in relation to the
Notes in respect of the preceding Interest Period.
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(©)

(d)

(e)

In this Condition, the following expressions shallve the following meanings:

Reference Banksneans, in the case of (A) above, those banks whifered rate was used to
determine such quotation when such quotation lgt@red on the Relevant Screen Page and, in
the case of (B) above, those banks whose offerethtions last appeared on the Relevant Screen
Page when no fewer than three such offered quataippeared;

EURIBOR Reference Bankneans a major bank operating in the Eurozonebatd market and
EURIBOR Reference Bankshall be construed accordingly;

Interest Determination Datemeans, with respect to a Rate of Interest anddstdPeriod, the
date specified as such in the relevant Final Tesm# none is so specified, (i) the first day of
such Interest Period if the Specified Currency tisrlhg or (ii) the second Business Day in
London prior to the commencement of such InteresioR if the Specified Currency is neither
Sterling nor euro or (iii) the second TARGET Busisday prior to the commencement of such
Interest Period if the Specified Currency is earm

TARGET systemmeans the Trans-European Automated Real-time G3esitement Express
Transfer (known as TARGET 2) System which was laedcon 19 November 2007, or any
successor thereto.

If the Reference Rate from time to time in resp#dEloating Rate Notes is specified as being
other than the London inter-bank offered rate ifothe case of Notes denominated or payable in
euro, the Eurozone interbank market offered rake),Rate of Interest in respect of such Notes
will be determined as provided in the applicableaFiTerms.

Accrual of Interest

Each Note (or in the case of the redemption of gally of a Note, that part only of such Note) will
cease to bear interest (if any) from the due datét$ redemption unless, upon due presentatioretifie
payment of principal is improperly withheld or reéd. In such event, interest will continue to aecr
thereon (as well after as before any demand orejomgt) at the rate then applicable to the principal
amount of the Notes or such other rate as may eeifsgd in the relevant Final Terms until the date
which, upon (except in the case of any payment &vpegsentation and/or surrender of the relevarg ot
not required as a precondition of payment) dueegmtasion of the relevant Note, the relevant paynigent
made or, if earlier (except in the case of any gaymvhere presentation and/or surrender of thevaate
Note is not required as a precondition of paymeth®, seventh day after the date on which the Agent
having received the funds required to make sucimpay, notice is given to the Noteholders in accocda
with Condition 15 of that circumstance (excepthe extent that there is failure in the subsequaytent
thereof to the relevant Noteholder).

Minimum and/or Maximum Rate of Interest

If the applicable Final Terms specify a Minimumt&af Interest for any Interest Period then, in the
event that the Rate of Interest in respect of amhdnterest Period determined in accordance vhi¢h t
above provisions is less than such Minimum Ratl@rest, the Rate of Interest for such Interesiode
shall be such Minimum Rate of Interest. If thelagble Final Terms specify a Maximum Rate of |esdr
for any Interest Period then, in the event thatRiage of Interest in respect of any such Interestod
determined in accordance with the above provisisrgreater than such Maximum Rate of Interest, the
Rate of Interest for such Interest Period shalimh Maximum Rate of Interest.

Determination of Rate of Interest and Calculatadrinterest Amount

The Calculation Agent will, at or as soon as pcatile after each time at which the Rate of Interes
is to be determined, determine the Rate of Inteaest calculate the amount of interest (thterest
Amount) payable in respect of any Notes in respect ohe@alculation Amount (as specified in the
relevant Final Terms) for the relevant InteresiderEach Interest Amount shall be calculated byhapg
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the Rate of Interest to each Calculation Amounttiplying such sum by the applicable Day Count
Fraction, and rounding the resultant figure to barest sub-unit of the relevant Specified Currehejf

of any such sub-unit being rounded upwards or wtiser in accordance with applicable market
convention.

Day Count Fractionmeans, in respect of the calculation of an amofimhterest on any Note for any
period of time (whether or not constituting an et Period, th€alculation Periogd:

(i)

(ii)

(iii)

(iv)

(v)

if Actual/Actual or Actual/Actual (ISDA) is specified in the relevant Final Terms as being
applicable, the actual number of days in the Catouh Period divided by 365 (or, if any portion of

that Calculation Period falls in a leap year, thmsf (A) the actual number of days in that portion
of the Calculation Period falling in a leap yearided by 366; and (B) the actual number of days in
that portion of the Calculation Period falling iman-leap year divided by 365);

if Actual/365 (Fixed)is specified in the relevant Final Terms as beipglicable, the actual number
of days in the Calculation Period divided by 365;

if Actual/360is specified in the relevant Final Terms as beipglicable, the actual number of days
in the Calculation Period divided by 360;

if 30/36Q 360/3600r Bond Basisis specified in the relevant Final Terms as beipglicable, the
number of days in the Calculation Period dividedBb69, calculated on a formula basis as follows:

[360 x (Y2— Y1)] + [30 X (Mz — My)] + (D2—D)

Day Count Fraction =
360

where:
Y;is the year, expressed as a number, in which tsted@ay of the Interest Period falls;

Yz is the year, expressed as a number, in which thd@ndaediately following the last day of the
Interest Period falls;

M is the calendar month, expressed as a numbehiahwhe first day of the Interest Period falls;

M is the calendar month, expressed as a numberhichwhe day immediately following the last
day of the Interest Period falls;

D is the first calendar day, expressed as a nurobéne Interest Period, unless such number would
be 31, in which case will be 30; and

D, is the calendar day, expressed as a number, imtegdiollowing the last day included in the
Interest Period, unless such number would be 32ars greater than 29, in which case \ill be
30;

if 30E/360 or Eurobond Basisis specified in the relevant Final Terms as bepglicable, the
number of days in the Calculation Period dividedb69, calculated on a formula basis as follows:

[360 x (Y2— Y1)] + [30 X (Mz — My)] + (D2—D»)

Day Count Fraction =
360

where:
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(Vi)

(Vi)

Y;is the year, expressed as a number, in which tsted@ay of the Interest Period falls;

Yz is the year, expressed as a number, in which thd@ndanediately following the last day of the
Interest Period falls;

M is the calendar month, expressed as a numbehiahwhe first day of the Interest Period falls;

M is the calendar month, expressed as a humberhichwhe day immediately following the last
day of the Interest Period falls;

D, is the first calendar day, expressed as a nurobéne Interest Period, unless such number would
be 31, in which case will be 30; and

D, is the calendar day, expressed as a number, imtegdiollowing the last day included in the
Interest Period, unless such number would be 3dhinh case Bwill be 30;

if 30E/360 (ISDA)is specified in the relevant Final Terms, the nambf days in the Calculation
Period divided by 360, calculated on a formula $asifollows:

[360 x (Y2— Y1)] + [30 X (Mz — My)] + (D2—D»)

Day Count Fraction =
360

where:
Y is the year, expressed as a number, in which tsted@ay of the Interest Period falls;

Yz is the year, expressed as a number, in which thd@ndaediately following the last day of the
Interest Period falls;

M is the calendar month, expressed as a numbehiahwhe first day of the Interest Period falls;

M is the calendar month, expressed as a humberhichwhe day immediately following the last
day of the Interest Period falls;

D; is the first calendar day, expressed as a nundbehe Interest Period, unless (i) that day is the
last day of February; or (ii) such number would3fiein which case Dwill be 30; and

D, is the calendar day, expressed as a number, imtegdiollowing the last day included in the
Interest Period, unless (i) such day is the lagtald=ebruary but not the Maturity Date; or (ii)cbu
number would be 31, in which case Will be 30; and

if Actual/Actual (ICMA) is specified in the relevant Final Terms as beipglicable:

(@) where the Calculation Period is equal to ocortehn than the Determination Period
during which it falls, the actual number of daystle Calculation Period divided by
the product of (1) the actual number of days inhsGalculation Period; and (2) the
number of Determination Periods in any period & gear; and

(b)  where the Calculation Period is longer thae Determination Period, the sum of:

(A) the actual number of days in such Calculati®eriod falling in the
Determination Period in which it begins dividedthge product of (1) the actual
number of days in such Determination Period; andth@ number of
Determination Periods in any period of one yead; an
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(B) the actual number of days in such CalculatPeriod falling in the next
Determination Period divided by the product of tfi§ actual number of days in
such Determination Period; and (2) the number déeination Periods in any
period of one year.

Rate of Interesimeans the rate of interest payable from timente tin respect of the Notes and that
is either specified or calculated in accordancé wie provisions in the relevant Final Terms.

(H  Change of Interest Basis

If Change of Interest Basis is specified in thevaht Final Terms as being applicable, the Final
Terms will indicate the relevant Interest Periodsmhichthe Fixed Rate Note Provisions, Floating Rate
Note Provisions and/or Zero Coupon Note Provisgiral apply.

(g9) Notification of Rate of Interest and Interest Amitou

The Calculation Agent will cause the Rate of Iréérand each Interest Amount for each Interest
Period and the relevant Interest Payment Date ecifigd Interest Payment Date, as the case mayp e
notified to the Issuer, the Guarantor and to astynly authority, stock exchange and/or quotaticsiesy
on which the relevant Notes are for the time bdisigd, traded and/or quoted, and to be publisined i
accordance with Condition 15 as soon as possilée feir determination but in no event later thiam
fourth Business Day thereafter. Each Interest Amha@nd Interest Payment Date or Specified Interest
Payment Date, as the case may be, so notified miasequently be amended (or appropriate alternative
arrangements made by way of adjustment) without@adh the event of an extension or shorteninghef t
Interest Period. Any such amendment will be prdynpotified to each listing authority, stock exclyen
and/or quotation system on which the relevant Natedor the time being listed, traded and/or gdiote

(h)  Certificates to be final

All certificates, communications, opinions, detamations, calculations, quotations and decisions
given, expressed, made or obtained for the purpoks#se provisions of this paragraph (b) shall tfie
absence of wilful default, bad faith or manifestoer be binding on the Issuer, the Guarantor, tgerA,
the Paying Agents and all Noteholders and (in theeace as aforesaid) no liability to the Issueg, th
Guarantor or the Noteholders shall attach to thenAgn connection with the exercise or non-exerbige
them of their powers, duties and discretions purst@such provisions.

6. Redemption and Purchase
(@) Redemption at Maturity

Unless previously redeemed or purchased and dadaes specified below, each Note will be redeemed
by the Issuer, failing which the Guarantor at iteaF Redemption Amount specified in, or determimedhe
manner specified in, the applicable Final Termtharelevant Specified Currency on the Maturityespecified
in the applicable Final Terms (in the case of aeNuher than a Floating Rate Note) or on the Sieeclhterest
Payment Date falling in the Redemption Month spedifn the applicable Final Terms (in the case &faating
Rate Note).

(b) Redemption for Tax Reasons

If, in relation to any Series of Notes (i) as auie®f any change in the laws or regulations of The
Netherlands or the Kingdom of Spain, as applicabtepf any political subdivision thereof or any laaitity or
agency therein or thereof having power to tax othi@ interpretation or administration of any sualvd or
regulations which becomes effective on or afterdate of issue of such Notes or any earlier dageied in the
Final Terms the Issuer or the Guarantor, as aggécavould be required to pay additional amountprasided in
Condition 10 and (ii) such circumstances are ewiddnby the delivery by the Issuer or the Guararasr,
applicable, to the Agent of a certificate signedftyr managing directors of the Issuer or two diwex of the
Guarantor, as applicable, stating that the sa@inistances prevail and describing the facts leatieiggto and an
opinion of independent legal advisers of recognisiohding to the effect that such circumstancesairethe
Issuer may, at its option and having given no thas 30 nor more than 60 days’ notice (endinghendase of
Notes which bear interest at a floating rate, odag upon which interest is payable) to the Notetiadn

43



accordance with Condition 15 (which notice shall ibevocable), redeem all (but not some only) oé th
outstanding Notes comprising the relevant Serietheit early tax redemption amount (tBarly Redemption
Amount TaxX (which shall be their principal amount (or atisather Early Redemption Amount Tax) as may be
specified in or determined in accordance with #levant Final Terms) less, in the case of any Im&tat Note,
the aggregate amount of all instalments that $i@le become due and payable in respect of suchpyioteto
the date fixed for redemption under any other Coorliiwhich amount, if and to the extent not thampremains
due and payable), together with accrued interésany) thereon, provided, however, that no suchcaobf
redemption may be given earlier than 90 days (othe case of Notes which bear interest at a figatate a
number of days which is equal to the aggregatehefrtumber of days falling within the then curramerest
period applicable to the Notes plus 60 days) piaothe earliest date on which the Issuer or ther&uar, as
applicable, would be obliged to pay such additi@rabunts were a payment in respect of the Notesdhe.

(c) Redemption at the Option of the Issuer

If a Call Option is specified in the relevant Fineérms as being applicable, the Issuer may, having
(unless otherwise specified in the applicable Firexins) given not more than 60 nor less than 3@’dagtice to
the Agent and, in accordance with Condition15,Nle¢eholders (which notice shall be irrevocablegieesm all or
some only of the Notes then outstanding on thedDptiRedemption Date(s) and at the Optional Redempt
Amount(s) specified in, or determined in the manspecified in, the applicable Final Terms togettiér,
applicable, with interest accrued to (but exclullitige relevant Optional Redemption Date(s). Inekient of a
redemption of some only of the Notes, such redempthust be of a nominal amount being the Minimum
Redemption Amount or a Maximum Redemption Amounthtas indicated in the applicable Final Termsthkn
case of a partial redemption of definitive Notdg Notes to be redeemed will be selected indivigua} lot,
subject to compliance with applicable law and thles of each listing authority, stock exchange andlotation
system (if any) by which the Notes have then bebmitted to listing, trading and/or quotation, nabre than 60
days prior to the date fixed for redemption andst df the Notes called for redemption will be gabéd in
accordance with Condition 15 not less than 30 ¢aigs to such date. In the case of a partial redemmpf Notes
which are represented by a global Note, the reteidates will be selected in accordance with theesubf
Euroclear and/or Clearstream, Luxembourg (to béeckfd in the records of Euroclear and Clearstream,
Luxembourg as either a pool factor or a reductionaminal amount, at their discretion).

(d) Redemption at the Option of the Noteholders

If a Put Option is specified in the relevant Fifi@kms as being applicable, upon any Noteholdengivi
to the Issuer and the Guarantor in accordance @athdition 15 not more than 60 nor less than 30 'dagtice
(which notice shall be irrevocable), the Issuer,wipon the expiry of such notice, redeem subjectand in
accordance with, the terms specified in the appleed&inal Terms in whole (but not in part) such &on the
Optional Redemption Date and at the Optional RediempAmount specified in, or determined in the mamn
specified in, the applicable Final Terms togethim@pplicable, with interest accrued to (but exdhg) the
relevant Optional Redemption Date.

(e) Redemption at the Option of the Noteholders up@hange of Control

If a Change of Control Put Option is specifiedhe televant Final Terms as being applicable andan@e
of Control occurs and, during the Change of Corfdaliod, a Rating Downgrade occurs (togeth&thange of
Control Even), each holder of Notes will have the option (tbleange of Control Put Optionto require the
Issuer to redeem or, at the Issuer’s option, tacyme the purchase of such Notes on the Change ofrdo
Redemption Date at the Change of Control Redemjgtinaunt.

A Change of Controlshall be deemed to have occurred at each timeathyaperson or persons acting in concert
(Relevant Personsor any person or persons acting on behalf of dRelevant Persons, acquire(s) control,
directly or indirectly, of the Guarantor.

control means: (a) the acquisition or control of more tbha@nper cent. of the voting rights of the issuedrsh
capital of the Guarantor; or (b) the right to appand/or remove all or the majority of the membefshe
Guarantor’s Board of Directors or other governioglyy whether obtained directly or indirectly, whattobtained
by ownership of share capital, the possession ifigoights, contract or otherwise.
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Change of Control Periodneans the period commencing on the date on whiehidlevant Change of Control
occurs or the date of the first relevant Poter@iahnge of Control Announcement, whichever is thdiezaand
ending on the date which is 90 days after the dfatiee occurrence of the relevant Change of Control

Potential Change of Control Announcemembeans any public announcement or statement bisslver or any
actual or bona fide potential bidder relating tg aontential Change of Control.

Rating Agencymeans any of the following: (a) Standard & Pod&ting Services, a division of The McGraw
Hill Companies, Inc. $&P); (b) Moody’s Investors Service Limitedpody's); (c) Fitch Ratings Ltd Kitch
Rating9; or (d) any other credit rating agency of equévellinternational standing specified from timeitoet by
the Issuer and, in each case, their respectiveessiocs or affiliates.

A Rating Downgradeshall be deemed to have occurred in respect dfaan@e of Control if, within the Change of
Control Period, the rating previously assignedn® Guarantor is lowered by at least two full ratmajches (by
way of example, BB+ to BB-, in the case of S&P)d@vngrad¢ or withdrawn, in each case, by the requisite
number of Rating Agencies (as defined below), anddt, within the Change of Control Period, subsetjy
upgraded (in the case of a downgrade) or reinst@tethe case of a withdrawal) to its earlier ctediting or
better, such that there is no longer a downgradsitidrawal by the requisite number of Rating Ageac For
these purposes, thiequisite number of Rating Agencieshall mean (i) at least two Rating Agencies, ffthe
time of the rating downgrade or withdrawal, threem@re Rating Agencies have assigned a creditgatirthe
Guarantor, or (ii) at least one Rating Agency ftftlee time of the rating downgrade or withdrawalvér than
three Rating Agencies have assigned a credit r&titige Guarantor.

Notwithstanding the foregoing, no Rating Downgratiall be deemed to have occurred in respect oftecyar
Change of Control if (a) following such a downgrattee Guarantor is still assigned an Investment&Rating
by one or more of the Rating Agencies effecting tlmevngrade, or (b) the Rating Agencies effecting th
downgrade or withdrawing their rating do not pulgliannounce or otherwise confirm in writing to tlssuer that
such reduction or withdrawal was the result, in kehar part, of any event or circumstance comprisedr
arising as a result of, or in respect of, the agajlie Change of Control.

Investment Grade Ratingneans: (1) with respect to S&P, any of the categdrom and including AAA to and
including BBB- (or equivalent successor categori€®) with respect to Moody’s, any of the categeffiom and
including Aaa to and including Baa3 (or equivalemtcessor categories); (3) with respect to FitdinBs, any of
the categories from and including AAA to and inchgiBBB- (or equivalent successor categories); @ndvith
respect to any other credit rating agency of edentainternational standing specified from timetitoe by the
Issuer, a rating that is equivalent to, or bettant the foregoing.

Change of Control Redemption Amoumbeans an amount equal to par plus interest actouedt excluding the
Change of Control Redemption Date.

Promptly upon the Issuer becoming aware that a @harfi Control Event has occurred, the Issuer Sfiaé
notice (aChange of Control Event Notideto the Agent, the Paying Agents and the Notehsld® accordance
with Condition 15 specifying the nature of the Cyaf Control Event and the circumstances givieg to it and
the procedure for exercising the Change of Cordl Option, as well as the date upon which theFeuiod (as
defined below) will end and the Change of Contretd®mption Date (as defined below).

To exercise the Change of Control Put Option tairegredemption or, as the case may be, purchaaeNuite
under this section, the holder of that Note mustdgfer or cause to be transferred its Notes toolredeemed or
purchased to the account of the Paying Agent dpdcifi the Put Option Notice for the account of thsuer
within the period (thd?ut Period of 45 days after the Change of Control Event &dots given together with a
duly signed and completed notice of exercise irfohen (for the time being current) obtainable frim specified
office of any Paying Agent (Rut Option Noticg and in which the holder may specify a bank actoanvhich
payment is to be made under this section.

The Issuer shall redeem or, at the option of tkadg procure the purchase of the Notes in reggeghich the
Change of Control Put Option has been validly exertas provided above, and subject to the trandfeuch
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Notes to the account of the Paying Agent for ttepant of the Issuer as described above on thevddth is the

fifth Business Day following the end of the Put iBér(the Change of Control Redemption Date Payment in

respect of any Note so transferred will be madthérelevant Specified Currency to the holder ® riélevant

Specified Currency denominated bank account inPilieOption Notice on the Change of Control Redeompti
Date via the relevant account holders.

()] Early Redemption Amounts

For the purposes of paragraph (b) above and Gondi, Zero Coupon Notes will be redeemed at an
amount equal to the sum of:

(A) the Reference Price specified in the applica&bital Terms; and

(B) the product of the Accrual Yield specified imetapplicable Final Terms (compounded annually)
being applied to the Reference Price from (anduitiolg) the Issue Date to (but excluding) the date
fixed for redemption or (as the case may be) the d@on which such Note becomes due and
repayable,

or such other amount as is provided in the applickmal Terms.

Where any calculation of an early redemption arhdésino be made for a period which is not a whole
number of years, the calculation in respect ofgbgod of less than a full year shall be made enbsis of a
360-day year consisting of 12 months of 30 day$ eax, in the case of an incomplete month, the eurob
days elapsed.

(9) Instalments

If the Notes are repayable in instalments, they bé repaid in the Instalment Amounts and on the
Instalment Date specified in the applicable Finairis.

(h) Purchases

The Issuer, the Guarantor or any Subsidiary ofGharantor may at any time purchase Notes (together,
in the case of definitive Notes, with all unmatufRekceipts and Coupons appertaining thereto) innaaayner and
at any price. In the case of a purchase by tesdeh tender must be made available to all Noteholaléke. The
Issuer, the Guarantor or any Subsidiary of the @ntar will be entitled to hold and deal with Notsspurchased
as the Issuer, the Guarantor or the relevant Sialpgidf the Guarantor thinks fit.

0] Cancellation

All Notes which are redeemed in full will forthwitte cancelled and Notes which are purchased by or o
behalf of the Issuer, the Guarantor or any Subsidid the Guarantor may, at the election of theuéss be
cancelled (together in each case with all unmatURedeipts and Coupons attached thereto or delivered
therewith). Notes purchased by or on behalf ofligseier, the Guarantor or any Subsidiary of ther@tar may
not be reissued or resold other than to the IssiueiGuarantor or any Subsidiary of the Guarantor.

()] Late Payment on Zero Coupon Notes

If the amount payable in respect of any Zero Cougote upon redemption of such Zero Coupon Note
pursuant to paragraph (a), (b), (d) or (e) abovepam its becoming due and repayable as providétbimdition
11 is improperly withheld or refused, the amourg dad repayable in respect of such Zero Coupon itk be
the amount calculated as provided in paragraplalfeye as though the references therein to thefilat for
redemption or the date upon which the Zero Coupaoie lMecomes due and repayable were replaced brgmeés
to the date which is the earlier of:

(1) the date on which all amounts due in respeth@#Zero Coupon Note have been paid; and

(2) the date on which the full amount of the monpggable has been received by the Agent and notice
to that effect has been given in accordance withdion 15.
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7. Payments
(@) Method of Payment
Subject as provided below:

0] payments in a currency other than euro will thade by transfer to an account in the relevant
Specified Currency maintained by the payee witH)yoa cheque in such Specified Currency drawn
on, a bank in the principal financial centre of toeintry of such Specified Currency; and

(i)  payments in euro will be made by transfer teuso account (or any other account to which euag m
be credited or transferred) maintained by the payitie a bank in the principal financial centre of
any Participating Member State of the European Conities.

Payments will be subject in all cases to (i) asgdl or other laws and regulations applicable toeire
the place of payment, but without prejudice to fitevisions of Condition 10 and (ii) any withholdiray
deduction required pursuant to an agreement destciibSection 1471(b) of the U.S. Internal ReveGoee of
1986 (theCodé or otherwise imposed pursuant to Sections 14vdutih 1474 of the Code, any regulations or
agreements thereunder, any official interpretatitmseof, or (without prejudice to the provisiorfsGondition
10) any law implementing an intergovernmental apphathereto.

In these Conditions:
Eurozonemeans the zone comprising the Participating MerSietes;

Participating Member Statameans a Member State of the European Communhiggsadopts or has
adopted the euro as its lawful currency in accardamith the Treaty; and

Treaty means the Treaty establishing the European Contiesyras amended.

(b) Presentation of Notes, Receipts, Coupons and $alon

Payments of principal in respect of definitive Noteill (subject as provided below) be made in the
manner provided in paragraph (a) above agains¢sder of definitive Notes and payments of intenesespect
of definitive Notes will (subject as provided belole made as aforesaid against surrender of Couporsach
case at the specified office of any Paying Agemside the United States.

Payments of instalments (if any) of principal, otfi@gan the final instalment, will (subject as pidsa
below) be made against presentation and surreridbe aelevant Receipt. Each Receipt must be ptedefor
payment of the relevant instalment together with definitive Note to which it appertains. Receiptesented
without the definitive Notes to which they appentaio not constitute valid obligations of the Issuéipon the
date on which any definitive Note becomes due @pdyable, unmatured Receipts (if any) appertaittiegeto
(whether or not attached) shall become void angayment shall be made in respect thereof.

Fixed Rate Notes in definitive form should be préed for payment together with all unmatured
Coupons appertaining thereto (which expressionl $biakhis purpose include Coupons falling to bguisd on
exchange of matured Talons) failing which the amafnany missing unmatured Coupon (or, in the aafse
payment not being made in full, the same propontibtihe amount of such missing unmatured Coupdheasum
so paid bears to the sum due) will be deducted fiflmensum due for payment. Each amount of princioal
deducted will be paid in the manner mentioned alamanst surrender of the relative missing Coupg@mg time
before the expiry of ten years after the Relevaateas defined in Condition 10) in respect of spdhcipal
(whether or not such Coupon would otherwise hawsine void under Condition 14) or, if later, fiveaye from
the date on which such Coupon would otherwise h&oeme due. Upon any Fixed Rate Note becoming ndie a
repayable prior to its Maturity Date, all unmaturEalons (if any) appertaining thereto will becorm@dvand no
further Coupons will be issued in respect thereof.
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Upon the date on which any Floating Rate Note fimidive form becomes due and repayable, unmatured
Coupons and Talons (if any) relating thereto (weettr not attached) shall become void and no payeras
the case may be, exchange for further Coupons lshaiiade in respect thereof.

If the due date for redemption of any definitivetdlés not an Interest Payment Date or a Specified
Interest Payment Date, interest (if any) accruagspect of such Note from (and including) the pdéng Interest
Payment Date or Specified Interest Payment Datasthe case may be, the Interest Commencemenisbalte
be payable only against surrender of the relevefimitive Note.

Payments of principal and interest (if any) in extpof Notes represented by any global Note will
(subject as provided below) be made in the manpexified above in relation to definitive Notes aterwise in
the manner specified in the relevant global Notmi@st presentation or surrender, as the case magflsuch
global Note (if it is not intended to be issuedNGN form), at the specified office of the Agent.récord of each
payment made against presentation or surrendeudf global Note, distinguishing between any paynwnt
principal and any payment of interest, will be matesuch global Note by the Agent and such recbed e
prima facieevidence that the payment in question has been.made

The holder of the relevant global Note shall bedhly person entitled to receive payments in respec
Notes represented by such global Note and therlgsuas the case may be, the Guarantor will behdiged by
payment to, or to the order of, the holder of sglkdbal Note in respect of each amount so paid. hEddhe
persons shown in the records of Euroclear or Ciesns), Luxembourg as the holder of a particular inam
amount of Notes must look solely to Euroclear cgaEstream, Luxembourg, as the case may be, fahhie of
each payment so made by the Issuer or, as then@sbe, the Guarantor to, or to the order of, thieldr of the
relevant global Note. No person other than theldrobf the relevant global Note shall have anynelagainst the
Issuer or, as the case may be, the Guarantorpecesf any payments due on that global Note.

Payments of interest in respect of the Notes wlhiiade at the specified office of a Paying Agerhan
United States (which expression, as used hereiansndne United States of America (including theeStand the
District of Columbia, its territories, its posses® and other areas subject to its jurisdictian)) i

() the Issuer has appointed Paying Agents witltifipel offices outside the United States with the
reasonable expectation that such Paying Agentsduoelable to make payment at such specified
offices outside the United States of the full amaafminterest on the Notes in the manner provided
above when due;

(i)  payment of the full amount of such interestsaich specified offices outside the United Stases i
illegal or effectively precluded by exchange colstrar other similar restrictions; and

(i)  such payment is then permitted under Unitedt&s law without involving, in the opinion of the
Issuer and the Guarantor, adverse tax consequenties Issuer.

(c) Redenomination

The Issuer may, without the consent of the Note#rsldr the holders of related Receipts or Coupons o
giving at least 30 days’ prior notice to the Notieleos in accordance with Condition15, elect thath veffect
from the Redenomination Date specified in the motihe Notes shall be redenominated in euro. Tewtien will
have effect as follows:

(i each Specified Denomination will be deemed & denominated in such amount of euro as is
equivalent to its denomination in the Specified réncy at the Established Rate, subject to such
provisions (if any) as to rounding (and paymentsespect of fractions consequent on rounding) as
the Issuer may decide, and as may be specifidindtice;

(i)  after the Redenomination Date, all paymentseispect of the Notes, the Receipts and the Coupons
will be made solely in euro, including payments ioferest in respect of periods before the
Redenomination Date, as though references in thesNo the Specified Currency were to euro; and
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(i) such changes shall be made to these Conditaanthe Issuer may decide and as may be speicified
the notice, to conform them to conventions theriegiple to instruments denominated in euro or to
enable the Notes to be consolidated with one oerissues of other notes, whether or not originally
denominated in the Specified Currency or euro.

(d) Exchangeability

The Issuer may without the consent of the Notehielde the holders of related Receipts or Coupons, o
giving at least 30 days’ prior notice to the Noteleos in accordance with Condition 15, elect thdth effect
from the Redenomination Date or such later date&yment of interest under the Notes as it mayigpiecthe
notice, the Notes shall be exchangeable for Notpsessed to be denominated in euro in accordantesatch
arrangements as the Issuer may decide and as ngpebiied in the notice, including arrangementdenrwhich
Receipts and Coupons unmatured at the date sdispgdzécome void.

In this Condition, the following expressions hake following meanings:
Established Rateneans the rate for conversion of the Specified&y (including compliance with rules

relating to roundings in accordance with applicdhleopean Community regulations) into euro esthblishy the
Council of the European Union pursuant to Artidd®) of the Treaty; and

Redenomination Datemeans any date for payment of interest under tbeeNspecified by the Issuer
which falls on or after the date on which the copnf the Specified Currency participates in Eusrp&conomic
and Monetary Union pursuant to the Treaty.

(e) Payment Day

If the date for payment of any amount in respe@rof Note, Receipt or Coupon is not a Payment ey,
holder thereof shall not be entitled to paymenil uhe next following Payment Day in the relevamage and
shall not be entitled to further interest or otpayment in respect of such delay. For these pagyasnless
otherwise specified in the applicable Final TerRgsyment Daymeans any day which is both:

0] a day (other than a Saturday or a Sunday) dohwbanks are open for business in
(A) the relevant place of presentation; and
(B) any Additional Financial Centre specified ir thpplicable Final Terms; and

(i)  either (1) in relation to Notes denominatedairSpecified Currency other than euro, a day orchvhi
commercial banks and foreign exchange marketeggdyments in the principal financial centre of
the relevant Specified Currency (if other than Lemdand which if the Specified Currency is
Australian dollars shall be Melbourne) or (2) idat®n to notes denominated in euro, a day on
which the TARGET System (as defined in Condition)&¢)) is operating.

()] Interpretation of Principal and Interest

Any reference in these Conditions to principal @spect of the Notes shall be deemed to include, as
applicable:

0] any additional amounts which may be payablédnwdispect to principal under Condition 10;
(i)  the Final Redemption Amount of the Notes;

(i)  the Early Redemption Amount of the Notes;

(iv) the Optional Redemption Amount(s) (if any)tbé Notes;

(v) inrelation to Notes redeemable in instalmettits,Instalment Amounts; and
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(vi) any premium and any other amounts which mapdngble under or in respect of the Notes.

Any reference in these Conditions to interest ispeet of the Notes shall be deemed to include, as
applicable, any additional amounts which may beapseywith respect to interest under Condition 10.

8. Agent and Paying Agents

The names of the initial Agent and the initial PayiAgents and their initial specified offices ast sut
below.

The Issuer and the Guarantor are entitled to vaetgroninate the appointment of any Paying Agent@nd
appoint additional or other Paying Agents and/grape any change in the specified office throughctvtany
Paying Agent acts, provided that:

()  solong as the Notes are admitted to listingding and/or quotation by any listing authoritigck
exchange and/or quotation system, there will a@iraks be a Paying Agent with a specified office in
such place as may be required by the rules andatems of the relevant listing authority, stock
exchange and/or quotation system;

(i)  there will at all times be a Paying Agent wilspecified office acting in continental Europe;
(i)  there will at all times be an Agent; and

(iv) each of the Issuer and the Guarantor will eagbat it maintains a Paying Agent in a MembeteSta
of the European Union that will not be obliged td@hivold or deduct tax pursuant to European
Council Directive 2003/48/EC or any law implementior complying with, or introduced in order to
conform to, such Directive.

In addition, the Issuer and the Guarantor shathfeith appoint a Paying Agent having a specifieficefin
New York City in the circumstances described in fimal paragraph of Condition 7(b). Any variation,
termination, appointment or change shall only taftect (other than in the case of insolvency, witeshall be of
immediate effect) after not less than 30 nor mbemt45 days’ prior notice thereof shall have begargto the
Noteholders in accordance with Condition 15 proditieat no such variation, termination, appointm@nthange
shall take effect (except in the case of insolvgmwayhin 15 days before or after any Interest Paynigate or
Specified Interest Payment Date, as the case may be

9. Exchange of Talons

On and after the Interest Payment Date or the Speédnterest Payment Date, as appropriate, onwttie
final Coupon comprised in any Coupon sheet matthesTalon (if any) forming part of such Couponethmay
be surrendered at the specified office of the Agerdny Paying Agent in exchange for a further Goupheet
including (if such further Coupon sheet does nolide Coupons to (and including) the final datetfer payment
of interest due in respect of the Notes to whiclappertains) a further Talon, subject to the piows of
Condition13. Each Talon shall, for the purposeshafse Conditions, be deemed to mature on theekiter
Payment Date or the Specified Interest Payment [@at¢he case may be) on which the final Couponpcised
in the relative Coupon sheet matures.

10. Taxation

All amounts payable (whether in respect of pringipedemption amount, interest or otherwise) irpees
of the Notes will be made free and clear of andhauit withholding or deduction for or on accouniofy present
or future taxes, duties, assessments or governhwmaeges of whatever nature imposed or leviedrbgnobehalf
of The Netherlands or the Kingdom of Spain, asdase may be, or any political subdivision thereofioy
authority or agency therein or thereof having poweetax or required pursuant to an agreement desatrin
section 1471(b) of the Code, unless the withholdorgdeduction of such taxes, duties, assessments or
governmental charges is required by law. In theng the Issuer, failing which the Guarantor, vidly such
additional amounts as may be necessary in ordérthieanet amounts receivable by any Noteholder sfteh
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withholding or deduction shall equal the respectarmounts which would have been receivable by such
Noteholder in the absence of such withholding adudéon; except that no such additional amountdl e
payable in relation to any payment in respect gfidates or Coupon:

(i)

(ii)

(i)

(iv)

v)

(Vi)

to, or to a third party on behalf of, a Notedte who is liable to such taxes, duties, assessnunt
governmental charges in respect of such Notes d&soreof his having some connection with The
Netherlands or, as applicable, the Kingdom of Smdler than the mere holding of such Notes or
Coupon; or

presented for payment more than thirty dayterathe Relevant Date, except to the extent that th
relevant Noteholder would have been entitled tdhadditional amounts on presenting the same for
payment on the expiry of such period of thirty dayrs

in The Netherlands or, as applicable, the gdom of Spain; or

where such withholding or deduction is imposgda payment to an individual and is requiredeo b
made pursuant to European Union Directive 2003/@8¢E any other Directive implementing the
conclusions of the ECOFIN Council meeting of 26Md@vember 2000 on the taxation of savings
income or any law implementing or complying with, introduced in order to conform to, such
Directive; or

presented for payment by or on behalf of a Nolder who would have been able to avoid such
withholding or deduction by presenting the relevisiote or Coupon to another Paying Agent in a
Member State of the European Union or

where such withholding or deduction is reqdirpursuant to an agreement described in Section
1471(b) of the Code or otherwise imposed pursuaBtections 1471 through 1474 of the Code, any
regulations or agreements thereunder, any offiniarpretations thereof, or any law implementing
an intergovernmental approach thereto.

For the purposes of these Conditions, Reevant Datemeans, in respect of any payment, the date on
which such payment first becomes due and payabhbteif bhe full amount of the moneys payable has bexn
received by the Agent on or prior to such due dtmeans the first date on which, the full amoahtsuch
moneys having been so received and being avaifableayment to Noteholders, notice to that effdwetlishave
been duly given to the Noteholders of the relegaries in accordance with Condition 15.

If the Issuer or the Guarantor, as the case mapdmymes subject at any time to any taxing jurisaic
other than or in addition to The Netherlands or Kinegdom of Spain, as the case may be, refereneasirhto
The Netherlands and the Kingdom of Spain respdygtishall be read and construed as references to The
Netherlands or the Kingdom of Spain, as the caselraaand/or to such other jurisdiction.

Any reference in these Conditions to principal,emgtion amount and/or interest in respect of theesdlo
shall be deemed also to refer to any additionaliamsowhich may be payable under this Condition 10.

11. Events of Default

The following events or circumstances (eaclcaant of Defaulj shall be acceleration events in relation to
the Notes of any Series, namely:

(a)

(b)

Non-paymentthe Issuer fails to pay any amount of principaldspect of the Notes within 7 days of
the due date for payment thereof or fails to payamount of interest in respect of the Notes within
14 days of the due date for payment thereof; or

Breach of other obligationsthe Issuer or the Guarantor defaults in the perdome or observance
of any of its other obligations under or in respeicthe Notes or the Deed of Guarantee and such
default remains unremedied for 30 days after writietice thereof, addressed to the Issuer and the
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(©)

(d)

(e)

(f)

(9)

(h)

(i)

Guarantor by any Noteholder, has been deliverg¢bedssuer and the Guarantor or to the specified
office of the Agent; or

Cross-default of the Issuer, the Guarantor or a Rcipal Subsidiary (i) any Relevant Indebtedness
(as defined in Condition 4) of the Issuer, the @utor or any of their respective Principal
Subsidiaries is not paid when due or (as the casg lm) within any originally applicable grace
period; (ii) any such Relevant Indebtedness becd@ordsecomes capable of being declared) due and
payable prior to its stated maturity otherwise thaithe option of the Issuer, the Guarantor otlfas
case may be) the relevant Principal Subsidiarypoovided that no event of default, howsoever
described, has occurred) any person entitled th Retevant Indebtedness; or (iii) the Issuer, the
Guarantor or any of their respective Principal &libsies fails to pay when due any amount payable
by it under any Guarantee of any Relevant Indelgesinprovided that the amount of Relevant
Indebtedness referred to in sub-paragraph (i) arglib-paragraph (ii) above and/or the amount
payable under any Guarantee referred to in subgpegph (iii) above individually or in the aggregate
exceeds euro 50,000,000 (or its equivalent in dngracurrency or currencies); or

Unsatisfied judgementone or more judgement(s) or order(s) for the payneérany amount is
rendered against the Issuer, the Guarantor or &ttyeo respective Principal Subsidiaries (if any)
and continue(s) unsatisfied and unstayed for abgesf 30 days after the date(s) thereof or, ifrlate
the date therein specified for payment; or

Security enforceda secured party takes possession, or a receiveggeaaor other similar officer is
appointed, of the whole or any part of the undéngkassets and revenues of the Issuer, the
Guarantor or any of their respective Principal $liasies (if any); or

Insolvency etc(i) the Issuer, the Guarantor or any of their repe Principal Subsidiaries (if any)
becomes insolvent, is adjudicated bankrupt (oriapgbr an order of bankruptcy) or is unable to
pay its debts as they fall due, (ii) an administrair liquidator of the Issuer, the Guarantor oy ah
their respective Principal Subsidiaries (if any)obthe whole or any part of the undertaking, asset
and revenues of the Issuer, the Guarantor or atlyeaf respective Principal Subsidiaries (if arg) i
appointed (or application for any such appointniemhade), (i) the Issuer, the Guarantor or any of
their respective Principal Subsidiaries (if anyjes any action for a readjustment or deferment of
any of its obligations or makes a general assighmean arrangement or composition with or for
the benefit of its creditors or declares a moratuorin respect of any of its Indebtedness or any
Guarantee of any Indebtedness given by it or fig)lssuer, the Guarantor or any of their respective
Principal Subsidiaries (if any) ceases or threatensease to carry on all or substantially alltef i
business (otherwise than, in the case of a Prih@phsidiary of the Issuer (if any) or a Principal
Subsidiary of the Guarantor (other than the Issufm) the purposes of or pursuant to an
amalgamation, reorganisation or restructuring wisiidvent); or

Winding up etc an order is made or an effective resolution is gé$sr the winding up, liquidation
or dissolution of the Issuer, the Guarantor or ahtheir respective Principal Subsidiaries (if any)
(otherwise than, in the case of a Principal Subsjdof the Issuer (if any) or a Principal Subsidiar
of the Guarantor, for the purposes of or pursuaaintamalgamation, reorganisation or restructuring
whilst solvent); or

Analogous eventany event occurs which under the laws of The N&hds or the Kingdom of
Spain has an analogous effect to any of the euveffigsred to in paragraphs (d) to (g) above
including, but not limited tosurseance van betalirmndconcursarespectively; or

Failure to take action etcany action, condition or thing at any time requitedbe taken, fulfilled or
done in order (i) to enable the Issuer and the &uar lawfully to enter into, exercise their
respective rights and perform and comply with tlespective obligations under and in respect of
the Notes and the Deed of Guarantee, (ii) to endwatethose obligations are legal, valid, binding
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and enforceable and (iii) to make the Notes, theeipts, the Coupons and the Guarantee admissible
in evidence in the courts of The Netherlands ardKmgdom of Spain is not taken, fulfilled or
done; or

()] Unlawfulness it is or will become unlawful for the Issuer or t@aarantor to perform or comply
with any of its obligations under or in respectlw Notes or the Deed of Guarantee; or

(k)  Deed of Guarantee not in forceahe Deed of Guarantee is not (or is claimed byGharantor not to
be) in full force and effect; or

)] Controlling shareholder the Issuer ceases to be wholly-owned and contrbieithe Guarantor.

If any Event of Default shall occur in relationdny Series of Notes, any Noteholder of the releantes
may, by written notice to the Issuer and the Guaraat the specified office of the Agent, decldrat such Note
and (if the Note is interest-bearing) all interdsn accrued on such Note shall be forthwith due eyable,
whereupon the same shall become immediately duepagdble at its early termination amount (tarly
Termination Amoun) (which shall be its principal amount or such otBarly Termination Amount as may be
specified in or determined in accordance with #levant Final Terms) less, in the case of any Im&tat Note,
the aggregate amount of all instalments that $izalé become due and payable in respect of suchuxder any
other Condition prior to the date fixed for redeimpt(which amount, if and to the extent not theidpeemains
due and payable), together with all interest (if)aaccrued thereon without presentment, demandegiror other
notice of any kind, all of which the Issuer willgessly waive, anything contained in such Notethéocontrary
notwithstanding, unless, prior thereto, all EveottDefault in respect of the Notes of the relevasties shall
have been cured.

In these Conditions:
Gas Natural Fenosa Groupneans the Guarantor and its Subsidiaries from tintiene; and

Principal Subsidiarymeans, at any time, a Subsidiary of the Guaramkmse total assets, income before
taxes or sales (excluding intra-group items) themak or exceed ten per cent. (10%) of the totadtassncome
before taxes or sales of the Gas Natural FenosapGom a consolidated basis) and, for this purpose:

(i)  the total assets, income before taxes and sdlasSubsidiary of the Guarantor will be determdine
from its financial statements (consolidated if @shSubsidiaries) upon which the latest annual
audited financial statements of the Gas NaturabS&iGroup have been based,;

(i)  if a Subsidiary of the Company becomes a mandig¢he Gas Natural Fenosa Group after the date
on which the latest audited financial statementsthef Gas Natural Fenosa Group have been
prepared, the total assets, income before taxesalad of that Subsidiary will be determined from
its latest annual financial statements;

(iii)  the total assets, income before taxes andssaf the Gas Natural Fenosa Group will be detexdhin
from its latest annual audited financial statemeatfusted (where appropriate) to reflect the total
assets, income before taxes and sales of any cgngpdousiness subsequently acquired or disposed
of; and

(iv) if a Principal Subsidiary disposes of all abstantially all of its assets to another Subsyd@frthe
Guarantor, the disposing Subsidiary will immediatetase to be Principal Subsidiary and the other
Subsidiary (if it is not already) will immediatelgecome a Principal Subsidiary and, for the
avoidance of doubt, the subsequent financial seésmof those Subsidiaries and the Gas Natural
Fenosa Group will be used to determine whethertagsidiaries are Principal Subsidiaries or not.

A report by the Directors of the Guarantor thathieir opinion, a Subsidiary of the Guarantor issanot or
was or was not at any particular time or througlamyt specified period a Principal Subsidiary, aquanied by a
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report by the Auditors addressed to the Directérh® Guarantor as to proper extraction of therfiguused by
the Directors of the Guarantor in determining thendtpal Subsidiaries of the Guarantor and matharaht
accuracy of the calculations shall, in the abs@feeanifest error, be conclusive and binding onNla¢eholders.

12. Meetings of Noteholders

The Agency Agreement contains provisions (whicHldiave effect as if incorporated by reference imre
for convening meetings of the Noteholders of angeSeo consider any matter affecting their intesemcluding
(without limitation) the modification by Extraordiny Resolution (as defined below) of these Conuiitio An
Extraordinary Resolution passed at any meetinghef Moteholders of any Series will be binding on all
Noteholders of such Series, whether or not theypegsent at the meeting, and on all holders of Gosipelating
to Notes of such Series.

Extraordinary Resolutionmeans a resolution passed at a meeting of thehbhldiers duly convened and
held by a majority consisting of not less than @b gent. of the persons voting thereat upon a sifdvands or if
a poll be duly demanded then by a majority corsistif not less than 75 per cent. of the votes goresuch poll.

The Agency Agreement provides that a resolutiowiitting signed by or on behalf of the holders of no
less than 75 per cent. in nominal value of the 8lotgtstanding shall for all purposes be as valitl effective as
an Extraordinary Resolution passed at a meetingabéholders duly convened and held. Such a résolin
writing may be contained in a single document oséreral documents in the same form, each signedt loy
behalf of one or more Noteholders.

13. Replacement of Notes, Receipts, Coupons and Talons

Should any Note, Receipt, Coupon or Talon be Istgtien, mutilated, defaced or destroyed, it may be
replaced at the specified office of the Agent imtdon (or such other place as may be notified ti\tbieholders),
subject to all applicable laws and listing authgritock exchange and/or quotation system requinemngpon
payment by the claimant of the expenses incurrezbimection therewith and on such terms as to eesland
indemnity as the Issuer and the Guarantor may nedwy require. Mutilated or defaced Notes, Resgipt
Coupons or Talons must be surrendered before mpkaats will be issued.

14. Prescription

The Notes, Receipts and Coupons will become voldssnpresented for payment within a period of ten
years (in the case of principal) and five yearstfia case of interest) after the Relevant Dated@imed in
Condition 10) therefor.

There shall not be included in any Coupon sheeed®n exchange of a Talon any Coupon the claim for
payment in respect of which would be void pursuarthis Condition 14 or Condition 7(b) or any Talhich
would be void pursuant to Condition 7(b).

15. Notices

All notices regarding the Notes shall be valid ifbpshed in one or more leading English languagky da
newspapers with circulation in the United Kingdomhich is expected to be tik&nancial Timeyand (so long as
the Notes are listed on the official list of thexembourg Stock Exchange and the rules of that st®&ckange so
require) published either on the website of the drakourg Stock Exchange (www.bourse.du in a leading
newspaper having general circulation in Luxembduwrigich is expected to be theixemburger Wojtor, if such
publication shall not be practicable, in an Englasfiguage newspaper of general circulation in Eetrofiny such
notice shall be deemed to have been given on tleeadasuch publication or, if published more tharte or on
different dates, on the first date on which puli@ais made.

Notices to be given by any Noteholder shall be iimg and given by lodging the same, together \ilitd
relative Note or Notes, with the Agent. Whilst asfythe Notes are represented by a global Note, satibe may
be given by any Noteholder to the Agent via Eurackend/or Clearstream, Luxembourg, as the casebmain
such manner as the Agent and Euroclear and/or sfleam, Luxembourg, as the case may be, may apfoove
this purpose.
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16.

17.

Further Issues

The Issuer shall be at liberty from time to timehout the consent of the Noteholders to createissuk
further notes rankingari passuin all respects (or in all respects save for im& payment of interest thereon)
with the outstanding Notes and so that the samd# bkaconsolidated and form a single series with th
outstanding Notes.

Substitution of the Issuer

(a)

The Issuer and the Guarantor may with respeeiny Series of Notes issued by the Issuer (the
Relevant Noteswithout the consent of any Noteholder, substifisiethe Issuer any other body
corporate incorporated in any country in the wakdthe debtor in respect of the Notes and the
Agency Agreement (th&ubstituted Debtdr upon notice by the Issuer, the Guarantor and the
Substituted Debtor to be given by publication in@dance with Condition 1provided that:

(i)

(ii)

(i)

(iv)

v)

(Vi)

(Vi)

(viii)

neither the Issuer nor the Guarantor are imualéin respect of any amount payable under any
of the Relevant Notes;

the Issuer, the Guarantor and the Substitiedtor have entered into such documents (the
Document3 as are necessary to give effect to the substitudind in which the Substituted
Debtor has undertaken in favour of each Notehotdehe Relevant Notes to be bound by
these Conditions and the provisions of the Agengse@ment as the debtor in respect of such
Notes in place of the Issuer (or of any previousstitute under this Condition 17);

if the Substituted Debtor is resident for tpMrposes in a territory (tHéew Residenceother
than that in which the Issuer prior to such substih was resident for tax purposes (the
Former Residencethe Documents contain an undertaking and/or @ikbr provisions as
may be necessary to ensure that each Noteholdbe dRelevant Notes has the benefit of an
undertaking in terms corresponding to the provisiohCondition 10, with, where applicable,
the substitution of references to the Former Resielevith references to the New Residence;

the Guarantor guarantees the obligations efSbstituted Debtor in relation to outstanding
Relevant Notes;

the Substituted Debtor, the Issuer and the éntar have obtained all necessary governmental
approvals and consents for such substitution andh® performance by the Substituted
Debtor of its obligations under the Documents amdHte performance by the Guarantor of its
obligations under the Guarantee as they relatddoobligations of the Substituted Debtor
under the Documents;

each stock exchange on which the Relevant Natee listed shall have confirmed that,
following the proposed substitution of the Subs#ith Debtor, the Relevant Notes will
continue to be listed on such stock exchange;

a legal opinion shall have been deliveredhie Agent (from whom copies will be available)
from lawyers of recognised standing in the counfrincorporation of the Substituted Debtor,
confirming, as appropriate, that upon the substitutaking place (A) the requirements of this
Condition 17, save as to the giving of notice te Moteholders have been met and (B) the
Notes, Coupons and Talons are legal, valid anditgnadbligations of the Substituted Debtor
enforceable in accordance with their terms;

Moody’s Investors Service Limited and Standlaand Poor’s Ratings Services, a Division of
The McGraw-Hill Companies (or any other rating agemhich has issued a rating in

connection with the Relevant Notes) shall have icowfd that following the proposed

substitution of the Substituted Debtor, the crediing of the Relevant Notes will not be
adversely affected; and
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(ix) if applicable, the Substituted Debtor has dppeal a process agent as its agent in England to
receive service of process on its behalf in retatiany legal proceedings in England arising
out of or in connection with the Relevant Notes ang Coupons.

(b)  Upon the execution of the Documents and thivelsi of the legal opinions, the Substituted Debtor
shall succeed to, and be substituted for, and mascise every right and power, of the Issuer under
the Relevant Notes and the Agency Agreement wittstime effect as if the Substituted Debtor had
been named as the Issuer herein, and the Issuérbsheeleased from its obligations under the
Relevant Notes and under the Agency Agreement.

(c)  After a substitution pursuant to Condition 17the Substituted Debtor may, without the consént
any Noteholder, effect a further substitution. &ie provisions specified in Condition 17(a) and
17(b) shall applynutatis mutandisand references in these Conditions to the Isste, where the
context so requires, be deemed to be or includeartes to any such further Substituted Debtor.

(d)  After a substitution pursuant to Condition 1)7¢a 17(c) any Substituted Debtor may, without the
consent of any Noteholder, reverse the substitutiortatis mutandis

(e) The Documents shall be delivered to, and keptthee Agent. Copies of the Documents will be
available free of charge at the specified officeath of the Agents.

18. Governing Law; Submission to Jurisdiction

The Agency Agreement, the Deed of Covenant, thedDefeGuarantee and the Notes and any non-
contractual obligations arising out of or in cortimt with them are governed by, and shall be coestrin
accordance with, English law. The Issuer and thar@ntor irrevocably agree for the benefit of thed¥olders
that the courts of England shall have jurisdictiorhear and determine any suit, action or procegsdiand to
settle any disputes (togetheroceedingy, which may arise out of, or in connection withe tAgency Agreement,
the Deed of Covenant, the Deed of Guarantee andNties and, for such purpose, irrevocably submithto
jurisdiction of such courts.

The Issuer and the Guarantor irrevocably and uritondlly waive and agree not to raise any objattio
which any of them may have now or subsequentlyhéolaying of the venue of any Proceedings in thetsoof
England and any claim that any Proceedings have beright in an inconvenient forum and furthernvioeably
and unconditionally agree that a judgement in angc€edings brought in the courts of England shall b
conclusive and binding upon each of them and magnii@rced in the courts of any other jurisdictidwothing in
this Condition shall limit any right to take Prode®gs against the Issuer and/or the Guarantor yro#imer court
of competent jurisdiction, nor shall the takingRybceedings in one or more jurisdictions precliuaetaking of
Proceedings in any other jurisdiction, whether corently or not.

The Issuer and the Guarantor irrevocably and uritiondlly appoint Law Debenture Corporate Services
Limited at Fifth Floor, 100 Wood Street, London BC2EX, United Kingdom as agent for service of pisx
England in respect of any Proceedings in Englamtdusmlertake that in the event of it ceasing sactdlee Issuer
and the Guarantor will forthwith appoint a furthmerson as their agent for that purpose and ndidgyname and
address of such person to the Agent and agreefdlilatg such appointment within fifteen days, adgteholder
shall be entitled to appoint such a person by enitiotice addressed to the Issuer and the Guamamdadelivered
to the Issuer and the Guarantor or to the specféde of the Agent. Nothing contained hereinlshfect the
right of any Noteholder to serve process in angiothanner permitted by law.

19. Rights of Third Parties

No person shall have any right to enforce any tereondition of any Notes under the Contracts (Rigff
Third Parties) Act 1999.
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TERMS AND CONDITIONS OF NOTES
ISSUED BY GAS NATURAL CAPITAL MARKETS, S.A.

The following is the text of the terms and condgiavhichsubject to completion in accordance with the
provisions of the relevant Final Terms, will be ersd on each Note in definitive form issued by Satural
Capital Markets, S.A. under the Programme. The $esind conditions applicable to any Note in glolmahf will
differ from those terms and conditions which woafiply to the Note were it in definitive form to tietent
described in the Base Prospectus dated 19 NoveRid& relating to the Notes, under “Form of the Ngte

Gas Natural Fenosa Finance B.V. and Gas NaturataCafarkets, S.A. have established a Euro Medium
Term Note Programme (tHerogramme for the issuance of up to Euro 14,000,000,00@ggregate nominal
amount of Notes (thHoteg guaranteed by Gas Natural SDG, S.A.

Notes issued under the Programme are issued asqedch a Series) and each Series may comprise one
more tranches (each a Tranche) of Notes. Eaclchieais the subject of final terms (tR@al Terms) which
completes these terms and conditions @omditiony. The terms and conditions applicable to anyigaler
Tranche of Notes are these Conditions as compleyeitie relevant Final Terms. All subsequent refees in
these Conditions to “Notes” are to the Notes wlaichthe subject of the relevant Final Terms. Theeblare the
subject of an amended and restated agency agreedated on or about 18lovember 2013 (thé\gency
Agreement which expression shall include any further amesdbs or supplements thereto) and made between
Gas Natural Fenosa Finance B.V., Gas Natural Qaditakets, S.A. (thdssuer), Gas Natural SDG, S.A. as
Guarantor (theéSuarantor), Citibank, N.A., London Branch in its capacity Agent (theAgent or Calculation
Agent which expressions shall include any success@itibank, N.A., London Branch in its capacity aglsu
and the Paying Agents named therein (#aying Agents which expression shall include the Agent and any
substitute or additional Paying Agents appointe@doordance with the Agency Agreement). The Ndtes,
Receipts and the Coupons (each as defined bel®o) telve the benefit of a deed of covenant (the éed
Covenant, which expression shall include any amemisnor supplements thereto) dated on or about 19
November 2013 executed by the Issuer in relatidheéoNotes. The Guarantor has, for the benefihefholders
of the Notes from time to time (thoteholder3, executed and delivered a deed of guaranteeted of
Guaranteg dated on or about 19ovember 2013 under which it has guaranteed theaddgounctual payment of
all amounts due by the Issuer under the Notes lamdeed of Covenant as and when the same shalieedoe
and payable. If so required by Spanish law, teedswill execute an escritura publica (Bwblic Deed before a
Spanish Notary Public in relation to the Notes ®iltiregister such Public Deed with the Mercantiegistry of
Barcelona on or prior to the issue date of the 8lot€he Public Deed contains, among other informnatihe
terms and conditions of the Notes.

Interest bearing definitive Notes (unless othervitsicated in the applicable Final Terms) haverege
coupons (Coupons) and, if indicated in the apple&tnal Terms, talons for further Coupons (Taloatgached
on issue. Any reference herein to Coupons or caaipball, unless the context otherwise requiresjememed to
include a reference to Talons or talons. Definitl@es repayable in instalments have receipts (R&ydor the
payment of the instalments of principal (other th@nfinal instalment) attached on issue.

Copies of the Deed of Covenant, the Agency Agreéntbe Deed of Guarantee and the Final Terms
applicable to the Notes are available for inspactioring normal business hours at the specifieideofff each of
the Paying Agents, save that any Final Terms rajatd an unlisted Note of a Series will only beikde for
inspection by a Noteholder holding one or morestedl Notes of that Series and such Noteholder prosiuce
evidence satisfactory to the relevant Paying Agento its identity. If the Notes are to be adrditte trading on
the regulated market of the Luxembourg Stock Exgbathe applicable Final Terms will be publishedtba
website of the Luxembourg Stock Exchange at wwwrdmiu  All persons from time to time entitled to the
benefit of obligations under any Notes are deemseblave notice of, and are entitled to the bendfitat the
provisions of the Deed of Covenant, the Agency Agrent, the Deed of Guarantee and the applicabkel Fin
Terms, which are binding on them.
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Words and expressions defined in the Deed of Caxvettze Agency Agreement, the Deed of Guarantee or
used in the applicable Final Terms shall have #@es meanings where used in these Conditions utiess
context otherwise requires or unless otherwiseedtand provided that, in the event of inconsisteribg
applicable Final Terms will prevail.

1. Form, Denomination and Title

The Notes are in bearer form and, in the case bhitiee Notes, serially numbered in the Specified
Currency and the Specified Denomination(s), praditteat in the case of any Notes which are to beitaehinto
trading on a regulated market within the Europeeon&mic Area or offered to the public in a Memb&t& of
the European Economic Area in circumstances whgghire the publication of a prospectus under tlosfrctus
Directive, the minimum Specified Denomination shzdl euro 100,000 (or its equivalent in any otheremcy as
at the date of issue of those Notes). Notes of Spexified Denomination may not be exchanged faeslof
another Denomination.

So long as the Notes are represented by a Temp@thigal Note or Permanent Global Note and the
relevant clearing system(s) so permit, the Notéisoeitradeable only (a) if the Specified Denomioiatstated in
the relevant Final Terms is “euro 100,000 (or itgjuévalent in another currency)”, in the authorised
denomination of euro 100,000 (or its equivalenaitother currency) and integral multiples of eurdd@O0 (or
its equivalent in another currency) thereafter, (by if the Specified Denomination stated in theevaht Final
Terms is “euro 100,000 (or its equivalent in anatleeirrency) and integral multiples of euro 1,000 (ts
equivalent in another currency) in excess thereof'the minimum authorised denomination of euro,Q00 (or
its equivalent in another currency) and higher gr multiples of euro 1,000 (or its equivalent amother
currency), notwithstanding that no definitive noté be issued with a denomination above euro @99,(or its
equivalent in another currengy

Definitive Notes are issued with Coupons attached.

Subject as set out below, title to the Notes, Reseind Coupons will pass by delivery. Subjedetiout
below, the Issuer, the Guarantor, and any PayirenAmay deem and treat (and no such person wiiabke for
so deeming and treating) the bearer of any NotegiReor Coupon as the absolute owner thereof (veneir not
overdue and notwithstanding any notice of ownershigvriting thereon or notice of any previous lasstheft
thereof) for all purposes but, in the case of adopa Note, without prejudice to the provisions get in the next
succeeding paragraph.

For so long as any of the Notes is represented glplaal Note, each person who is for the time being
shown in the records of Euroclear Bank SA/NEu(oclear) or of Clearstream Banking SAClearstream,
Luxembourg as the holder of a particular nominal amount ofés (in which regard any certificate or other
document issued by Euroclear or Clearstream, Luwengbas to the nominal amount of Notes standinth¢o
account of any person shall be conclusive and binéir all purposes save in the case of manifest)eshall be
deemed to be the holder of such nominal amountabéNfor all purposes other than with respect ¢opdyment
of principal or interest on the Notes, for whichrpase the bearer of the relevant global Note sfalleemed to
be the holder of such nominal amount of Notes ooetance with and subject to the terms of the esleglobal
Note (and the expressiondoteholder and holder of Notesand related expressions shall be construed
accordingly). Notes which are represented by bajldlote will be transferable only in accordancéhwie rules
and procedures for the time being of Euroclearf @learstream, Luxembourg, as the case may be.

Any reference herein to Euroclear and/or Clearstrdaixembourg shall, whenever the context so psrmit
except in relation to Notes issued in NGN formdeemed to include a reference to any additionalternative
clearance system approved by the Issuer, the Gioaramd the Agent.

2. Status of the Notes

The Notes and the relative Receipts and Couporangj are direct, unconditional, unsubordinated and
(subject to Condition 4) unsecured obligationsh# tssuer rankingari passuwithout any preference among
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themselves and (subject to any applicable stat@xegptions) at leagari passuwith all other present and future
unsecured and unsubordinated obligations of thestss

Holders of Notes acknowledge that all Notes issureid be issued by the Issuer under the Prograrhaie s
rank pari passuamong themselves regardless of their respectieidate. By purchasing the Notes, holders of
the Notes expressly waive any priority that maylappthem pursuant to Article 410 of they de Sociedades de
Capital (Spanish Mercantile Companies Law) and, therefacknowledge that their rights under the Notesl shal
rankpari passuwith rights of holders of other Notes issued by issuer under the Programme.

In the event of insolvency (concurso) of the Issuader the Insolvency Law, claims relating to Mote
(unless they qualify by law as subordinated creditsler Article 92 of the Insolvency Law) will bediorary
credits (créditos ordinarios) as defined by theolmsncy Law. Ordinary credits rank below creditsaagst the
insolvency estate (créditos contra la masa) andlitsewith a privilege (créditos privilegiados). Onéry credits
rank above subordinated credits and the rightshafrsholders.

3. Status of the Deed of Guarantee

The payment of principal and interest together wsithother sums payable by the Issuer in respethef
Notes has been unconditionally and irrevocably guiged by the Guarantor. The obligations of thar&utor
under the Deed of Guarantee constitute direct, nofifonal, unsubordinated and (subject to Conditin
unsecured obligations of the Guarantor and (sulijeany applicable statutory exceptions) rgaki passuwith
all other present and future outstanding, unsecaneldunsubordinated obligations of the Guarantor.

In the event of insolvency (concurso) of the Gumanunder the Insolvency Law, claims under the
Guarantee relating to Notes (unless they qualifyauy as subordinated credits under Article 92 @ thsolvency
Law) will be ordinary credits (créditos ordinarioal defined in the Insolvency Law. Ordinary credink below
credits against the insolvency estate (créditostreoia masa) and credits with a privilege (créditos
privilegiados). Ordinary credits rank above subimated credits and the rights of shareholders.

4, Negative Pledge
So long as any Note remains outstanding (as defindte Agency Agreement):

(&) neither the Issuer nor the Guarantor shalltereapermit to subsist any Security Interest (othan
a Permitted Security Interest) upon the whole or @art of its present or future undertaking, assets
or revenues (including uncalled capital) to seamg Relevant Indebtedness or any Guarantee of
any Relevant Indebtedness; and

(b)  the Issuer and the Guarantor shall procureribae of their respective Subsidiaries will creaite
permit to subsist any Security Interest (other thdPermitted Security Interest) upon the whole or
any part of its present or future undertaking, @sserevenues (including uncalled capital) to secu
any Relevant Indebtedness or any Guarantee of algvéht Indebtedness,

without at the same time or prior thereto (i) seauthe Notes and/or, as the case may be, theaBGimis
obligations under the Deed of Guarantee, equally mateably therewith or (ii) providing such other
security for the Notes and/or, as the case mathleeGuarantor’s obligations under the Deed of Cutas
as may be approved by a resolution of the releSgnticate of Noteholders (as defined in Conditigh 1

In these Conditions:

Guaranteemeans, in relation to any Indebtedness of anyoReeny obligation of another Person to pay
such Indebtedness including (without limitation):

0] any obligation to purchase such Indebtedness;

(i)  any obligation to lend money, to purchase obscribe shares or other securities or to purchase
assets or services in order to provide funds fermpdlyment of such Indebtedness;
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(i) any indemnity against the consequences défault in the payment of such Indebtedness; and

(iv) any other agreement to be responsible for $ndbbtedness;

Indebtednessmeans any indebtedness of any Person for monepvied or raised including (without
limitation) any indebtedness for or in respect of:

0] amounts raised by acceptance under any acaaptaadit facility;

(i)  amounts raised under any note purchase fgcilit

(i)  the amount of any liability in respect of &s or hire purchase contracts which would, in@zrwe
with applicable law and generally accepted accognfirinciples, be treated as finance or capital
leases;

(iv) the amount of any liability in respect of apyrchase price for assets or services the paynient o
which is deferred for a period in excess of 60 daysl

(v) amounts raised under any other transactionlu@ioeg, without limitation, any forward sale or
purchase agreement) having the commercial effeatbafrrowing;

Permitted Security Interesieans:

0] in relation to the Issuer or any of its Subariks:

(A)

(B)

any Security Interest arising by operationa#/land in the ordinary course of business of the
Issuer or any of its Subsidiaries which does nith¢e alone or together with any one or more

other such Security Interests) materially impaé tperation of such business and which has
not been enforced against the assets to whictaitlas; and

any Security Interest that does not fall wittinb-paragraph (A) above and that secures
Relevant Indebtedness which, when aggregated wéllkevEnt Indebtedness secured by all

other Security Interests permitted under this satagraph, does not exceed euro 50,000,000
(or its equivalent in other currencies); and

(i)  inrelation to the Guarantor or any of its Sidiaries:

(A)

(B)

(©
(D)

any Security Interest in existence on 17 Noven005 to the extent that it secures Relevant
Indebtedness outstanding on such date;

any Security Interest arising by operationaxland in the ordinary course of business of the
Guarantor or any of its Subsidiaries which does(aither alone or together with any one or

more other such Security Interests) materially iimpae operation of such business and

which has not been enforced against the assetkith it attaches;

any Security Interest to secure Project Findbelat;

any Security Interest created in respect oeRaht Indebtedness of an entity that has merged
with, or has been acquired (whether in whole opanmt) by, the Guarantor or any of its
Subsidiaries, provided that such Security Interest:

() was in existence at the time of such mergexaguisition;
(i) was not created for the purpose of providisgurity in respect of the financing of such

merger or acquisition; and
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(i) is not increased in amount or otherwiseegexted following such merger or acquisition
other than pursuant to a legal or contractual aliligp (x) which was assumed (by
operation of law, agreement or otherwise) priorstch merger or acquisition by an
entity which, at such time, was not a Subsidiarthef Guarantor, and (y) which remains
legally binding on such entity at the time of suérger or acquisition; and

(E) any Security Interest that does not fall witeub-paragraphs (A), (B), (C) or (D) above and
that secures Relevant Indebtedness which, whenegajgrd with Relevant Indebtedness
secured by all other Security Interests permittaden this sub-paragraph, does not exceed
euro 50,000,000 (or its equivalent in other curies)¢

Person means any individual, company, corporation, firpartnership, joint venture, association,
organisation, state or agency of a state or othi#lyewhether or not having separate legal pertyna

Project Finance Assetmeans the assets (including, for the avoidan@ouobt, shares (or other interests))
of a Project Finance Entity;

Project Finance Entitymeans any entity in which the Guarantor or anigsoSubsidiaries holds an interest
whose only assets and business are constitutedi)byhe ownership, creation, development, constonct
improvement, exploitation or operation of one omrenof such entity’s assets, or (ii) shares (or othterests) in
the capital of other entities that satisfy limbdf)this definition;

Project Finance Debtneans any Relevant Indebtedness:

0] incurred by a Project Finance Entity in respettthe activities of such entity or another Projec
Finance Entity in which it holds shares (or othgeiiests); or

(i)  any Subsidiary formed exclusively for the pase of financing a Project Finance Entity,

where, in each case, the holders of such Relevaebtedness have no recourse against the Guarday of
its Subsidiaries (or its or their respective adsetscept for recourse to (y) the Project Finansses of such
Project Finance Entities; and (z) in the case of dbove only, the Subsidiary incurring such Retdva
Indebtedness.

Relevant Indebtednessmieans any Indebtedness which is in the form akpresented by any bond, note,
debenture, debenture stock, loan stock, certificatether instrument which is, or is capable ofnpeilisted,
qguoted or traded on any stock exchange or in aoyrsies market (including, without limitation, aroyer-the-
counter market);

Security Interestmeans any mortgage, charge, pledge, lien or abeurity interest including, without
limitation, anything analogous to any of the foregounder the laws of any jurisdiction; and

Subsidiarymeans, in relation to any Person (tinst Person at any particular time, any other Person (the
second Person

() whose affairs and policies the first Persontoga or has the power to control, whether by
ownership of share capital, contract, the powepiooint or remove members of the governing body

of the second Person or otherwise; or

(i)  whose financial statements are, in accordamitie applicable law and generally accepted accagnti
principles, fully consolidated with those of thesfiPerson.
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5.
(@)

Interest

Interest on Fixed Rate Notes

(i)

(ii)

(iii)

Each Fixed Rate Note shall bear interest omaminal amount from, and including, the Interest
Commencement Date (which shall be the date of idgreof or such other date as may be specified
in the relevant Final Terms) in respect thereothat rate per annum (expressed as a percentage)
equal to the Rate(s) of Interest specified in thlevant Final Terms and on the Maturity Date
specified in the relevant Final Terms if that dddes not fall on an Interest Payment Date.

The first payment of interest will be made the Interest Payment Date next following the Irdgere
Commencement Date and, if the period between therelst Commencement Date and the first
Interest Payment Date is different from the peribelsveen Interest Payment Dates, will amount to
the initial Broken Amount specified in the relevdfihal Terms. If the Maturity Date is not an
Interest Payment Date, interest from, and includthg preceding Interest Payment Date (or from
the Interest Commencement Date, as the case matobblt excluding, the Maturity Date will
amount to the final Broken Amount specified in tekevant Final Terms.

If interest is required to be calculated for aigerending other than on an Interest Payment Date,
such interest shall be calculated by applying tleRof Interest to each Calculation Amount,
multiplying such sum by the applicable Day Courddtion, and rounding the resultant figure to the
nearest sub-unit of the relevant Specified Currghaif of any such sub-unit being rounded upwards
or otherwise in accordance with applicable marketvention.

If a Fixed Coupon Amount or a Broken Amount is gfied in the applicable Final Terms, the
amount of interest payable on each Interest PayData will amount to the Fixed Coupon Amount
or, if applicable, the Broken Amount so specified.

If interest is required to be calculated farperiod of other than a full year, such interdstlisbe
calculated:

(@) if Actual/Actual (ICMA) is specified in the relevant Final Terms as beipplicable:

(i)  where the Calculation Period is equal to oorsdr than the Determination Period
during which it falls, the actual number of daystlie Calculation Period divided by
the product of (1) the actual number of days inhsGalculation Period; and (2) the
number of Determination Periods in any period & gear; and

(i)  where the Calculation Period is longer thare @etermination Period, the sum of:

(A) the actual number of days in such Calculati®eriod falling in the
Determination Period in which it begins dividedthge product of (1) the actual
number of days in such Determination Period; andth@ number of
Determination Periods in any period of one yead; an

(B) the actual number of days in such CalculatPeriod falling in the next
Determination Period divided by the product of tfi§ actual number of days in
such Determination Period; and (2) the number déeination Periods in any
period of one year,

where:

Determination Periodmeans the period from and including a Determinaaite in any year to but
excluding the next Determination Date; and
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(b)

(b)

Day Count Fraction =

Determination Datemeans the date specified as such in the relevawal Ferms or, if none is so
specified, the Interest Payment Date(s) or the iBpddnterest Payment Dates, as the case may be.

if 30/360is specified in the relevant Final Terms as beipglicable, the number of days in the
Calculation Period divided by 360, calculated doranula basis as follows:

[360 x (Y2— Y1)] + [30 X (Mz — My)] + (D2—D»)

360

where:
Y;is the year, expressed as a number, in which tsted@ay of the Interest Period falls;

Yz is the year, expressed as a number, in which thd@ndaediately following the last day of the
Interest Period falls;

M is the calendar month, expressed as a numbehiahwhe first day of the Interest Period falls;

M is the calendar month, expressed as a humberhichwhe day immediately following the last
day of the Interest Period falls;

D is the first calendar day, expressed as a nurobéne Interest Period, unless such number would
be 31, in which case will be 30; and

D, is the calendar day, expressed as a number, imtegdiollowing the last day included in the
Interest Period, unless such number would be 32aris greater than 29, in which case \ill be

In these Conditionsub-unit means, with respect to any currency other than,abe lowest amount of
such currency that is available as legal tendghéncountry of such currency and, with respectume
means one cent.

Interest on Floating Rate Notes

(i)

Specified Interest Payment Dates

Each Floating Rate Note bears interest on itstautting nominal amount from (and including)
the Interest Commencement Date specified in thécgigle Final Terms and such interest will
be payable in arrear on each interest payment (gaich aSpecifiedInterest Payment Dafe
which (save as otherwise mentioned in these Camditor the applicable Final Terms) falls the
number of months or other period specified as terést Period in the applicable Final Terms
after the preceding Specified Interest Payment Dgten the case of the First Interest Payment
Date, after the Interest Commencement Date.

If a business day convention is specified in tpplieable Final Terms and if any Specified
Interest Payment Date would otherwise fall on a @éch is not a Business Day (as defined
below), then, if the business day convention spetib:

(1) in any case where Interest Periods are dpddifi accordance with Condition 5(b)(i)
above, the Floating Rate Convention, such Specifiterest Payment Date shall be
postponed to the next day which is a Business Dégsa it would thereby fall into the
next calendar month, in which event (A) such Spetifnterest Payment Date shall be
brought forward to the immediately preceding Busin®ay and (B) each subsequent
Specified Interest Payment Date shall be the lasirig@ss Day in the month which falls
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the number of months or other period specifiedhaslhterest Period in the applicable
Final Terms after the preceding applicable Speatifigerest Payment Date occurred; or

2) the Following Business Day Convention, suplkedied Interest Payment Date shall be
postponed to the next day which is a Business Day;

3) the Modified Following Business Day Conventi such Specified Interest Payment
Date

shall be postponed to the next day which is artass Day unless it would thereby fall into the next
calendar month, in which event such Specified ggePayment Date shall be brought
forward to the immediately preceding Business [2ay;

4) the Preceding Business Day Convention, symtiied Interest Payment Date shall be
brought forward to the immediately preceding BusinBay.

Business Daymeans:

(A) in the case of a currency other than euro, y (@#her than a Saturday or Sunday) on which
commercial banks and foreign exchange marketegedyments in the principal financial centre
for such currency and/or

(B) in the case of euro, a day on which the TARGE/®Gtem(as defined in Condition 5(b)(iv)p
operating (& ARGET Business Dayand/or

(C) inthe case of a currency and/or one or morgriss Centres a day (other than a Saturday or a
Sunday) on which commercial banks and foreign exgbamarkets settle payments in such
currency in the Business Centre(s) or, if no cuyeis indicated, generally in each of the
Business Centres.

(i) Rate of Interest for Floating Rate Notes

The Rate of Interest payable from time to timeréspect of Floating Rate Notes will be
determined in the manner specified in the apple&ihal Terms.

(i)  ISDA Determination for Floating Rate Notes

Where ISDA Determination is specified in the agglile Final Terms as the manner in which the
Rate of Interest is to be determined, the Ratentdrést for each Interest Period will be the
relevant ISDA Rate plus or minus (as indicatedhia &pplicable Final Terms) the Margin (if
any). For the purposes of this sub-paragraph (BIDA Ratefor an Interest Period means a rate
equal to the Floating Rate that would be determimgdhe Calculation Agent or other person
specified in the applicable Final Terms under derast rate swap transaction if the Calculation
Agent or that other person were acting as Calanratigent for that swap transaction under the
terms of an agreement incorporating the 2006 ISD#firitions, as published by the
International Swaps and Derivatives Association, (thelSDA Definitions), and under which:

(A) the Floating Rate Option is as specified ia &pplicable Final Terms;
(B) the Designated Maturity is a period equalhat interest Period; and

© the relevant Reset Date is either (i) if tpplecable Floating Rate Option is based on the
London inter-bank offered rate (LIBOR) (or, in tltase of Notes denominated or
payable in euro, the Eurozone interbank market (BBARR)) for a currency, the first
day of that Interest Period or (ii) in any othes&aas specified in the applicable Final
Terms.
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(iv)

For purposes of this sub-paragraph (ikFlpating Rate Calculation Agent Floating Rate
Option, Designated Maturityand Reset Datehave the meanings given to those terms in the
ISDA Definitions.

Where this sub-paragraph (iii) applies, in respé@ach relevant Interest Period, the Calculation
Agent will be deemed to have discharged its ohilbgst under paragraph (g) below in respect of
the determination of the Rate of Interest if it ledermined the Rate of Interest in respect of
such Interest Period in the manner provided inghis-paragraph (iii).

Screen Rate Determination for Floating Rate Notes

Where so specified in the applicable Final Terthe, Rate of Interest for each Interest Period
will, subject as provided below, be either:

(A) the offered quotation (if there is only oneotation on the Relevant Screen Page (as
indicated in the applicable Final Terms)), exprdssea percentage rate per annum; or

(B) the arithmetic mean (rounded if necessaryht fourth decimal place, with 0.00005
being rounded upwards) of the offered quotationpr@ssed as a percentage rate per
annum),

for deposits in the Specified Currency for thaetast Period which appears or appear, as the
case may be, on the Relevant Screen Page as 8aTh.London time or, where the Reference
Rate is EURIBOR, Brussels time) on the Interestebreination Date in question plus or minus
(as indicated in the applicable Final Terms) therdia (if any), all as determined by the
Calculation Agent. If five or more such offeredotations are available on the Relevant Screen
page, the highest (or, if there is more than oneh sbighest quotation, one only of such
guotations) shall be disregarded by the Calculafigent for the purpose of determining the
arithmetic mean (rounded as provided above) of sifelned quotations.

If the Relevant Screen Page is not available,anithe case of (A) above, no such quotation
appears or, in the case of (B) above, fewer thesetbf such offered quotations appear, in each
case as at such time, the Calculation Agent skgliest the principal London office of each of
the Reference Banks (as defined below) or, in #se ©f the determination of EURIBOR, the
principal office of each of four EURIBOR ReferenBanks (as defined below) to provide the
Calculation Agent with its offered quotation (exgsed as a percentage rate per annum) for
deposits in the Specified Currency for the relevatdrest Period to leading banks in the London
inter-bank market (or, in the case of the detertionaof EURIBOR, where the Reference Rate
of EURIBOR is used for Notes denominated or payableuro, the Eurozone interbank market)
as at 11.00a.m. (London time or, where the Refer&uate is EURIBOR, Brussels time) on the
Interest Determination Date in question. If twomoore of the Reference Banks or, as the case
may be, EURIBOR Reference Banks provide the CaiocumlaAgent with such offered
guotations, the Rate of Interest for such InteResiod shall be the arithmetic mean (rounded as
provided above) of such offered quotations plusnomus (as indicated in the applicable Final
Terms) the Margin (if any), all as determined by @alculation Agent.

If on any Interest Determination Date one onlynone of the Reference Banks or, as the case
may be, EURIBOR Reference Banks, provides the Galon Agent with such an offered
guotation as provided above, the Rate of Intexsthie relevant Interest Period shall be the rate
per annum which the Calculation Agent determinedeaing the arithmetic mean (rounded as
provided above) of the rates, as communicatednd & the request of) the Calculation Agent by
the Reference Banks or, as the case may be, EURIB&&ence Banks, or any two or more of
them, at which such banks were offered, as at A1n@0(London time or, where the Reference
Rate is EURIBOR, Brussels time) on the relevantriggt Determination Date, deposits in the
Specified Currency for the relevant Interest Pebgdeading banks in the London inter-bank
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market (or, in the case of the determination of ERMBR, where the Reference Rate of
EURIBOR is used for Notes denominated or payableuro, the Eurozone interbank market)
plus or minus (as indicated in the applicable Fifims) the Margin (if any) or, if fewer than
two of the Reference Banks or, as the case majURIBOR Reference Banks, provide the
Calculation Agent with such offered rates, the raterate for deposits in the Specified Currency
for the relevant Interest Period, or the arithmetiean (rounded as provided above) of the
offered rates for deposits in the Specified Curydioc the relevant Interest Period, at which, on
the relevant Interest Determination Date, any anmare banks (which bank or banks is or are
suitable for such purpose) informs the Calculathgent it is quoting to leading banks in the
London inter-bank market (or, in the case of théemination of EURIBOR, the Eurozone
interbank market) (or, as the case may be, theatjoos of such bank or banks to the Calculation
Agent) plus or minus (as indicated in the appliedbinal Terms) the Margin (if any), provided
that, if the Rate of Interest cannot be determineaccordance with the foregoing provisions of
this sub-paragraph (iv), the Rate of Interest dmalihe sum of the Margin and the offered rate or
(as the case may be) the arithmetic mean of thereaffNotes last determined in relation to the
Notes in respect of the preceding Interest Period.

In this Condition, the following expressions shallve the following meanings:

Reference Banksneans, in the case of (A) above, those banks whifered rate was used to
determine such quotation when such quotation lgt@red on the Relevant Screen Page and, in
the case of (B) above, those banks whose offerethtions last appeared on the Relevant Screen
Page when no fewer than three such offered quataéippeared;

EURIBOR Reference Bankneans a major bank operating in the Eurozonebatd market and
EURIBOR Reference Bankshall be construed accordingly;

Interest Determination Datemeans, with respect to a Rate of Interest anddstdPeriod, the
date specified as such in the relevant Final Tesm# none is so specified, (i) the first day of
such Interest Period if the Specified Currency tisrlihg or (ii) the second Business Day in
London prior to the commencement of such InteresioR if the Specified Currency is neither
Sterling nor euro or (iii) the second TARGET Busisday prior to the commencement of such
Interest Period if the Specified Currency is earm

TARGET systemmeans the Trans-European Automated Real-time G3esitement Express
Transfer (known as TARGET 2) System which was laedcon 19 November 2007, or any
successor thereto.

If the Reference Rate from time to time in resp#dEloating Rate Notes is specified as being
other than the London inter-bank offered rate ifothe case of Notes denominated or payable in
euro, the Eurozone interbank market offered rake),Rate of Interest in respect of such Notes
will be determined as provided in the applicableaFiTerms.

(c) Accrual of Interest

Each Note (or in the case of the redemption of alst of a Note, that part only of such Note) widase to
bear interest (if any) from the due date for itdemption unless, upon due presentation thereofimpay of
principal is improperly withheld or refused. Incbuevent, interest will continue to accrue ther@mwell after
as before any demand or judgement) at the rateapplicable to the principal amount of the Noteswurh other
rate as may be specified in the relevant Final Beamtil the date on which, upon (except in the aafsany
payment where presentation and/or surrender ofelleeant Note is not required as a preconditiopafment)
due presentation of the relevant Note, the relegayiment is made or, if earlier (except in the cakany
payment where presentation and/or surrender ofele@ant Note is not required as a preconditiopayfment),
the seventh day after the date on which the Ageminly received the funds required to make such paym
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notice is given to the Noteholders in accordandé Wiondition 15 of that circumstance (except togkint that
there is failure in the subsequent payment theetife relevant Noteholder).

(d)  Minimum and/or Maximum Rate of Interest

If the applicable Final Terms specify a Minimum &af Interest for any Interest Period then, inghent
that the Rate of Interest in respect of any sutérést Period determined in accordance with the@elpoovisions
is less than such Minimum Rate of Interest, theeRxditinterest for such Interest Period shall behddmimum
Rate of Interest. If the applicable Final Termsafy a Maximum Rate of Interest for any Interesti®d then, in
the event that the Rate of Interest in respechgfsaich Interest Period determined in accordante thve above
provisions is greater than such Maximum Rate ofrbgt, the Rate of Interest for such Interest Hestmll be
such Maximum Rate of Interest.

(e) Determination of Rate of Interest and Calculatairinterest Amount

The Calculation Agent will, at or as soon as pradile after each time at which the Rate of Intasski be
determined, determine the Rate of Interest andilzdke the amount of interest (th@erest Amounj payable in
respect of any Notes in respect of each Calculatiorount (as specified in the relevant Final Terfiws)the
relevant Interest Period. Each Interest Amountl|shealcalculated by applying the Rate of Interesteswh
Calculation Amount multiplying such sum by the apgble Day Count Fraction, and rounding the restlta
figure to the nearest sub-unit of the relevant 8igelcCurrency, half of any such sub-unit beingrided upwards
or otherwise in accordance with applicable marketvention.

Day Count Fractionmeans, in respect of the calculation of an amofimhterest on any Note for any
period of time (whether or not constituting an et Period, th€alculation Periogd:

0] if Actual/Actual or Actual/Actual (ISDA) is specified in the relevant Final Terms as being
applicable, the actual number of days in the Catouh Period divided by 365 (or, if any portion of
that Calculation Period falls in a leap year, thmsf (A) the actual number of days in that portion
of the Calculation Period falling in a leap yearidéd by 366; and (B) the actual number of days in
that portion of the Calculation Period falling iman-leap year divided by 365);

(i) if Actual/365 (Fixed)is specified in the relevant Final Terms as beipliicable, the actual number
of days in the Calculation Period divided by 365;

(iii) if Actual/360is specified in the relevant Final Terms as beipglicable, the actual number of days
in the Calculation Period divided by 360;

(iv) if 30/36Q 360/3600r Bond Basisis specified in the relevant Final Terms as beipglicable, the
number of days in the Calculation Period dividedBb69, calculated on a formula basis as follows:

[360 x (Y2— Y1)] + [30 X (Mz — My)] + (D2—D»)

Day Count Fraction =
360

where:
Y;is the year, expressed as a number, in which tsteday of the Interest Period falls;

Yz is the year, expressed as a number, in which th@ndanediately following the last day of the
Interest Period falls;

M is the calendar month, expressed as a numbehiahwhe first day of the Interest Period falls;

M is the calendar month, expressed as a humberhichwhe day immediately following the last
day of the Interest Period falls;
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v)

(Vi)

D, is the first calendar day, expressed as a nurobéne Interest Period, unless such number would
be 31, in which case will be 30; and

D, is the calendar day, expressed as a number, imtegdiollowing the last day included in the
Interest Period, unless such number would be 32aris greater than 29, in which case \ill be
30;

if 30E/360 or Eurobond Basisis specified in the relevant Final Terms as bepglicable, the
number of days in the Calculation Period dividedBb69, calculated on a formula basis as follows:

[360 x (Y2— Y1)] + [30 X (Mz — My)] + (D2—D»)

Day Count Fraction =
360

where:
Y;is the year, expressed as a number, in which tsted@ay of the Interest Period falls;

Yz is the year, expressed as a number, in which thd@ndaediately following the last day of the
Interest Period falls;

M is the calendar month, expressed as a numbehiahwhe first day of the Interest Period falls;

M is the calendar month, expressed as a nhumberhichwhe day immediately following the last
day of the Interest Period falls;

D is the first calendar day, expressed as a nurobéne Interest Period, unless such number would
be 31, in which case will be 30; and

D, is the calendar day, expressed as a number, imtegdiollowing the last day included in the
Interest Period, unless such number would be 3dhinh case Bwill be 30;

if 30E/360 (ISDA)is specified in the relevant Final Terms, the nambf days in the Calculation
Period divided by 360, calculated on a formula $asifollows:

[360 x (Y2— Y1)] + [30 X (Mz — My)] + (D2—D»)

Day Count Fraction =
360

where
Y;is the year, expressed as a number, in which tsteday of the Interest Period falls;

Yz is the year, expressed as a number, in which th@ndaediately following the last day of the
Interest Period falls;

M is the calendar month, expressed as a numbehiahwhe first day of the Interest Period falls;

M is the calendar month, expressed as a nhumberhichwhe day immediately following the last
day of the Interest Period falls;

D; is the first calendar day, expressed as a nundbehe Interest Period, unless (i) that day is the
last day of February; or (ii) such number would3fiein which case Dwill be 30; and
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D, is the calendar day, expressed as a number, imtegdiollowing the last day included in the
Interest Period, unless (i) such day is the lagtald=ebruary but not the Maturity Date; or (ii)cbu
number would be 31, in which case Will be 30; and

(vii) if Actual/Actual (ICMA) is specified in the relevant Final Terms as beipplicable:

(@) where the Calculation Period is equal toharter than the Determination Period during
which it falls, the actual number of days in thddkation Period divided by the product
of (1) the actual number of days in such CalcutatiReriod; and (2) the number of
Determination Periods in any period of one yead; an

(b) where the Calculation Period is longer thaa Determination Period, the sum of:

(A) the actual number of days in such Calculati®eriod falling in the
Determination Period in which it begins dividedthg product of (1) the actual
number of days in such Determination Period; andlth@ number of
Determination Periods in any period of one yead; an

(B) the actual number of days in such CalculatPeriod falling in the next
Determination Period divided by the product of tfi§ actual number of days in
such Determination Period; and (2) the number déeination Periods in any
period of one year.

Rate of Interesimeans the rate of interest payable from timente tin respect of the Notes and that
is either specified or calculated in accordancé wie provisions in the relevant Final Terms.

(H  Change of Interest Basis

If Change of Interest Basis is specified in thevaht Final Terms as being applicable, the Finafige
will indicate the relevant Interest Periods to wiise Fixed Rate Note Provisions, Floating Rate NRytavisions
and/or Zero Coupon Note Provisions shall apply.

(9) Natification of Rate of Interest and Interest Amioun

The Calculation Agent will cause the Rate of Inséand each Interest Amount for each Interest Bexil
the relevant Interest Payment Date or Specifiegréist Payment Date, as the case may be, to béddtif the
Issuer, the Guarantor and to any listing authostgck exchange and/or quotation system on whielrélevant
Notes are for the time being listed, traded andlmted, and to be published in accordance with {fiondl5 as
soon as possible after their determination butdanement later than the fourth Business Day thezeafEach
Interest Amount and Interest Payment Date or Siekclhterest Payment Date, as the case may beptdima
may subsequently be amended (or appropriate afiegnarrangements made by way of adjustment) withou
notice in the event of an extension or shortenihthe Interest Period. Any such amendment will benptly
notified to each listing authority, stock excharmgel/or quotation system on which the relevant Natesfor the
time being listed, traded and/or quoted.

(h)  Certificates to be final

All certificates, communications, opinions, detamations, calculations, quotations and decisiongrgiv
expressed, made or obtained for the purposes gfrthdsions of this paragraph (b) shall (in theeatz® of wilful
default, bad faith or manifest error) be bindingtbe Issuer, the Guarantor, the Agent, the Payiggnés and all
Noteholders and (in the absence as aforesaid)abditly to the Issuer, the Guarantor or the Notdbrd shall
attach to the Agent in connection with the exeroiseon-exercise by them of their powers, duties @iacretions
pursuant to such provisions.
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6. Redemption and Purchase
(@) Redemption at Maturity

Unless previously redeemed or purchased and cadcadl specified below, each Note will be redeenyed b
the Issuer, failing which the Guarantor at its FRRademption Amount specified in, or determinedhe manner
specified in, the applicable Final Terms in theevant Specified Currency on the Maturity Date djpetiin the
applicable Final Terms (in the case of a Note othen a Floating Rate Note) or on the Specifie@rbt
Payment Date falling in the Redemption Month spediin the applicable Final Terms (in the case &faating
Rate Note).

(b) Redemption for Tax Reasons

If, in relation to any Series of Notes (i) as auiesf any change in the laws or regulations of Kliregdom
of Spain or of any political subdivision thereofamy authority or agency therein or thereof hapogver to tax
or in the interpretation or administration of amgls laws or regulations which becomes effectiveoafter the
date of issue of such Notes or any earlier dateifsge in the Final Terms the Issuer or the Guargnas
applicable, would be required to pay additional ants as provided in Condition 10 and (ii) such winstances
are evidenced by the delivery by the Issuer oiGharantor, as applicable, to the Agent of a cedtié signed by
a director of the Issuer or two directors of thea@untor, as applicable, stating that the said mistances prevail
and describing the facts leading thereto and amampiof independent legal advisers of recognisadditg to the
effect that such circumstances prevail, the Ismagy, at its option and having given no less than@Omore than
60 days’ notice (ending, in the case of Notes whiear interest at a floating rate, on a day upoichvimterest is
payable) to the Noteholders in accordance with @@md1l5 (which notice shall be irrevocable), redkeall (but
not some only) of the outstanding Notes comprishegrelevant Series at their early tax redemptioownt (the
Early Redemption Amount Tax (which shall be their principal amount (or at Isusther Early Redemption
Amount Tax) as may be specified in or determineddecordance with the relevant Final Terms) lesshéncase
of any Instalment Note, the aggregate amount ohsialments that shall have become due and payabispect
of such Note prior to the date fixed for redemptioer any other Condition (which amount, if andh®e extent
not then paid, remains due and payable), togetiteragcrued interest (if any) thereon, providedywéwer, that
no such notice of redemption may be given eartiant90 days (or, in the case of Notes which bearest at a
floating rate a number of days which is equal t® fygregate of the number of days falling withia then
current interest period applicable to the Notes [@Q days) prior to the earliest date on whichlgiseier or the
Guarantor, as applicable, would be obliged to pephsdditional amounts were a payment in respeitteoNotes
then due.

(c) Redemption at the Option of the Issuer

If a Call Option is specified in the relevant Fiffarms as being applicable, the Issuer may, hauinkgss
otherwise specified in the applicable Final Tergislen not more than 60 nor less than 30 days’ aedticthe
Agent and, in accordance with Condition 15, thedXotders (which notice shall be irrevocable), rededl or
some only of the Notes then outstanding on theddptiRedemption Date(s) and at the Optional Redempt
Amount(s) specified in, or determined in the manspecified in, the applicable Final Terms togettiér,
applicable, with interest accrued to (but exclullitige relevant Optional Redemption Date(s). Inekent of a
redemption of some only of the Notes, such redempthust be of a nominal amount being the Minimum
Redemption Amount or a Maximum Redemption Amouothhkas indicated in the applicable Final Terms, and
shall be carried out in accordance with applic&panish law requirements. In the case of a pagt@mption of
definitive Notes, the Notes to be redeemed will daedected individually by lot, subject to complianaéh
applicable law (including applicable Spanish lawuieements) and the rules of each listing authpistpck
exchange and/or quotation system (if any) by wiiehNotes have then been admitted to listing, tiadind/or
guotation, not more than 60 days prior to the dated for redemption and a list of the Notes calfed
redemption will be published in accordance with ditian 15 not less than 30 days prior to such datéhe case
of a partial redemption of Notes which are représgiy a global Note, the relevant Notes will blected in
accordance with the rules of Euroclear and/or Gtezam, Luxembourg (to be reflected in the recartls
Euroclear and Clearstream, Luxembourg as eitheoa@ factor or a reduction in nominal amount, atirthe
discretion).
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(d) Redemption at the Option of the Noteholders

If a Put Option is specified in the relevant Fifiarms as being applicable, upon any Noteholdengito
the Issuer and the Guarantor in accordance withdiion 15 not more than 60 nor less than 30 dawtica
(which notice shall be irrevocable), the Issuer,wipon the expiry of such notice, redeem subjectand in
accordance with, the terms specified in the applee#&inal Terms in whole (but not in part) such &on the
Optional Redemption Date and at the Optional RediempAmount specified in, or determined in the mamn
specified in, the applicable Final Terms togethim@pplicable, with interest accrued to (but exdhg) the
relevant Optional Redemption Date.

(e) Redemption at the Option of the Noteholdersigp&hange of Control

If a Change of Control Put Option is specifiedhe televant Final Terms as being applicable andan@e
of Control occurs and, during the Change of Corfdaliod, a Rating Downgrade occurs (togeth&thange of
Control Even), each holder of Notes will have the option (tbleange of Control Put Optionto require the
Issuer to redeem or, at the Issuer’s option, tacyme the purchase of such Notes on the Change ofrdo
Redemption Date at the Change of Control Redemjgtinaunt.

A Change of Controlshall be deemed to have occurred at each timeathyaperson or persons acting in concert
(Relevant Personsor any person or persons acting on behalf of dRelevant Persons, acquire(s) control,
directly or indirectly, of the Guarantor.

control means: (a) the acquisition or control of more tba@nper cent. of the voting rights of the issuedrsh
capital of the Guarantor; or (b) the right to appaind/or remove all or the majority of the membefshe
Guarantor’s Board of Directors or other governiogyy whether obtained directly or indirectly, whattobtained
by ownership of share capital, the possession ifigmights, contract or otherwise.

Change of Control Periodneans the period commencing on the date on whiehidlevant Change of Control
occurs or the date of the first relevant Poter@iahnge of Control Announcement, whichever is thdiezaand
ending on the date which is 90 days after the dfatiee occurrence of the relevant Change of Control

Potential Change of Control Announcemembeans any public announcement or statement bisslver or any
actual or bona fide potential bidder relating tg aontential Change of Control.

Rating Agencymeans any of the following: (a) Standard & Pod&ting Services, a division of The McGraw
Hill Companies, Inc. $&P); (b) Moody’s Investors Service Limitedpody's); (c) Fitch Ratings Ltd Kitch
Rating9; or (d) any other credit rating agency of equéveillinternational standing specified from timeitoet by
the Issuer and, in each case, their respectiveessiocs or affiliates.

A Rating Downgradeshall be deemed to have occurred in respect dfaan@e of Control if, within the Change of
Control Period, the rating previously assignedns Guarantor is lowered by at least two full ratmajches (by
way of example, BB+ to BB-, in the case of S&P)d@vngrad¢ or withdrawn, in each case, by the requisite
number of Rating Agencies (as defined below), anddt, within the Change of Control Period, subsetjy
upgraded (in the case of a downgrade) or reinst@tethe case of a withdrawal) to its earlier ctediting or
better, such that there is no longer a downgradsitidrawal by the requisite number of Rating Ageac For
these purposes, thiequisite number of Rating Agencieshall mean (i) at least two Rating Agencies, ffthe
time of the rating downgrade or withdrawal, threem@re Rating Agencies have assigned a creditgatirthe
Guarantor, or (ii) at least one Rating Agency ftftlee time of the rating downgrade or withdrawalvér than
three Rating Agencies have assigned a credit r&titige Guarantor.

Notwithstanding the foregoing, no Rating Downgratiall be deemed to have occurred in respect oftecyar
Change of Control if (a) following such a downgrattee Guarantor is still assigned an Investment&Rating
by one or more of the Rating Agencies effecting tlmevngrade, or (b) the Rating Agencies effecting th
downgrade or withdrawing their rating do not pulgliannounce or otherwise confirm in writing to tissuer that
such reduction or withdrawal was the result, in lehar part, of any event or circumstance comprisgdr
arising as a result of, or in respect of, the agajnlie Change of Control.
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Investment Grade Ratingneans: (1) with respect to S&P, any of the categdrom and including AAA to and
including BBB- (or equivalent successor categori€®) with respect to Moody’s, any of the categeffiom and
including Aaa to and including Baa3 (or equivalemtcessor categories); (3) with respect to FitdnBs, any of
the categories from and including AAA to and inchgiBBB- (or equivalent successor categories); @ndvith
respect to any other credit rating agency of edentainternational standing specified from timetitoe by the
Issuer, a rating that is equivalent to, or bettant the foregoing.

Change of Control Redemption Amoumbieans an amount equal to par plus interest actouedt excluding the
Change of Control Redemption Date.

Promptly upon the Issuer becoming aware that a @hari Control Event has occurred, the Issuer Sfiaé
notice (aChange of Control Event Notideto the Agent, the Paying Agents and the Notehsld® accordance
with Condition 15 specifying the nature of the Cyaof Control Event and the circumstances givieg to it and
the procedure for exercising the Change of Cordl Option, as well as the date upon which theMFeuiod (as
defined below) will end and the Change of Contretd®mption Date (as defined below).

To exercise the Change of Control Put Option tairegredemption or, as the case may be, purchaaeNuite
under this section, the holder of that Note mustgfer or cause to be transferred its Notes toobredeemed or
purchased to the account of the Paying Agent dpdcifi the Put Option Notice for the account of thsuer
within the period (thd?ut Period of 45 days after the Change of Control Event &dots given together with a
duly signed and completed notice of exercise irfohen (for the time being current) obtainable frime specified
office of any Paying Agent (Rut Option Noticg and in which the holder may specify a bank actoanvhich
payment is to be made under this section.

The Issuer shall redeem or, at the option of tkads procure the purchase of the Notes in resgeghich the

Change of Control Put Option has been validly exertas provided above, and subject to the trandfeuch

Notes to the account of the Paying Agent for trepant of the Issuer as described above on thevddth is the

fifth Business Day following the end of the PutiBdr(the Change of Control Redemption Dgte Payment in

respect of any Note so transferred will be madthérelevant Specified Currency to the holder ® rélevant

Specified Currency denominated bank account inPilieOption Notice on the Change of Control Redeompti
Date via the relevant account holders.

(H  Where any calculation of an early redemptionoant is to be made for a period which is not a whol
number of years, the calculation in respect ofgbgod of less than a full year shall be made enbsis of a
360-day year consisting of 12 months of 30 day$ eax, in the case of an incomplete month, the eurob
days elapsed.

() Instalments

If the Notes are repayable in instalments, they td repaid in the Instalment Amounts and on the
Instalment Date specified in the applicable Finadris.

(h)  Purchases

The Issuer, the Guarantor or any Subsidiary ofGbarantor may at any time purchase Notes (togeither,
the case of definitive Notes, with all unmatured¢@&pts and Coupons appertaining thereto) in anyneraand at
any price. In the case of a purchase by tendeh srder must be made available to all Noteholdéke. The
Issuer, the Guarantor or any Subsidiary of the @ntar will be entitled to hold and deal with Notsspurchased
as the Issuer, the Guarantor or the relevant Sialpgidf the Guarantor thinks fit.

0] Cancellation

All Notes which are redeemed in full will forthwithe cancelled and Notes which are purchased by or o
behalf of the Issuer, the Guarantor or any Subsidid the Guarantor may, at the election of theuéss be
cancelled (together in each case with all unmatuURedeipts and Coupons attached thereto or delivered
therewith). Notes purchased by or on behalf oflsseer, the Guarantor or any Subsidiary of the &utar may
not be reissued or resold other than to the IssiueiGuarantor or any Subsidiary of the Guarantor.
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7. Payments
(@) Method of Payment
Subject as provided below:

0] payments in a currency other than euro will thade by transfer to an account in the relevant
Specified Currency maintained by the payee witH)yoa cheque in such Specified Currency drawn
on, a bank in the principal financial centre of toeintry of such Specified Currency; and

(i)  payments in euro will be made by transfer teuso account (or any other account to which euag m
be credited or transferred) maintained by the payiie a bank in the principal financial centre of
any Participating Member State of the European Conities.

Payments will be subject in all cases to (i) asgdl or other laws and regulations applicablegteem the
place of payment, but without prejudice to the Bi@mns of Condition 10 and (ii) any withholding or
deduction required pursuant to an agreement destiibb Section 1471(b) of the U.S. Internal Revenue
Code of 1986 (th€odé or otherwise imposed pursuant to Sections 147dugh 1474 of the Code, any
regulations or agreements thereunder, any officisdrpretations thereof, or (without prejudice teet
provisions of Condition 10) any law implementingiatergovernmental approach thereto.

In these Conditions:
Eurozonemeans the zone comprising the Participating MerSietes;

Participating Member Statemeans a Member State of the European Communhigsatdopts or has
adopted the euro as its lawful currency in accardamith the Treaty; and

Treaty means the Treaty establishing the European Contiesyras amended.

(b)  Presentation of Notes, Receipts, Coupons and $alon

Payments of principal in respect of definitive Noteill (subject as provided below) be made in tlener
provided in paragraph (a) above against surrentlefefinitive Notes and payments of interest in eefpof
definitive Notes will (subject as provided belov® imade as aforesaid against surrender of Couporsach case
at the specified office of any Paying Agent outdiae United States.

Payments of instalments (if any) of principal, atligan the final instalment, will (subject as pidsad
below) be made against presentation and surreridbée gelevant Receipt. Each Receipt must be ptedeior
payment of the relevant instalment together with dlefinitive Note to which it appertains. Receiptssented
without the definitive Notes to which they appentaio not constitute valid obligations of the Issué&ipon the
date on which any definitive Note becomes due @&pdyable, unmatured Receipts (if any) appertaittiegeto
(whether or not attached) shall become void angayment shall be made in respect thereof.

Fixed Rate Notes in definitive form should be présd for payment together with all unmatured Cogpon
appertaining thereto (which expression shall f&s gurpose include Coupons falling to be issueéxahange of
matured Talons) failing which the amount of anysinig unmatured Coupon (or, in the case of paymeinbeing
made in full, the same proportion of the amounswth missing unmatured Coupon as the sum so paid be
the sum due) will be deducted from the sum dug&yment. Each amount of principal so deductedhbeilpaid
in the manner mentioned above against surrendtreafelative missing Coupon at any time beforeetkary of
ten years after the Relevant Date (as defined imd@ion 10) in respect of such principal (whethemot such
Coupon would otherwise have become void under Giondi4) or, if later, five years from the date which
such Coupon would otherwise have become due. Uppirized Rate Note becoming due and repayable fwior
its Maturity Date, all unmatured Talons (if any)paptaining thereto will become void and no furt@upons
will be issued in respect thereof.
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Upon the date on which any Floating Rate Note ifimdre form becomes due and repayable, unmatured
Coupons and Talons (if any) relating thereto (weettr not attached) shall become void and no paymeras
the case may be, exchange for further Coupons lshaiiade in respect thereof.

If the due date for redemption of any definitivetélis not an Interest Payment Date or a Specifieetést
Payment Date, interest (if any) accrued in respéctuch Note from (and including) the precedingetast
Payment Date or Specified Interest Payment Datasthe case may be, the Interest Commencemenisbalte
be payable only against surrender of the relevefiitive Note.

Payments of principal and interest (if any) in exgpof Notes represented by any global Note wilbjsct
as provided below) be made in the manner speci#le in relation to definitive Notes and otherwiilsehe
manner specified in the relevant global Note, agjginesentation or surrender, as the case may bacb global
Note (if it is not intended to be issued in NGNmrat the specified office of the Agent. A recafdeach
payment made against presentation or surrendeudf global Note, distinguishing between any paynwnt
principal and any payment of interest, will be matesuch global Note by the Agent and such recbed e
prima facieevidence that the payment in question has been.made

The holder of the relevant global Note shall be dhby person entitled to receive payments in respéc
Notes represented by such global Note and therlgsuas the case may be, the Guarantor will behdiged by
payment to, or to the order of, the holder of sglkdbal Note in respect of each amount so paid. hEddhe
persons shown in the records of Euroclear or Ciesns), Luxembourg as the holder of a particular inam
amount of Notes must look solely to Euroclear cgaEstream, Luxembourg, as the case may be, fahhie of
each payment so made by the Issuer or, as then@sbe, the Guarantor to, or to the order of, thieldr of the
relevant global Note. No person other than thedrotd the relevant global Note shall have any clagainst the
Issuer or, as the case may be, the Guarantorpecesf any payments due on that global Note.

Payments of interest in respect of the Notes vélintade at the specified office of a Paying Agerthim
United States (which expression, as used hereiansndne United States of America (including theeStand the
District of Columbia, its territories, its posses® and other areas subject to its jurisdictian)) i

() the Issuer has appointed Paying Agents witltifipel offices outside the United States with the
reasonable expectation that such Paying Agentsduoelable to make payment at such specified
offices outside the United States of the full amaafrinterest on the Notes in the manner provided
above when due;

(i)  payment of the full amount of such interestsaich specified offices outside the United Stases i
illegal or effectively precluded by exchange colstrar other similar restrictions; and

(i)  such payment is then permitted under Unitedt&s law without involving, in the opinion of the
Issuer and the Guarantor, adverse tax consequenties Issuer.

(c) Redenomination

The Issuer may, without the consent of the Notedrslar the holders of related Receipts or Coupaons o
giving at least 30 days’ prior notice to the Noteleos in accordance with Condition 15, elect thdth effect
from the Redenomination Date specified in the motihe Notes shall be redenominated in euro. Tdwtieh will
have effect as follows:

(i each Specified Denomination will be deemed & denominated in such amount of euro as is
equivalent to its denomination in the Specified réncy at the Established Rate, subject to such
provisions (if any) as to rounding (and paymentsespect of fractions consequent on rounding) as
the Issuer may decide, and as may be specifidindtice;

(i)  after the Redenomination Date, all paymentseispect of the Notes, the Receipts and the Coupons
will be made solely in euro, including payments ioferest in respect of periods before the
Redenomination Date, as though references in tlhesNo the Specified Currency were to euro; and
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(i) such changes shall be made to these Condita@nthe Issuer may decide and as may be speicified
the notice, to conform them to conventions theriegiple to instruments denominated in euro or to
enable the Notes to be consolidated with one oerissues of other notes, whether or not originally
denominated in the Specified Currency or euro.

(d)  Exchangeability

The Issuer may without the consent of the Notelslde the holders of related Receipts or Coupons, 0
giving at least 30 days’ prior notice to the Noteleos in accordance with Condition 15, elect thdth effect
from the Redenomination Date or such later date&yment of interest under the Notes as it mayigpiecthe
notice, the Notes shall be exchangeable for Notpsessed to be denominated in euro in accordantesatch
arrangements as the Issuer may decide and as ngpebiied in the notice, including arrangementdenrwhich
Receipts and Coupons unmatured at the date sdispgdmécome void.

In this Condition, the following expressions hake following meanings:
Established Rateneans the rate for conversion of the Specified&y (including compliance with rules

relating to roundings in accordance with applicdhleopean Community regulations) into euro esthblisby the
Council of the European Union pursuant to Artidd®) of the Treaty; and

Redenomination Datemeans any date for payment of interest under tbeeNspecified by the Issuer
which falls on or after the date on which the copof the Specified Currency participates in Eusrp&conomic
and Monetary Union pursuant to the Treaty.

(e) Payment Day

If the date for payment of any amount in respecarof Note, Receipt or Coupon is not a Payment ey,
holder thereof shall not be entitled to paymenil uhe next following Payment Day in the relevamage and
shall not be entitled to further interest or otlfpalyment in respect of such delay. For these puspasdess
otherwise specified in the applicable Final TerRgyment Daymeans any day which is both:

0] a day (other than a Saturday or a Sunday) dohwbanks are open for business in:
(A) the relevant place of presentation; and
(B) any Additional Financial Centre specified ir thpplicable Final Terms; and

(i)  either (1) in relation to Notes denominatedairSpecified Currency other than euro, a day orchvhi
commercial banks and foreign exchange marketesggdyments in the principal financial centre of
the relevant Specified Currency (if other than Lemdand which if the Specified Currency is
Australian dollars shall be Melbourne) or (2) idat®n to notes denominated in euro, a day on
which the TARGET System (as defined in Condition)&¢)) is operating.

()] Interpretation of Principal and Interest

Any reference in these Conditions to principal @spect of the Notes shall be deemed to include, as
applicable:

0] any additional amounts which may be payablédnwispect to principal under Condition 10;
(i)  the Final Redemption Amount of the Notes;

(i)  the Early Redemption Amount of the Notes;

(iv) the Optional Redemption Amount(s) (if any)tbé Notes;

(v) inrelation to Notes redeemable in instalmettits,Instalment Amounts; and
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(vi) any premium and any other amounts which mapdngble under or in respect of the Notes.

Any reference in these Conditions to interest ispeet of the Notes shall be deemed to include, as
applicable, any additional amounts which may beapseywith respect to interest under Condition 10.

8. Agent and Paying Agents

The names of the initial Agent and the initial PayiAgents and their initial specified offices ast sut
below.

The Issuer and the Guarantor are entitled to vaertgroninate the appointment of any Paying Agent@nd
appoint additional or other Paying Agents and/grape any change in the specified office throughctvtany
Paying Agent acts, provided that:

()  solong as the Notes are admitted to listingding and/or quotation by any listing authoritigck
exchange and/or quotation system, there will a@iraks be a Paying Agent with a specified office in
such place as may be required by the rules andatems of the relevant listing authority, stock
exchange and/or quotation system;

(i)  there will at all times be a Paying Agent wilspecified office acting in continental Europe;
(iii)  there will at all times be an Agent; and

(iv) each of the Issuer and the Guarantor will eegbat it maintains a Paying Agent in a MembeteSta
of the European Union that will not be obliged td@hivold or deduct tax pursuant to European
Council Directive 2003/48/EC or any law implementior complying with, or introduced in order to
conform to, such Directive.

In addition, the Issuer and the Guarantor shathfeith appoint a Paying Agent having a specifieficefin
New York City in the circumstances described in fimal paragraph of Condition 7(b). Any variation,
termination, appointment or change shall only taftect (other than in the case of insolvency, witeshall be of
immediate effect) after not less than 30 nor mbemt45 days’ prior notice thereof shall have begargto the
Noteholders in accordance with Condition 15 proditieat no such variation, termination, appointm@nthange
shall take effect (except in the case of insolvgmwayhin 15 days before or after any Interest Paynigate or
Specified Interest Payment Date, as the case may be

9. Exchange of Talons

On and after the Interest Payment Date or the Speédnterest Payment Date, as appropriate, oniwttie
final Coupon comprised in any Coupon sheet matthesTalon (if any) forming part of such Couponethmay
be surrendered at the specified office of the Agerdny Paying Agent in exchange for a further Goupheet
including (if such further Coupon sheet does nollide Coupons to (and including) the final datetfer payment
of interest due in respect of the Notes to whiclappertains) a further Talon, subject to the piows of
Condition 13. Each Talon shall, for the purposéthese Conditions, be deemed to mature on theelsite
Payment Date or the Specified Interest Payment [@at¢he case may be) on which the final Couponpcised
in the relative Coupon sheet matures.

10. Taxation

All amounts payable (whether in respect of pringipedemption amount, interest or otherwise) irpees

of the Notes will be made free and clear of andhauit withholding or deduction for or on accouniofy present

or future taxes, duties, assessments or governhwmaeges of whatever nature imposed or leviedrbynobehalf

of the Kingdom of Spain or any political subdivisithereof or any authority or agency therein orgh&having
power to tax or required pursuant to an agreemestribed in Section 1471(b) of the Code, unless the
withholding or deduction of such taxes, dutieseasments or governmental charges is required by lawhat
event, the Issuer, failing which the Guarantor] pély such additional amounts as may be necessamder that

the net amounts receivable by any Noteholder &ftesh withholding or deduction shall equal the retpe
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amounts which would have been receivable by sudkhdtder in the absence of such withholding or dédn;
except that no such additional amounts shall balgayin relation to any payment in respect of amgeN or
Coupon:

0] to, or to a third party on behalf of, a Notedte who is liable to such taxes, duties, assessnunt
governmental charges in respect of such Notes &goreof his having some connection with the
Kingdom of Spain other than the mere holding ohsNotes or Coupon; or

(i)  presented for payment more than thirty dayterathe Relevant Date, except to the extent that th
relevant Noteholder would have been entitled tdhadditional amounts on presenting the same for
payment on the expiry of such period of thirty dayrs

(i)  where such withholding or deduction is impdsen a payment to an individual and is requiretgo
made pursuant to European Union Directive 2003/@8¢E any other Directive implementing the
conclusions of the ECOFIN Council meeting of 26Md@vember 2000 on the taxation of savings
income or any law implementing or complying with, introduced in order to conform to, such
Directive; or

(iv) presented for payment by or on behalf of adkotder who would have been able to avoid such
withholding or deduction by presenting the relevisiote or Coupon to another Paying Agent in a
Member State of the European Union; or

(v) to, or to a third party on behalf of, a Notaffed who does not provide the information concerning
such Noteholder’s identity and tax residence tol#iseier or the Guarantor or an agent acting on
behalf of the Issuer or the Guarantor as may eadigitbe required in order to comply with any new
procedures that may be implemented as a consequen@n amendment, modification or
interpretation of Royal Decree 1145/2011; or

(  where such withholding or deduction is requingarsuant to an agreement described in Section
1471(b) of the Code or otherwise imposed pursuaBtections 1471 through 1474 of the Code, any
regulations or agreements thereunder, any offiniarpretations thereof, or any law implementing
an intergovernmental approach thereto.

For the purposes of these Conditidteslevant Datemeans, in respect of any payment, the date onhwhic
such payment first becomes due and payable, i ifull amount of the moneys payable has not beesived
by the Agent on or prior to such due date, it mehadirst date on which, the full amount of sucbnays having
been so received and being available for paymeNpteholders, notice to that effect shall have bedg given
to the Noteholders of the relevant Series in acwed with Condition 15.

If the Issuer or the Guarantor, as the case mapdmymes subject at any time to any taxing jurisaic
other than or in addition to the Kingdom of Spagferences herein to the Kingdom of Spain shaltdzel and
construed as references to the Kingdom of Spaifipaito such other jurisdiction.

Any reference in these Conditions to principal,emgtion amount and/or interest in respect of theesdlo
shall be deemed also to refer to any additionaliamsowhich may be payable under this Condition 10.
11. Events of Default

The following events or circumstances (eaclticaant of Defaulj shall be acceleration events in relation to
the Notes of any Series, namely:

(@) Non-paymentthe Issuer fails to pay any amount of principai@spect of the Notes within 7 days of
the due date for payment thereof or fails to payamount of interest in respect of the Notes within
14 days of the due date for payment thereof; or
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(b)

(©)

(d)

(e)

(f)

(9)

(h)

Breach of other obligationsthe Issuer or the Guarantor defaults in the perdome or observance

of any of its other obligations under or in respeicthe Notes or the Deed of Guarantee and such
default remains unremedied for 30 days after writietice thereof, addressed to the Issuer and the
Guarantor by the Commissioner (as defined in Camdit2) or, failing whom, any Noteholder, has
been delivered to the Issuer and the Guarantar thietspecified office of the Agent; or

Cross-default of the Issuer, the Guarantor or a Rcipal Subsidiary (i) any Relevant Indebtedness
(as defined in Condition 4) of the Issuer, the @utor or any of their respective Principal
Subsidiaries is not paid when due or (as the casg lm) within any originally applicable grace
period; (ii) any such Relevant Indebtedness becdordsecomes capable of being declared) due and
payable prior to its stated maturity otherwise thaithe option of the Issuer, the Guarantor otlfas
case may be) the relevant Principal Subsidiarypoovided that no event of default, howsoever
described, has occurred) any person entitled th Retevant Indebtedness; or (iii) the Issuer,
the Guarantor or any of their respective Principabsidiaries fails to pay when due any amount
payable by it under any Guarantee of any Relevadeldtedness, provided that the amount of
Relevant Indebtedness referred to in sub-paragfiy@nd/or sub-paragraph (ii) above and/or the
amount payable under any Guarantee referred talirparagraph (iii) above individually or in the
aggregate exceeds euro 50,000,000 (or its equival@my other currency or currencies); or

Unsatisfied judgementone or more judgement(s) or order(s) for the payneérany amount is
rendered against the Issuer, the Guarantor or &ttyeo respective Principal Subsidiaries (if any)
and continue(s) unsatisfied and unstayed for abgesf 30 days after the date(s) thereof or, ifrlate
the date therein specified for payment; or

Security enforceda secured party takes possession, or a receiveggeaaor other similar officer is
appointed, of the whole or any part of the undéngkassets and revenues of the Issuer, the
Guarantor or any of their respective Principal $liasies (if any); or

Insolvency etc(i) the Issuer, the Guarantor or any of their repe Principal Subsidiaries (if any)
becomes insolvent, is adjudicated bankrupt (oriapdbr an order of bankruptcy) or is unable to
pay its debts as they fall due, (ii) an administrair liquidator of the Issuer, the Guarantor oy ah
their respective Principal Subsidiaries (if any)obthe whole or any part of the undertaking, asset
and revenues of the Issuer, the Guarantor or atlyedf respective Principal Subsidiaries (if arg) i
appointed (or application for any such appointniemhade), (i) the Issuer, the Guarantor or any of
their respective Principal Subsidiaries (if anyjes any action for a readjustment or deferment of
any of its obligations or makes a general assighmean arrangement or composition with or for
the benefit of its creditors or declares a moratuorin respect of any of its Indebtedness or any
Guarantee of any Indebtedness given by it or fig)lssuer, the Guarantor or any of their respective
Principal Subsidiaries (if any) ceases or threatensease to carry on all or substantially alltef i
business (otherwise than, in the case of a Prih@phsidiary of the Issuer (if any) or a Principal
Subsidiary of the Guarantor (other than the Issufm) the purposes of or pursuant to an
amalgamation, reorganisation or restructuring wisiidvent); or

Winding up etc. an order is made or an effective resolution is ga$sr the winding up, liquidation
or dissolution of the Issuer, the Guarantor or ahtheir respective Principal Subsidiaries (if any)
(otherwise than, in the case of a Principal Subsjdof the Issuer (if any) or a Principal Subsidiar
of the Guarantor, for the purposes of or pursuaaintamalgamation, reorganisation or restructuring
whilst solvent); or

Analogous eventany event occurs which under the laws of the Kimgyad Spain has an analogous

effect to any of the events referred to in paragsaf) to (g) above including, but not limited to,
concursg or
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0] Failure to take action etcany action, condition or thing at any time requitedbe taken, fulfilled or
done in order (i) to enable the Issuer and the &uar lawfully to enter into, exercise their
respective rights and perform and comply with tlegpective obligations under and in respect of
the Notes and the Deed of Guarantee, (ii) to endwatethose obligations are legal, valid, binding
and enforceable and (iii) to make the Notes, theeRés, the Coupons and the Guarantee admissible
in evidence in the courts of the Kingdom of Spainat taken, fulfilled or done; or

()] Unlawfulness it is or will become unlawful for the Issuer or t@aarantor to perform or comply
with any of its obligations under or in respectlw Notes or the Deed of Guarantee; or

(k)  Deed of Guarantee not in forceahe Deed of Guarantee is not (or is claimed byGharantor not to
be) in full force and effect; or

)] Controlling shareholder the Issuer ceases to be wholly-owned and contrbieithe Guarantor.

If any Event of Default shall occur in relationdany Series of Notes, (i) the relevant Commissioaeting
upon a resolution of the relevant Syndicate of Nolgers, in respect of all the Notes of the relé\&aries, or (ii)
any Noteholder of the relevant Series, in respéctuch Note and provided that such Noteholder duas
contravene the resolution of the relevant Syndiidmny), may by written notice to the Issuer dhd Guarantor,
at the specified office of the Agent, declare thath Note and (if the Note is interest-bearing)irgkrest then
accrued on such Note shall be forthwith due andhlpi@y whereupon the same shall, to the extent pedry
applicable Spanish law, become immediately due paghble at its early termination amount (tBarly
Termination Amoun) (which shall be its principal amount or such otBarly Termination Amount as may be
specified in or determined in accordance with #levant Final Terms) less, in the case of any Imstat Note,
the aggregate amount of all instalments that $tzalé become due and payable in respect of suchuxder any
other Condition prior to the date fixed for redeimpt(which amount, if and to the extent not theidpeemains
due and payable), together with all interest (if)aaccrued thereon without presentment, demandegiror other
notice of any kind, all of which the Issuer willgessly waive, anything contained in such Notethéocontrary
notwithstanding, unless, prior thereto, all EveottDefault in respect of the Notes of the relevasties shall
have been cured.

In these Conditions:
Gas Natural Fenosa Groupneans the Guarantor and its Subsidiaries from tintiene; and

Principal Subsidiarymeans, at any time, a Subsidiary of the Guaramkmse total assets, income before
taxes or sales (excluding intra-group items) themak or exceed ten per cent. (10%) of the totadtassncome
before taxes or sales of the Gas Natural FenosapGom a consolidated basis) and, for this purpose:

(i)  the total assets, income before taxes and sdlasSubsidiary of the Guarantor will be determdine
from its financial statements (consolidated if @shSubsidiaries) upon which the latest annual
audited financial statements of the Gas NaturabS&iGroup have been based,;

(i) if a Subsidiary of the Company becomes a mandig¢he Gas Natural Fenosa Group after the date
on which the latest audited financial statementsthef Gas Natural Fenosa Group have been
prepared, the total assets, income before taxesalad of that Subsidiary will be determined from
its latest annual financial statements;

(i)  the total assets, income before taxes andssaf the Gas Natural Fenosa Group will be detexdhin
from its latest annual audited financial statemeatfusted (where appropriate) to reflect the total
assets, income before taxes and sales of any cgngpdousiness subsequently acquired or disposed
of; and

(iv) if a Principal Subsidiary disposes of all abstantially all of its assets to another Subsyd@rthe
Guarantor, the disposing Subsidiary will immediatetase to be Principal Subsidiary and the other
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Subsidiary (if it is not already) will immediatelgecome a Principal Subsidiary and, for the
avoidance of doubt, the subsequent financial steémof those Subsidiaries and the Gas Natural
Fenosa Group will be used to determine whetheretagsidiaries are Principal Subsidiaries or not.

A report by the Directors of the Guarantor thathieir opinion, a Subsidiary of the Guarantor issanot or
was or was not at any particular time or througlamyt specified period a Principal Subsidiary, aquanied by a
report by the Auditors addressed to the Directérh® Guarantor as to proper extraction of therfiguused by
the Directors of the Guarantor in determining thendtpal Subsidiaries of the Guarantor and matharaht
accuracy of the calculations shall, in the abs@feeanifest error, be conclusive and binding onNla¢eholders;

12. Syndicate of Noteholders

The Noteholders of the relevant Series shall nmeatcordance with the regulations governing thevesit
Syndicate of Noteholders (tliegulationd. The Regulations shall contain the rules governhe functioning of
each Syndicate and the rules governing its relgliiggnwith the Issuer and shall be attached toetesant Public
Deed (as defined in the introduction to these Ganti). Pro forma Regulations are included in Agency
Agreement.

A temporary Commissioner will be appointed for e&ymdicate and the identity of such Commissioner
will be set forth in the applicable Final Termspady the subscription of the Notes, the temporarsgn@assioner
will call a general meeting of the Syndicate tafyabr oppose the acts of the temporary Commissioo@nfirm
his appointment or appoint a substitute and tdyréiie Regulations.

Provisions for meetings of Syndicates of Notehadgill be contained in the Regulations relatingtie
relevant Series and in the Agency Agreement. SwedjuRtions shall have effect as if incorporateddfgrence
herein.

The Issuer may, with the consent of the Fiscal Agemd the relevant Commissioner, but without the
consent of the holders of the Notes of any SendSaupons, amend these Conditions and the Deedr@ant
insofar as they may apply to such Notes to comectanifest error. Subject as aforesaid, no ottedifination
may be made to these Conditions or the Deed of zmteexcept with the sanction of a resolution efrevant
Syndicate of Noteholders.

For the purposes of these Conditions:

0] Commissionemeans theomisarioas this term is defined under the Spanish Merea@bmpanies
Law (Ley de Sociedades de Capijtaf each Syndicate of Noteholders; and

(i)  Syndicate of Noteholdermeans thsindicatoas this term is described under the Spanish Mglean
Companies Lawl(ey de Sociedades de Capjital

Noteholders shall, by virtue of purchasing and/otding Notes, be deemed to have agreed to the
appointment of the temporary Commissioner for thlevant Series named in the relevant Final Terndstan
have become a member of the relevant Syndicatetahdlders.

13. Replacement of Notes, Receipts, Coupons and dias

Should any Note, Receipt, Coupon or Talon be Istgtien, mutilated, defaced or destroyed, it may be
replaced at the specified office of the Agent imtdon (or such other place as may be notified ti\tbieholders),
subject to all applicable laws and listing authgritock exchange and/or quotation system requinesmngpon
payment by the claimant of the expenses incurrezbimection therewith and on such terms as to eegland
indemnity as the Issuer and the Guarantor may nedwy require. Mutilated or defaced Notes, Resgipt
Coupons or Talons must be surrendered before mpkaats will be issued.
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14.  Prescription

The Notes, Receipts and Coupons will become voldssnpresented for payment within a period of ten
years (in the case of principal) and five yearstfia case of interest) after the Relevant Dated@imed in
Condition 10) therefor.

There shall not be included in any Coupon sheeed®n exchange of a Talon any Coupon the claim for
payment in respect of which would be void pursuarthis Condition 14 or Condition 7(b) or any Talhich
would be void pursuant to Condition 7(b).

15. Notices

All notices regarding the Notes shall be valid ifbpshed in one or more leading English languagky da
newspapers with circulation in the United Kingdomhich is expected to be tlk@nancial Timeyand (so long as
the Notes are listed on the official list of thexembourg Stock Exchange and the rules of that st®&ckange so
require) published either on the website of the drokourg Stock Exchange (www.bourse.tu in a leading
newspaper having general circulation in Luxembduwrigich is expected to be theixemburger Wojtor, if such
publication shall not be practicable, in an Englastiguage newspaper of general circulation in Eetrofiny such
notice shall be deemed to have been given on tleeadasuch publication or, if published more tharte or on
different dates, on the first date on which puli@ais made.

Notices to be given by any Noteholder shall be itimg and given by lodging the same, together \iliid
relative Note or Notes, with the Agent. Whilst aofithe Notes are represented by a global Notdy satice may
be given by any Noteholder to the Agent via Eurackend/or Clearstream, Luxembourg, as the casebmain
such manner as the Agent and Euroclear and/or sfleam, Luxembourg, as the case may be, may apfoove
this purpose.

Copies of any notice given to any Noteholders bé&lalso given to the Commissioner of the Syndiokte
Noteholders of the relevant Series.

16.  Further Issues

The Issuer shall be at liberty from time to timehout the consent of the Noteholders to createissuk
further notes rankingari passuin all respects (or in all respects save for ir& payment of interest thereon)
with the outstanding Notes and so that the samd# bkaconsolidated and form a single series with th
outstanding Notes

17.  Substitution of the Issuer

(@) The Issuer and the Guarantor may with respeetniy Series of Notes issued by the Issuer (the
Relevant Noteswithout the consent of any Noteholder, substifisiethe Issuer any other body
corporate incorporated in any country in the wakdthe debtor in respect of the Notes and the
Agency Agreement (th&ubstituted Debtdr upon notice by the Issuer, the Guarantor and the
Substituted Debtor to be given by publication in@dance with Condition 15, provided that:

(i neither the Issuer nor the Guarantor are imualéin respect of any amount payable under any
of the Relevant Notes;

(i)  the Issuer, the Guarantor and the Substiti@etitor have entered into such documents (the
Documentd as are necessary to give effect to the substitudind in which the Substituted
Debtor has undertaken in favour of each Notehotdehe Relevant Notes to be bound by
these Conditions and the provisions of the Agengse@ment as the debtor in respect of such
Notes in place of the Issuer (or of any previousstitute under this Condition 17);

(i)  if the Substituted Debtor is resident for tpxrposes in a territory (tHéew Residendgeother
than that in which the Issuer prior to such substih was resident for tax purposes (the
Former Residencethe Documents contain an undertaking and/or @ikbr provisions as
may be necessary to ensure that each Noteholdbe dRelevant Notes has the benefit of an
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undertaking in terms corresponding to the provisiohCondition 10, with, where applicable,
the substitution of references to the Former Resielevith references to the New Residence;

(iv) the Guarantor guarantees the obligations efSkbstituted Debtor in relation to outstanding
Relevant Notes;

(v) the Substituted Debtor, the Issuer and the &uar have obtained all necessary governmental
approvals and consents for such substitution andh® performance by the Substituted
Debtor of its obligations under the Documents amdHte performance by the Guarantor of its
obligations under the Guarantee as they relatddoobligations of the Substituted Debtor
under the Documents;

(vi) each stock exchange on which the Relevant Neatee listed shall have confirmed that,
following the proposed substitution of the Subs#ith Debtor, the Relevant Notes will
continue to be listed on such stock exchange;

(viiy a legal opinion shall have been deliveredlie Commissioner and the Agent (from whom
copies will be available) from lawyers of recoguisganding in the country of incorporation
of the Substituted Debtor, confirming, as apprdprighat upon the substitution taking place
(A) the requirements of this Condition 17, saveathe giving of notice to the Noteholders
have been met and (B) the Notes, Coupons and Taterlegal, valid and binding obligations
of the Substituted Debtor enforceable in accordavitetheir terms;

(viii) Moody’s Investors Service Limited and Standlaand Poor’s Ratings Services, a Division of
The McGraw-Hill Companies (or any other rating agemhich has issued a rating in
connection with the Relevant Notes) shall have icowfd that following the proposed
substitution of the Substituted Debtor, the crediing of the Relevant Notes will not be
adversely affected; and

(ix) if applicable, the Substituted Debtor has dppeal a process agent as its agent in England to
receive service of process on its behalf in retatiany legal proceedings in England arising
out of or in connection with the Relevant Notes ang Coupons.

(b)  Upon the execution of the Documents and thivelsi of the legal opinions, the Substituted Debtor
shall succeed to, and be substituted for, and meascise every right and power, of the Issuer under
the Relevant Notes and the Agency Agreement wittstime effect as if the Substituted Debtor had
been named as the Issuer herein, and the Issukérbsheeleased from its obligations under the
Relevant Notes and under the Agency Agreement.

(c)  After a substitution pursuant to Condition 17the Substituted Debtor may, without the consént
any Noteholder, effect a further substitution. &ie provisions specified in Condition 17(a) and
17(b) shall applynutatis mutandisand references in these Conditions to the Isste, where the
context so requires, be deemed to be or includeartes to any such further Substituted Debtor.

(d)  After a substitution pursuant to Condition 1)7¢a 17(c) any Substituted Debtor may, without the
consent of any Noteholder, reverse the substitutiortatis mutandis

(e) The Documents shall be delivered to, and keptthee Agent. Copies of the Documents will be
available free of charge at the specified officeath of the Agents.
18. Governing Law; Submission to Jurisdiction

Save as described below, the Agency Agreementyeixg Part B of Schedule 3, which shall be governed
by and construed in accordance with Spanish lave),Cteed of Covenant, the Deed of Guarantee aniahes
and any non-contractual obligations arising outoofin connection with them are governed by, andl dt&a
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construed in accordance with, English law. Condgi@ and 3 and the provisions of Condition 12 iajgto the

appointment of the Commissioner and the Syndichfdabeholders are governed by, and shall be coadtin

accordance with, Spanish law. The Issuer and therdtor irrevocably agree for the benefit of thee¥olders
that the courts of England shall have jurisdictiorhear and determine any suit, action or procegsdiand to
settle any disputes (togetheroceeding¥ which may arise out of, or in connection withe tAgency Agreement,
the Deed of Covenant, the Deed of Guarantee andNties and, for such purpose, irrevocably submithto

jurisdiction of such courts.

The Issuer and the Guarantor irrevocably and uritondlly waive and agree not to raise any objattio
which any of them may have now or subsequentlyhéolaying of the venue of any Proceedings in thetsoof
England and any claim that any Proceedings have besight in an inconvenient forum and furthervioeably
and unconditionally agree that a judgement in angc€edings brought in the courts of England shall b
conclusive and binding upon each of them and magnif@rced in the courts of any other jurisdictidwothing in
this Condition shall limit any right to take Prode®gs against the Issuer and/or the Guarantor yro#imer court
of competent jurisdiction, nor shall the takingRybceedings in one or more jurisdictions precliuaetaking of
Proceedings in any other jurisdiction, whether corently or not.

The Issuer and the Guarantor irrevocably and uritiondlly appoint Law Debenture Corporate Services
Limited at Fifth Floor, 100 Wood Street, London BC2EX, United Kingdom as agent for service of pisx
England in respect of any Proceedings in Englamdusntlertake that in the event of it ceasing sactdlee Issuer
and the Guarantor will forthwith appoint a furthmgrson as their agent for that purpose and ndidgyname and
address of such person to the Agent and agreefdlilatg such appointment within fifteen days, adgteholder
shall be entitled to appoint such a person by @mitiotice addressed to the Issuer and the Guamdadelivered
to the Issuer and the Guarantor or to the specféde of the Agent. Nothing contained hereinlshfect the
right of any Noteholder to serve process in angiothanner permitted by law.

19. Rights of Third Parties

No person shall have any right to enforce any tericondition of any Notes under the Contracts (Rigi
Third Parties) Act 1999.
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FORM OF THE NOTES

Any reference in this section “Form of the Notes'Buroclear and/or Clearstream, Luxembourg shdignever
the context so permits, except in relation to Nagesied in NGN form, be deemed to include a refsrdn any
additional or alternative clearance system apprdwetihe Issuers and the Agent.

Delivery

Each Tranche of Notes will be initially representeyl a Temporary Global Note without receipts, iagtr
coupons or talons, which will:

0] if the global Notes are intended to be issuedNiGN form, as stated in the applicable Final Terbes
delivered on or prior to the relevant Issue DattheoCommon Safekeeper for Euroclear and Clearsirea
Luxembourg; or

(iiy  if the global Notes are not intended to besss in NGN form, be delivered on or prior to theevant Issue
Date with the Common Depositary for Euroclear afeh€&tream, Luxembourg,

without receipts, interest coupons or talons.

If the Global Notes are stated in the applicableaFiTerms to be issued in NGN form, the relevapaihg
systems will be notified whether or not such Glddates are intended to be held in a manner whichidvallow
Eurosystem eligibility and, if so, will be deliveteon or prior to the original issue date of thenbtae to the
Common Safekeeper. This means that the Notest@mdied to be deposited with one of the internatioantral
securities depositarie$QSDs) as Common Safekeeper and not necessarily thatidtes will be recognised as
eligible collateral for Eurosystem monetary polayd intra-day credit operations by the Eurosystiheeupon
issue or at any or all times during their life. cBuecognition will depend upon satisfaction of Erosystem
eligibility criteria.

If the Temporary Global Note is not in NGN form,ampthe initial deposit of a Temporary Global Notighvihe
Common Depositary, Euroclear or Clearstream, Luxamndp will credit each subscriber with a nominal amo

of Notes equal to the nominal amount thereof foicWlit has subscribed and paid. If the Temporaiob& Note

is in NGN form, the nominal amount of the Notesremgnted by such Temporary Global Note shall be the
aggregate amount from time to time entered in ¢doends of both Euroclear and Clearstream, Luxenthoiihe
records of Euroclear and Clearstream, Luxembouad] bk conclusive evidence of the nominal amouritlafes
represented by such Temporary Global Note andihiese purposes, a statement issued by either Earoot
Clearstream, Luxembourg stating the nominal amofiftotes represented by such Temporary Global Idbte
any time shall be conclusive evidence of the rez@fdEuroclear or Clearstream, Luxembourg, respelgti at

the relevant time.

Exchange

A Permanent Global Note will only be issued inltidh respect of any Tranche of Notes where cesifon of
non-United States beneficial ownership is not nespliby U.S. Treasury regulations. Unless othenaigeed
between the Issuers and the relevant Dealer, ifjibleal Notes are intended to be issued in NGN ftiorbe
eligible as collateral for Eurosystem operatiors),stated in the applicable Final Terms, the Peema@lobal
Note will be delivered on or prior to the relevédsgue Date to the Common Safekeeper. If the glNlotés are
not intended to be issued in NGN form, the Perma@éobal Note will be delivered to the Common Defzoy.

On and after the date (tf&xchange Dat¢ which is 40 days after the date on which any Tenagy Global Note
is issued, interests in such Temporary Global Ndtebe exchanged (free of charge) either for iass in a
Permanent Global Note without receipts, interesipoas or talons or for definitive Notes with, whegplicable,
receipts, interest coupons and talons attachedh@isated in the applicable Final Terms) in eackecagainst
presentation of the Temporary Global Note onlyhi éxtent that certification of beneficial ownepsfin a form
to be provided) as required by U.S. Treasury Rdigms has been received by Euroclear, Clearstream,
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Luxembourg and/or any other relevant system, atl slearing system has given a like certificatibaged on
the certifications it has received) to the Agerih relation to any issue of Notes which are exgds® be
Temporary Global Notes exchangeable for definitivges, such Notes shall be tradeable only in acimah
amount which is an integral multiple of the SpegifDenomination.

Holders of interests in any Temporary Global Ndtellsnot (unless, upon due presentation of suchpbeary

Global Note for exchange for a Permanent GlobaleNwt for delivery of definitive Notes, such exchangr

delivery is improperly withheld or refused and swagthholding or refusal is continuing at the relev@ayment
date) be entitled to receive any payment in respét¢he Notes represented by such Temporary Glblodd

which falls due on or after the Exchange Date oefuétled to exercise any option on a date afterBERchange
Date.

Unless otherwise specified in the applicable Firedms, a Permanent Global Note will be exchangefiitde of
charge), in whole but not in part, for definitivetds, with, where applicable, receipts, interesipoms and talons
attached, in the limited circumstances specifiethemPermanent Global Note. Global Notes and defanNotes
will be issued pursuant to the Agency Agreement.

Payments

Whilst any Note is represented by a Temporary Glblmde, payments of principal and interest (if adye prior

to the Exchange Date (as defined below) will be enadjainst presentation of the Temporary GlobaéNibthe

Temporary Global Note is not intended to be issoedGN form), only to the extent that certificatigin a form

to be provided) to the effect that the beneficihers of interests in such Note are not U.S. pargorpersons
who have purchased for resale to any U.S. persorecuired by U.S. Treasury regulations, has beegived by
Euroclear, Clearstream, Luxembourg and/or any otbkvant clearing system has given a like cedifon

(based on the certifications it has received) éoAbent.

Payments of principal and interest (if any) on abgl Note not in NGN form will be made through Eclear,
Clearstream, Luxembourg and/or any other relevimatring system against presentation or surrendeth@case
may be of the global Note if not intended to beiégsin NGN form), without any requirement for cicttion. If
the global Note is not in NGN form, a record of leggayment so made will be endorsed on each globtd,N
which endorsement will bprima facieevidence that such payment has been made in tespie global Note.
If a global Note is in NGN form, the Issuers shathcure that details of such exchange be enfgmredatain the
records of the Euroclear and/or Clearstream, Luxamgpand the nominal amount of the Notes recordettie
records of Euroclear and/or Clearstream, Luxemhaasgthe case may be, and represented by the dibeal
will be reduced accordingly.

For the purpose of any payments made in respeat ®@fobal Note, the relevant place of presentatimall be
disregarded in the definition of “Payment Day” sat in Condition 7(e)Fayment Day

NGN nominal amount

Where the global Note is in NGN form, the Issudrallsprocure that any exchange, payment, cancatiati
exercise of any option or any right under the Notssthe case may be, shall be entered in thedeafrthe
relevant clearing systems and, upon such entrygbeade, the nominal amount of the Notes represdntesdich
global Note shall be adjusted accordingly.

Acceleration

A Note may be accelerated by the holder therecokntain circumstances described in “Terms and Giamndi of
Notes issued by Gas Natural Fenosa Finance B.V.ntEvaf Default” and “Terms and Conditions of Notes
issued by Gas Natural Capital Markets, S.A.—EvehtSefault”. In such circumstances, where any Nststill
represented by a global Note and a holder of suatk Bo represented and credited to his securitiesuat with
Euroclear or Clearstream, Luxembourg gives notieg it wishes to accelerate such Note, unless nviahperiod

of 15 days from the giving of such notice paymeag heen made in full of the amount due in accomarith the
terms of such global Note, such global Note wilcdome void. At the same time, holders of inter@stsuch
global Note credited to their accounts with Euracler Clearstream, Luxembourg will become entittegroceed
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directly against the relevant Issuer on the bas&aiements of account provided by Euroclear aledrGtream,
Luxembourg, on and subject to the terms of a ddezbwenant (thddeed of Covenantdated on or about 26
November 2012 executed by the relevant Issuer.

Denominations

So long as the Notes are represented by a TempGiabal Note or Permanent Global Note and the eglev
clearing system(s) so permit, the Notes will beddtde only (a) if the Specified Denomination statedhe
relevant Final Terms is “euro 100,000 (or its eqléwt in another currency)”, in the authorised deimation of
euro 100,000 (or its equivalent in another currgranyd integral multiples of euro 100,000 (or itsiigglent in
another currency) thereafter, or (b) if the SpedifDenomination stated in the relevant Final Teisn&uro
100,000 (or its equivalent in another currency) amegral multiples of euro 1,000 (or its equivdlananother
currency) in excess thereof”, in the minimum augen denomination of euro 100,000 (or its equivaien
another currency) and higher integral multiples eafro 1,000 (or its equivalent in another currency),
notwithstanding that no definitive notes will beusd with a denomination above euro 199,000 (aqtsvalent

in another currency).

U.S. legend
The following legend will appear on all global Nstelefinitive Notes, receipts, interest couponstatahs:
“Any United States person who holds this obligatwill be subject to limitations under the Unite@®s

income tax laws, including the limitations provid@dSections 165(j) and 1287(a) of the Internal &me
Code.”

The sections referred to provide that United Statdders, with certain exceptions, will not be et to deduct

any loss on Notes, receipts or interest couponsvalhaiot be entitled to capital gains treatmentaofy gain on
any sale, disposition, redemption or payment afgipal in respect of Notes, receipts or interesipoms.

86



FORM OF GUARANTEE

The following is the text of the Deed of Guarantee:

THIS DEED OF GUARANTEE is made odétd

BY

(1) GAS NATURAL SDG, S.A.of Plaga del Gas no.1, 08003 Barcelona, SpainGtieantor)

IN FAVOUR OF

(2) THE HOLDERS AND THE RELEVANT ACCOUNT HOLDERS (as defined below) (each a
Beneficiaryand together, thBeneficiarie9

WHEREAS

(A) Gas Natural Fenosa Finance B.V. and the Guarar#tablished a euro medium term note programme fo
the issuance of debt instruments (Bregrammeg and Gas Natural Capital Markets, S.A. and Gasifdht
Fenosa Finance B.V. have acceded to the Programitie,Gas Natural Fenosa Finance B.V. having
substituted Gas Natural Finance B.V. as an issiegetinder.

(B) Pursuant to the Programme, Gas Natural Fenimemée B.V. and Gas Natural Capital Markets, Sthe (
Issuer§ may from time to time issue notebldteg in an aggregate nominal amount of up to euro
14,000,000,000 (subject to adjustment in accordaiitethe amended and restated programme agreement
dated on or about 19 November 2013 relating td°tlogiramme);

(C) In connection with the Programme the Issuex® leatered into an amended and restated agenagragme

(D)

dated on or about 19 November 2013 (as amendefdlesupnted, restated or replaced from time to time,
the Agency Agreemeitand made between the Issuers, the Guarantoba@itj N.A., London Branch as
Agent and the other Paying Agents named thereineaati Issuer has executed and delivered a deed of
covenant (each, @eed of Covenantdated on or about 19 November 2013.

The Guarantor has duly authorised the giving gfuarantee in respect of the Notes to be issoéeruhe
Programme and each Deed of Covenant.

THIS DEED WITNESSES as follows:

1.2

INTERPRETATION
In this Deed of Guarantee:

Conditions means the terms and conditions of Notes issue@Gds/ Natural Fenosa Finance B.V. or the
terms and conditions of Notes issued by Gas Natbapital Markets, S.A., as the case may be (in each
case, as scheduled to the Agency Agreement ancdgied from time to time in accordance with their
terms) and any reference to a numbeZeddition is to the correspondingly numbered provision tbere

Holder in relation to any Note means, at any time, this@ewho is the bearer of such Note; and
Relevant Account Holdehas the meaning given in each Deed of Covenant.

Clause headings are for ease of reference only.
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1.3

2.2

4.2

Terms not otherwise defined herein shall beamtkanings assigned to them in the Conditions and eac
Deed of Covenant.

Benefit of Deed of Guarantee

Any Notes issued under the Programme on or dfeedate of this Deed of Guarantee shall have thefite
of this Deed of Guarantee but shall not have theefiteof any subsequent guarantee relating to the
Programme (unless expressly so provided in any suickequent guarantee).

GUARANTEE AND INDEMNITY
The Guarantor hereby unconditionally and iroalmy guarantees:

(a) to each Holder the due and punctual paymeangfand every sum or sums of money which each
Issuer shall at any time be liable to pay undepunsuant to any Note as and when the same shall
become due and payable and agrees unconditiomafigiyt to such Holder, forthwith upon demand
by such Holder and in the manner and currency phest by such Notes for payments by the
relevant Issuer thereunder, any and every sumros @i money which each Issuer shall at any time
be liable to pay under or pursuant to such Notevemidh the relevant Issuer shall have failed to pay
at the time such demand is made; and

(b)  to each Relevant Account Holder the due andtuah payment of all amounts due to such Relevant
Account Holder under each Deed of Covenant as drahwhe same shall become due and payable
and agrees unconditionally to pay to such Rele@acbunt Holder, forthwith on demand by such
Relevant Account Holder and in the manner and éncilirrency prescribed pursuant to the relevant
Deed of Covenant for payments by the relevant tsthereunder, any and every sum or sums of
money which the relevant Issuer shall at any timdidble to pay under or pursuant to the relevant
Deed of Covenant and which the relevant Issuet bhae failed to pay at the time demand is made.

As a separate, additional and continuing obbga the Guarantor unconditionally and irrevocably
undertakes with each Beneficiary that, should angunt referred to in Clause 2.1 not be recoverfibla

the Guarantor thereunder for any reason whatsd¢e@uding, without limitation, by reason of any tép
any provision of any Note, the relevant Deed of &@want or any provision thereof being or becoming,vo
unenforceable or otherwise invalid under any applie law) then, notwithstanding that the same naaseh
been known to such Holder or Relevant Account Holdee Guarantor will, as a sole, original and
independent obligor, upon first written demand ur@ause 2.1, make payment of such amount by way of
a full indemnity in such currency and otherwisesich manner as is provided for in the Notes or the
relevant Deed of Covenant (as the case may bejndedhnify each Beneficiary against all losses,nfai
costs, charges and expenses to which it may becutyj which it may incur under or in connectiorihwi
the Notes, the relevant Deed of Covenant or thisodDf Guarantee.

COMPLIANCE WITH THE CONDITIONS

The Guarantor covenants in favour of each Beragficthat it will duly perform and comply with the
obligations expressed to be undertaken by it irGtbeditions.

PRESERVATION OF RIGHTS

The obligations of the Guarantor herein comt@ishall be deemed to be undertaken as sole arigain
debtor.

The obligations of the Guarantor herein comtdirshall constitute and be continuing obligations
notwithstanding any settlement of account or ottmatters or things whatsoever and, in particular but
without limitation, shall not be considered saésdfiby any partial payment or satisfaction of alboy of

the obligations arising under any Note or Deed o¥éhant and shall continue in full force and effiect
respect of each Note and the relevant Deed of Gomtamitil final repayment in full of all amounts ing

by the relevant Issuer, and total satisfactionlidha actual and contingent obligations of sucués under
such Note or such Deed of Covenant.
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4.3

4.4

4.5

4.6

Neither the obligations of the Guarantor heintained nor the rights, powers and remediesecad
upon the Beneficiaries or any of them by this Dee@uarantee or by law shall be discharged, impadre
otherwise affected by:

(@) the insolvency, winding-up, liquidation, disstbdbn, amalgamation, reconstruction or reorgarosati
of the relevant Issuer, or analogous proceedingsynjurisdiction or any change in status, function
control or ownership of the relevant Issuer; or

(b) any of the obligations of the relevant Issuaender any of the Notes or the relevant Deed of
Covenant being or becoming illegal, invalid or uioeceable in any respect; or

(c) time or other indulgence being granted or agjteebe granted to the relevant Issuer, in respect
any obligations arising under any of the Notesherrelevant Deed of Covenant; or

(d) any amendment to, or any variation, waiveretease of, any obligation of the relevant Issueteun
any of the Notes or the relevant Deed of Coverant;

(e) any other act, event or omission which, butlies Clause 4.3, would or might operate to disgbar
impair or otherwise affect the obligations of theaBantor herein contained or any of the rights,
powers or remedies conferred upon the HoldersRedevant Account Holders or any of them by
this Deed of Guarantee or by law.

Without prejudice to the generality of the fyoang, any settlement or discharge between the @Bit@r
and the Beneficiaries or any of them shall be dio@l upon no payment to the Beneficiaries or ahy
them by the relevant Issuer, or any other persohatwalf of the relevant Issuer being avoided ouced
by virtue of any provisions or enactments relatioghankruptcy, insolvency or liquidation for theng
being in force and, in the event of any such payrheing so avoided or reduced, the Beneficiariedl sh
each be entitled to recover the amount by whiclh ayment is so avoided or reduced from the Guarant
subsequently as if such settlement or dischargenbadccurred.

No Beneficiary shall be obliged before exergsany of the rights, powers or remedies confeugah it
by this Deed of Guarantee or by law:

(&) to make any demand of the relevant Issuer thiagr the presentation of the relevant Note; or
(b) totake any action or obtain judgement in amyrtagainst the relevant Issuer; or
(c) to make or file any claim or proof in a winding or dissolution of the relevant Issuer,

and, save as aforesaid, the Guarantor hereby sskprevaives, in respect of each Note, presentment,
demand and protest and notice of dishonour.

The Guarantor agrees that so long as any agawmator may be owed by the relevant Issuer, umaleiof

the Notes or the relevant Deed of Covenant or glevant Issuer is under any actual or contingent
obligations thereunder, the Guarantor shall notase rights which the Guarantor may at any timeeha
by reason of performance by the Guarantor of itgyations hereunder:

(@) to be indemnified by the relevant Issuer; and/o

(b)  to claim any contribution from any other guacarof the obligations of the relevant Issuer, unde
the Notes or the relevant Deed of Covenant; and/or

(c) to take the benefit (in whole or in part) ofyasecurity taken pursuant to, or in connection wéty
of the Notes or the relevant Deed of Covenant,lbgraany of the persons to whom the benefit of
the Guarantor’s obligations are given; and/or
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4.7

6.1

6.2

6.3

(d) to be subrogated to the rights of any Beneficagainst the relevant Issuer, in respect of amsoun
paid by the Guarantor pursuant to the provisiorthisfDeed of Guarantee.

The Guarantor hereby covenants that its oliigaithereunder rank as described in Condition 3.

STAMP DUTIES

The Guarantor will promptly pay any stamp dutyotrer documentary taxes (including any penalties an
interest in respect thereof) payable in conneatiith the execution, delivery and performance of theed

of Guarantee, and will indemnify and hold harmleash Beneficiary on demand from all liabilitiessarg
from any failure to pay, or delay in paying, suakes.

DEED POLL; BENEFIT OF GUARANTEE

This Deed of Guarantee shall take effect a=ea g@oll for the benefit of the Beneficiaries frime to time
and for the time being.

The Guarantor hereby acknowledges and covetlaaitshe obligations binding upon it containedeler
are owed to, and shall be for the benefit of, eawth every Beneficiary, and that each Beneficiagfl die
entitled severally to enforce the said obligatiagainst the Guarantor.

The Guarantor may not assign or transfer alngrof its rights, benefits and obligations heidgin

PROVISIONS SEVERABLE

Each of the provisions in this Deed of Guarantesl e severable and distinct from the others thed
illegality, invalidity or unenforceability of anyne or more provisions under the law of any jurisdic
shall not affect or impair the legality, validity enforceability of any other provisions in thatigdiction
nor the legality, validity or enforceability of ayovisions under the law of any other jurisdiction

CURRENCY INDEMNITY

If any sum due from the Guarantor under this Defe@uarantee or any order or judgement given oremad
in relation thereto has to be converted from theency (thefirst currency) in which the same is payable
under this Deed of Guarantee or such order or jumege into another currency (tkecond currencyfor

the purpose of (a) making or filing a claim or gr@mainst the Guarantor, (b) obtaining an order or
judgement in any court or other tribunal or (c)cenoing any order or judgement given or made intiea

to this Deed of Guarantee, the Guarantor shallnmiy each Beneficiary on demand against any loss
suffered as a result of any discrepancy betweehédijate of exchange used for such purpose toecbthe
sum in question from the first currency into them® currency and (ii) the rate or rates of exckaayg
which such Beneficiary may in the ordinary cour§éwsiness purchase the first currency with theseéc
currency upon receipt of a sum paid to it in satigbn, in whole or in part, of any such order,gehent,
claim or proof.

This indemnity constitutes a separate and indepenaobligation of the Guarantor and shall give tis@
separate and independent cause of action.
NOTICES

Notices to the Guarantor will be deemed to bedisalgiven if delivered at Placa del Gas no.1, 08003
Barcelona, Spain (or at such other address anduoh other attention as may have been notified to
Holders in accordance with the Conditions) and bdldeemed to have been validly given at the ogenin
of business on the next day on which the Guaranfwihcipal office is open for business.
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10.
10.1

10.2

10.3

10.4

10.5

LAW AND JURISDICTION
Governing law

This Deed of Guarantee and any non-contractuagatimns arising out of or in connection with itear
governed by, and shall be construed in accordaitbe English law.

English courts

The courts of England have exclusive jurisdicttonsettle any dispute (Bispute), arising from or
connected with this Deed of Guarantee (includimispute regarding the existence, validity or te@ation
of this Deed of Guarantee) or the consequences ofillity.

Appropriate forum

The Guarantor agrees that the courts of Englaadhes most appropriate and convenient courts téeset
any Dispute and, accordingly, that it will not aego the contrary.

Rights of the Beneficiaries to take proceedings ositle England

Clause 10.2English court} is for the benefit of the Beneficiaries only. Agesult, nothing in this Clause
10 (Law and jurisdictiop prevents the Beneficiaries from taking proceeslimglating to a Dispute
(Proceeding} in any other courts with jurisdiction. To thetemt allowed by law, the Beneficiaries may
take concurrent Proceedings in any number of jiatighs.

Process agent

The Guarantor agrees that the documents whichasigirProceedings in England and any other docisment
required to be served in relation to those Procegsdin England may be served on it by being dedideo
Law Debenture Corporate Services Limited at FiftboF, 100 Wood Street, London EC2V 7EX, United
Kingdom, or, if different, its registered officerfthe time being or at any address of the GuarantGreat
Britain at which process may be served on it inoed&nce with Part 34 of the Companies Act 2006. If
such person is not or ceases to be effectively iafggbto accept service of process on behalf of the
Guarantor, the Guarantor shall, on the written damaf any Beneficiary addressed and delivered ¢o th
Guarantor appoint a further person in England tepcservice of process on its behalf and, faiingh
appointment within 15 days, any Beneficiary shalldnmtitled to appoint such a person by writtenaeoti
addressed to the Guarantor and delivered to theaBtea. Nothing in this paragraph shall affect tigt

of any Beneficiary to serve process in any othenmaa permitted by law.

IN WITNESS WHEREOF this Deed has been executed as a deed by theraraaad is intended to be and is
hereby delivered on the date first above written.

SIGNED as aDEED andDELIVERED
on behalf ofGAS NATURAL SDG, S.A,,
a company incorporated in Spain, by

being a person who, in accordance with the laws of
that territory, is acting under the authority of th
Company
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USE OF PROCEEDS

Unless otherwise set forth in the relevant Finaini® the net proceeds from the issue of each Teaaoth
Notes will be on lent to Gas Natural SDG, S.A. o Used by Gas Natural SDG, S.A. and its consolidate
subsidiaries for general corporate purposes.
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FORM OF FINAL TERMS

The form of the Final Terms that will be issuedaspect of each Tranche, subject only to the deledif
non-applicable provisions and the completion oflaable provisions:

Capitalised words and expressions used in a Fieain3 shall, save to the extent otherwise defined
therein, have the meanings given thereto in thevaglt Terms and Conditions and in the Agency Agesgm

[Datg

[Gas Natural Fenosa Finance B.V.
(Incorporated with limited liability in The Netharids and having its statutory domicile in AmsterjJam
[Gas Natural Capital Markets, S.A.
(Incorporated with limited liability in the Kingdowf Spain)
[Title] of relevant Tranche of Notes (specifying typ of Notes) (the Noteg

Guaranteed by
Gas Natural SDG, S.A.
issued pursuant to the euro 14,000,000,000 Euro Miech Term Note Programme

Terms used herein shall be deemed to be definsddsfor the purposes of the Conditions of Notesdd by
[Gas Natural Fenosa Finance B.V.]/[Gas Natural aMarkets, S.A.] set forth in the base prospedaied 19
November 2013 (th&ase Prospectysand the Supplement to the Base Prospectus @dieshich [together]
constitute[s] a base prospectus for the purposéseoProspectus Directiv®irective 2003/71/ELas amended
(which includes amendments made by Directive 2@/BM to the extent that such amendments have been
implemented in a relevant Member State) @nespectus Directive This document constitutes the Final Terms
of the Notes described herein for the purposesrttla 5.4 of the Prospectus Directive and mustrésed in
conjunction with such Base Prospectus [as so sopgpieed]. Full information on the Issuer, the Gagwaand
the offer of the Notes is only available on theibasf the combination of these Final Terms and Baese
Prospectus [as so supplemented]. The Base Prasgectd the Supplement to the Base Prospectushfhas
been published on the website of the LuxembourgkSExchange at www.bourse.lu

[The following alternative language applies if tlestftranche of an issue which is being increasexd wssued
under a base prospectus with an earlier date.

Terms used herein shall be deemed to be definsdidsfor the purposes of the terms and conditiérisates
issued by [Gas Natural Fenosa Finance B.V.]/[GasifdbCapital Markets, S.A.] (th@onditiong set forth in the
base prospectus datedriinal datd [and the Supplement to the base prospectus deied This document
constitutes the Final Terms of the Notes describetin for the purposes of Article 5.4 of the Pextps
Directive Directive 2003/71/Eas amended which includes amendments made bytDe&e2010/73/EU to the
extent that such amendments have been implementgedelevant Member State) (tReospectus Directiveand
must be read in conjunction with the Base Prosgedaited 19 November 2013 (tBase Prospectygand the
Supplement to the Base Prospectus dated []], wihiglether] constitute[s] a base prospectus fomptimposes of
the Prospectus Directive, save in respect of thedfions which are extracted from the base prosgedated
[original datd [and the Supplement to the base prospectus dafedFull information on the Issuer, the
Guarantor and the offer of the Notes is only awdan the basis of the combination of these Fiieains and the
Base Prospectus dated 19 November 2013 [and thplebugnt to the Base Prospectus dated [+]].The Base
Prospectus [and the Supplement to the Base Prospdtias/have] been published on the website of the
Luxembourg Stock Exchange at www.bourse.lu
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[Include whichever of the following apply or spe@f/“Not Applicable” (N/A). Note that the numberisgould
remain as set out below, even if “Not Applicabls” indicated for individual paragraphs or sub-paraghs.
Italics denote guidance for completing the Finatriig]

1. 0] Series Number: o]
(ii) Tranche Number: q]
2. Specified Currency or Currencies: o] [
3. Aggregate Nominal Amount of Notes: e][
(i) Series: #]
(i) Tranche: Pl
(i) Date on which the Notes will [e]/[N/A]

become fungible:

4. Issue Price: o|% of the Aggregate Nominal Amount [plus accruetkliest
from [e]]

5. €) Specified Denominations: o][

(b) Calculation Amount: q]
6. () Issue Date: q]

(ii) Interest Commencement [e]/[Issue Date]/[N/A]

Date:

7. Maturity Date: ¢]/[Interest Payment Date falling in or nearest«§j [
8. Interest Basis: [[®]% Fixed Rate]

(seeCondition § [[®] month [LIBOR]/[EURIBOR] +/- #]% Floating Rate]

[Zero Coupon]

9. Redemption/Payment Basis: Subject to any purchase and cancellation or eadgmption, the
Notes will be redeemed on the Maturity Date &4 of their
(seeCondition § nominal amount
10. Change of Interest Basis: [Applicable]/[N/A]

(seeCondition §
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11.

12.

Put/Call Options:
(seeCondition §
[Investor Put]
[Issuer Call]
[Change of Control Put Option]

Date Board approval for issuance of [e]
Notes obtained:

PROVISIONS RELATING TO INTEREST (IF ANY) PAYABLE

13.

14.

Fixed Rate Note Provisions [Applicable]/[N/A]
(seeCondition § (If not applicable, delete the remaining sub-parggra of this
paragraph
0] Interest Period(s): o]
(ii) Rate[(s)] of Interest: €]% per annum [payable [annually / semi-annuallyérterly /

monthly / []] in arrear]

(iii) Interest Payment Date(s): e][[and [e]] in each year

(iv) First Interest Payment Date: o][

(v) Fixed Coupon Amount(s): o] per Specified Denomination

(vi) Broken Amount(s): [¢] per Specified Denomination, payable on the IrgeRayment

Date falling [in/on] p]J/[N/A]

(vii)  Day Count Fraction: [Actual/Actual]/[Actughctual (ISDA)]/[Actual/365
(Fixed)]/[Actual/360]/[30/360]/[360/360]/[Bond
Basis]/[30E/360]/[Eurobond Basis]/[30E/360
(ISDA)J/[Actual/Actual (ICMA)]

(viii)  Determination Dates: ] in each year]/[N/A]
Floating Rate Note Provisions [Applicable]/[N/A]
(seeCondition § (If not applicable, delete the remaining sub-parggra of this
paragraph
0] Interest Period(s): |

(ii) Specified Interest Payment Dates:  e][in each year]/[N/A]

(iii) First Interest Payment Date: o][

(iv) Business Day Convention: [Floating Raten@mtion/ Following Business Day Convention/
Modified Following Business Day Convention/ Precedi

Business Day Convention]

(V) Business Centre(s): o][[N/A]
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(vi) Manner in which the Rate(s) of [Screen Rate Determination]/[ISDA Determination]
Interest is/are to be determined:

(vii)  Party responsible for calculating the[[ o] shall be the Calculation Agent]
Rate(s) of Interest and Interest

Amount(s) (if not the Agent):

(viii)  Screen Rate Determination:

- Reference Rate: [LIBORJ/[EURIBOR]
- Reference Banks: o]
- Interest Determination [e]
Date(s):
- Relevant Screen Page: o][

(ix) ISDA Determination:

- Floating Rate Option: of
- Designated Maturity: o
- Reset Date: o
%) Margin(s): [+/-]@]% per annum
(xi) Minimum Rate of Interest: ¢[|% per annum
(xii)  Maximum Rate of Interest: e][% per annum
(xiii)  Day Count Fraction: [Actual/Actual]/[Actuiictual (ISDA)]/[Actual/365

(Fixed)]/[Actual/360]/[30/360]/[360/360]/[Bond
Basis]/[30E/360]/[Eurobond Basis]/[30E/360
(ISDA)](/[Actual/Actual (ICMA)]

15. Zero Coupon Note Provisions [Applicable]/[N/A]
(seeCondition § (If not applicable, delete the remaining sub-parggra of this
paragraph
(i) Interest Period(s): o]
(ii) [Amortisation/Accrual] Yield: 1% per annum
(iii) Reference Price: q]

PROVISIONS RELATING TO REDEMPTION

16. Call Option [Applicable]/[N/A]
(seeCondition § (If not applicable, delete the remaining sub-parggra of this
paragraph
(i) Optional Redemption Date(s): o]
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(ii) Optional Redemption Amount(s) of [e] per Specified Denomination
each Note:

(iii) If redeemable in part:

(&  Minimum Redemption [e] per Specified Denomination
Amount:
(b)  Maximum Redemption [e] per Specified Denomination
Amount:
(iv) Notice period #]
17. Put Option [Applicable]/[N/A]
(seeCondition § (If not applicable, delete the remaining sub-parggra of this
paragraph
(i) Optional Redemption Date(s): o]

(ii) Optional Redemption Amount(s) of [e] per Specified Denomination

each Note:
(iii) Notice period: Pl
18. Change of Control Put Option [Applicable]/[N/A]

(seeCondition §

19. Final Redemption Amount of each [e] per Specified Denomination
Note:
20. Early Redemption Amount

Early Redemption Amount(s) payable orje] per Specified Denomination
redemption for taxation reasons or on event of
default or other early redemption:

(seeCondition §
GENERAL PROVISIONS APPLICABLE TO THE NOTES
21. Form of Notes:
(seeForm of the Notes” on page §2
[Temporary Global Note exchangeable for a Permatdabal
Note which is exchangeable for Definitive Notestlie limited

circumstances specified in the Permanent Globa¢]Not

[Temporary Global Note exchangeable for DefinitNates on the
Exchange Date]

[Permanent Global Note exchangeable for Definiblates in the
limited circumstances specified in the Permanenb@&lNote]

22. New Global Note [Yes)/[No]
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23. Financial Centre(s) [N/AW]
24, Talons for future Coupons or Receipts[Yes]/[NO]
to be attached to Definitive Notes (and
dates on which such Talons mature):
25. Details relating to Instalment Notes: [Applicable]/[N/A]
(seeCondition § (If not applicable, delete the remaining sub-parggra of this
paragraph
(i) Instalment Amount(s): Ll
(ii) Instalment Date(s): o
26. Consolidation provisions: [N/A)/[The provisi®in Condition 16 (Further Issues) apply]
DISTRIBUTION
27. If syndicated, names of [N/A]/] o]
Managers:
28. If non-syndicated, name of relevant  [N/A]/[ ]
Dealer:
29. U.S. Selling Restrictions: [Reg. S Compliance Category: TEFRA D/ TEFRA notlapple]
(see page 4

THIRD PARTY INFORMATION

[[e] has been extracted from][ Each of the Issuer and the Guarantor confitmas such information has been
accurately reproduced and that, so far as it ig@veand is able to ascertain from information mhw@id by #], no
facts have been omitted which would render theagyored information inaccurate or misleading.]

By

Signed on behalf of [Gas Natural Fenosa Finance]8Gas Natural Capital Markets, S.A.]

Duly authorised

By

Signed on behalf of the Guarantor

Duly authorised
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1.

@

(ii)

— OTHER INFORMATION

LISTING AND ADMISSION TO TRADING

Admission to trading and listing:

(seecover pagpe

[Application is expected to be made by the Issu@r dn its
behalf) for the Notes to be admitted to listing[idre Official List
of the Luxembourg Stock Exchang#[e] with effect from
[e]/IN/A]

[Application has been made by the Issuer (or obetsalf) for the
Notes to be admitted to trading on [tRegulated Market of the
Luxembourg Stock Exchang@/[+] with effect from p]]/[N/A]

Estimate of total expenses related tge]

admission to trading:
RATINGS

Ratings:

[N/A]/[The Notes to be issued [(have bdard expected to be]]
rated p] by [e]] [and endorsed bys]]

(If not applicable, delete the remaining sub-parggra of this
paragraph

[[e] is established in the European Union and is tegesl under
Regulation (EU) No 1060/2009 (the “CRA Regulatioh”)

[[e] is not established in the European Union andrwaspplied
for registration under Regulation (EU) No 1060/2@0% “CRA
Regulation”).]

[[e] is established in the European Union and hasiepgbr
registration under Regulation (EU) No 1060/200% (t{CRA
Regulation”), although notification of the corresping
registration decision has not yet been providedhey relevant
competent authority.]

[[e] is not established in the European Union andriwaspplied
for registration under Regulation (EU) No 1060/2@0% “CRA
Regulation”) but the rating issued by it is enddrby [e] which
is established in the European Union and [is reggst under the
CRA Regulation]/[has applied for registration undee CRA
Regulation, although natification of the correspagdegistration
decision has not yet been provided by the relecampetent
authority].]

[[e] is not established in the European Union andrwaspplied
for registration under Regulation (EU) No 1060/2@0% “CRA
Regulation”) but is certified in accordance withetitCRA
Regulation.]

[[e] is not established in the European Union andoiscertified
under Regulation (EU) No. 1060/2009 (the “CRA Ratjoh”)
and the rating given by it is not endorsed by adifrRating
Agency established in the European Union and rgidtunder
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the CRA Regulation.]

[Alist of rating agencies registered under the GRgulation can
be found at_http://www.esma.europa.eu/page/Lissteged-and-

certified-CRAS]

3. INTERESTS OF NATURAL AND LEGAL PERSONS INVOLVED IN THE ISSUE/OFFER

[N/A])/[Save for (i) any fees payable to the [ManegjBealers] and (ii) so far as the Issuer is awawegerson involved
in the issue/offer of the Notes has an interesern@tto the offer. The [Managers/Dealers] andrtidiiliates have
engaged, and may in the future engage, in investhaking and/or commercial banking transactiorth vénd may
perform other services for, the Issuer, the Guaraand any of their affiliates in the ordinary ceeirof business for
which they may receive fees.]

4. REASONS FOR THE OFFER
Reasonsor the offer: [e]
5. Fixed Rate Notes only — YIELD
Indication of yield: [N/A]/[e]
The yield is calculated at the Issue Date on theshaf the Issue
Price. It is not an indication of future yield.
6. OPERATIONAL INFORMATION
ISIN Code: Pl
Common Code: q]

Any clearing system(s) other tharN/A]/[ e]
Euroclear Bank S.A/N.V. and
Clearstream Banking, société anonyme

and the relevant identification
number(s):

Names and addresses of initial Payinpe]
Agent(s):

Names and addresses of addition@iN/A]J/[ e]
Paying Agent(s):

Commissioner (applies to Gas NaturgN/A]/[ e]
Capital Markets, S.A. only):

(seeCondition 12
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DESCRIPTION OF GAS NATURAL FENOSA FINANCE B.V.

Incorporation and Status

Union Fenosa Finance B.V. was incorporated on 2éelNber 1993 under the laws of The Netherlands as
a private limited liability companybgsloten vennootschap met beperkte aansprakelijkhh its corporate seat
in Rotterdam, The Netherlands, for an indefiniteigge On 23 March 2012, its articles of associatiwere
amended, as a result of which the name changedUWmion Fenosa Finance B.V. to Gas Natural FenosarEe
B.V. (GNFF) and GNNF'’s statutory seat changed from Rottertammsterdam. The registered office address
of GNFF is at Barbara Strozzilaan 201, 1083 HN Asngaim, The Netherlands and the telephone numbetlis
20 421 3290. GNFF is registered with the Trade ®egbf the Amsterdam Chamber of Commerce undebaum
24243533.

Share Capital

GNFF’'s authorised share capital is €90,756.00 diviohto 200 ordinary shares of €453.78 each. $tseid
and fully paid-up share capital is €90,756.00 andwned by Gas Natural SDG (taiarantor). GNFF has no
subsidiaries.
Business

GNFF was incorporated to facilitate the raisindiwnce for the Group.

In order to achieve its objectives, GNFF is autexlito raise funds by issuing negotiable obligatiand
other securities in the capital and money markets.
Managing Directors

The Board of Management of GNFF has the ultimaseaasibility for the administration of the affawé
GNFF. The managing directors, their position infENand their principal activities outside GNFF athe date
of this Base Prospectus are as follows:

Name Position Principal activities outside GNFF

Enrique Berenguer Marsal Managing Director HeaHin&ncial Management and Planning
for the Gas Natural Fenosa Group

Juan José Rivero Aranda Managing Director AccoBtdasning Manager
for the Gas Natural Fenosa Group

Jennifer Bartolome Moore Managing Director Manadigector of several Dutch subsidiaries
for the Gas Natural Fenosa Group

Gunther Axel Reinder Warris Managing Director Prixoyder A
of Intertrust (Netherlands) B.V.

Intertrust (Netherlands) B.V. Managing Director N/A

The business address of GNFF and the managingtatsecs Barbara Strozzilaan 201, 1083 HN
Amsterdam, The Netherlands.

Intertrust (Netherlands) B.V. is registered withe tiirade Register of the Amsterdam Chamber of
Commerce under number 33144202. The details offileetors of Intertrust (Netherlands) B.V. are sbgied
with the Trade Register of the Amsterdam ChamberCoimmerce. The business address of Intertrust
(Netherlands) B.V. is Prins Bernhardplein 200,708, Amsterdam, The Netherlands.

Conflicts of Interest

There are no potential conflicts of interest betwary duties owed by the managing directors of GiFF
GNFF and their respective private interests andiities.
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DESCRIPTION OF GAS NATURAL CAPITAL MARKETS, S.A.

Incorporation and Status

Gas Natural Capital Markets, S.AGNICM) was incorporated on 23 May 2005 for an indefim&ziod
under Spanish law as a limited liability compasgdiedad andninjaregistered at the Commercial Registry of
Barcelona at Volume 37640, Folio 73, Page B3103B& fegistration). The registered office of GNCMat
Placa del Gas no.1, 08003 Barcelona, Spain anelgghone number is +34 93 402 5891.

Share Capital
The authorised share capital of the GNCM is €100 @&presented by 1,000 registered shares having a
nominal value of €100 each, numbered 1 to 1,00t share capital of GNCM is fully subscribed anidl jpgo by
the Guarantor (in respect of 999 shares), and bpd@adora del Gas, S.A. (in respect of one sh&@&CM has
no subsidiaries.
Business
GNCM was incorporated to facilitate the raisindin&nce for the Guarantor.
The objectives of GNCM are to raise funds by isgupreference shares and other debt financial
instruments.
Directors

The Board of Directors of GNCM has the ultimatepassibility for the administration of the affair$ o
GNCM. The directors, their position in GNCM aneithprincipal activities outside GNCM as at theedaf this
Base Prospectus are as follows:

Name Position in GNCM Principal activities outside GNCM

Enrique Berenguer Marsal Chairman Head of Finadalagement and Planning
for the Gas Natural Fenosa Group

Eloy Prieto Monterrubio Director Head of Finandiédnagement
of Key Non-Controlled Companies

Daniela Hila Barcas Lewkowicz Director Head of Fingdand Capital Markets
for the Gas Natural Fenosa Group

The business address of the chairman and eacte afitéctors of GNCM is Placa del Gas no.1, 08003
Barcelona, Spain.

Conflicts of Interest

There are no potential conflicts of interest betweaay duties owed by the chairman and the direabrs
GNCM to GNCM and their respective private interests/or duties.
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DESCRIPTION OF GAS NATURAL SDG, S.A.

Incorporation and Status

Gas Natural SDG, S.AGas Natural SDG was incorporated on 28 January 1843 for an indefperiod
under Spanish law as a limited liability compasgdiedad anéninjaregistered at the Commercial Registry of
Barcelona with reference Volume 22,147, Folio 1Bage B-33172. The registered office of Gas NaSb is
at Placa del Gas N° 1, 08003 Barcelona, Spaintentttephone number is +34 93 402 5897.

Gas Natural SDG is the parent company of the Group.

Share Capital

The authorised share capital of Gas Natural SD&1i900,689,341, represented by book entries and
forming a single class. The share capital is fsil{pscribed and paid up.

Principal Shareholders

As of the date of this Base Prospectus, Gas Natigb’'s largest shareholder is “la Caixa” with an
aggregate shareholding of 35%. The other princpateholder of Gas Natural SDG is currently thesRegroup
with an aggregate shareholding of 30.0%. RepsAl, Smain shareholders are currently CaixaBank,. $ndth a
shareholding of 12.0%), Sacyr Vallehermoso, S.A4%9 and PEMEX Internacional Espafa, S.A. (9.3%).
Sonatrach has a shareholding of 4%.

History

The history of the Group can be traced back to &8udry 1843, wheiSociedad Catalana para el
Alumbrado por Gasvas incorporated with the aim of installing a stigghting system in the city of Barcelona by
means of gas manufactured from coal. The compahgegjuently invested in the electricity market eafter
acquiring Central Catalana de Electricidad, S.AL942, changed its name to Catalana de Gas y iEldatl, S.A.

In 1965, Catalana de Gas y Electricidad, S.A. axxbhg, together with three Spanish banks, incorgarat
Gas Natural, S.A. in order to import, process asttidute natural gas shipped to Spain from Libya.1987, the
company changed its name to Catalana de Gas, 8dAoa 31 December 1991, Catalana de Gas, S.A.eaherg
with and absorbed Gas Madrid, S.A. (incorporatetidnl), thus acquiring the piped gas distributissets of the
Repsol group. In March 1992, Catalana de Gas, $A.surviving entity from the merger, changedésne to
Gas Natural SDG, S.A.

In 1994, during a process of vertical integratidthim the Spanish gas industry, Gas Natural SDGiiaed
91% of Enagas, S.AEfagég, a company dedicated to gas supply, transpontatémasification and gas storage.
The remaining 9% of Enagas was acquired by the 5o 998. As a consequence of the liberalisabibthe
Spanish energy market, Gas Natural SDG sold 59.fl#nagas in June 2002 and has since fully diveitted
stake, selling its final 5% of the share capitaEofigas on 1 June 20009.

In the 1990s, the Group commenced a process aghatienal expansion. In December 1992, the Group
led a consortium that successfully bid for 70% obacession to distribute natural gas in Argentamal, in 1996,
the Group became the majority shareholder in Maza®&.A. Metraga? and Europe-Maghreb Pipeline Ltd.,
which maintain and operate the Moroccan sectiorthef Maghreb-Europe gas pipeline, linking the Algeri
natural gas deposits of Hassi R’Mel with the Iberg@ninsula.

Since 1997, the Group has continued its processt@fnational expansion through the acquisitioryas
and electricity assets in Latin America (includBigazil, Colombia, Mexico and Puerto Rico) and Westeurope
(principally Italy and France). In 2002, the Grdupgan gas sales and marketing through Gas Nateralita
S.A. in ltaly and, two years later, the Group fertiexpanded its presence in Italy through the adtpn of the
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natural gas distribution groups, Brancato, Nettid &medigas. These acquisitions were complemeoriet’
September 2007 by the Group’s acquisition of tladiaih gas distribution and commercialisation conypan
Italmeco, which operates in four regions in cerdirad southern lItaly.

In 2003, the Group commenced operations at a feagein plant and a CCGT plant in Puerto Rico and,
in June 2005, the Group also entered the Frencheatastablishing gas sales and marketing acsvitieough
Gas Natural Europe S.A.S., which operates in FraBekgium, Netherlands, Luxembourg and Germany.

On 24 December 2009, Gas Natural Fenosa reachedjraement to sell part of its power generation
business in Mexico to Mitsui & Co. and Tokyo Gas. Chhis transaction was part of the Group’s interna
divestment plan, which is aimed at achieving a mioaéanced exposure in Mexico. The sale, which was
completed on 3 June 2010, included the disposaltofal of 2,233 MW of installed capacity.

Acquisition of Unidn Fenosa

Pursuant to an agreement signed on 30 July 2008 Natural SDG acquired an additional stake in Unién
Fenosa, S.A.Uni6n Fenosg from Actividades de Construccion y Servicios, S(ACS) on 26 February 2009,
increasing its total ownership of Unidn Fenosa@d%. Gas Natural SDG then launched a mandat&goteer
bid for the remaining Unién Fenosa shares. Thededr offer was successful and the merger procetsgebn
Gas Natural SDG and Unién Fenosa was completedpteSiber 2009.

Through this acquisition and merger, Gas NaturabBa (i) consolidated its strong presence in tiscaga
electricity markets in Spain and Latin America) @xpanded its business significantly in the upstreand
midstream business areas; (iii) generated condiiecgerational and financial synergies for the loiod group;
and (iv) reinforced its position as a global playetthe LNG sector with a leadership position ie thtlantic
basin. The acquisition also enhanced the Grougsemce in Africa and the Middle East (including/iggOman
and Guinea).

During 2010 and 2011, Gas Natural Fenosa complieth the Spanish National Competition
Commission’s Comisién Nacional de la Competenci@&NC) plan of action, imposed following the Group’s
acquisition of Unién Fenosa, through the dispofakaain assets.

Recent Developments

On 8 January 2013, Gas Natural Fenosa signed aeragnt with Algerian company Sonatrach to acquire
10% of Medgaz (and 10% of its shareholder loan)e®2 million. Medgaz operates the Algeria-Europkssa
gas pipeline connecting Beni Saf (Algeria) with tdoast of Almeria (Spain), with a capacity of 8 lhgsar.

The corresponding capacity will be used for a nepty contract with Sonatrach amounting to 0.8
bcm/year. The supply contract runs for 18 yearsdaiveries commenced on 1 February 2013. A tdta&l, 500
GWh were shipped via the Medgaz pipeline for GatufddFenosa in the first half of 2013.

On 30 July 2013, Gas Natural Fenosa acquired fr@f Guez a 4.9% shareholding in Medgaz, thereby
increasing its total stake to 14.9%.

The General Shareholders’ Meeting of Gas NaturaGSbeld on 16 April 2013, approved shareholder
remuneration of €895 million, i.e. 8.7% higher tharthe previous year, with a resulting payout 2f186 and a
dividend yield of more than 6.6% based on the spaie at 31 December 2012 (€13.58). The suppleangnt
dividend for 2012, which amounted to €0.503 pereshaas paid on 1 July 2013.

On 16 April 2013, the Board of Directors of Gas Wat SDG, S.A. approved a cash tender offer for
preference shares paying 93% of the nominal vallmse preference shares were issued by Unibn Fenosa
Financial Services USA, LLC for an amount of €60@liom in 2003. The offer had an acceptance of 88c5of
the holders, equivalent to a nominal value of €688on.
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On 25 July 2013, Gas Natural Fenosa was awarde@ider for the natural gas distribution projecthia
south-west of Peru including Arequipa, Peru’s sdctamgest city, and the cities of Moquegua, Tacnd ko,
covering a population of over 1.4 million. The iaitinvestment planned for supplying gas to theaasdl be
around U.S.$60 million until 2020, and the aimdsting the utility to more than 60,000 homes.

On 29 October 2013, Gas Natural Fenosa signed 25€b8lion euro deal aimed at refinancing its dabdl
provide liquidity to the Group. The deal consisteda €750 million loan and a €1.5 billion euro @rdéide, both
due in five years. It was structured as a Club eal replaces the previous Club Deal, which amalitdeE3
billion euros and was due in March 2015.

On 5 November 2013, Gas Natural Fenosa presestemérgy company's revised strategic lines for 2013
2015, and a strategic vision up to 2017, with time a@f adapting them to the current macroeconomit emergy
climate, and particularly to the impact of regufsitohanges, with realistic criteria and achievaiilgectives. The
multinational energy company's strategic priorif@es2013-2015 will reinforce the current busineszdel, which
is based firmly on boosting and seeking out opputies for growth overseas and particularly its vgray
prominence in the global gas market (mainly LNG)okhwill enable the company to maintain its souesiuits.
Appropriate management of the businesses all tiewbrld will enable the company to prepare fomgrofrom
2015, when the economic recovery in Europe starfsidk up pace, and thanks to its increased presienthe
international LNG markets, with gas sales from m@ntracts such as the one signed with Chenietégitunited
States.

Business

Gas Natural Fenosa is mainly engaged in the exmoraand production, liquefaction, regasification,
transportation, storage, distribution and commésziion of natural gas, as well as the generatitansport,
distribution and commercialisation of electricitfollowing the acquisition and integration of Uniéenosa in
2009, Gas Natural Fenosa became Spain’s thirddargectricity group by number of customers (souf@sE
June 2012), operating in over 25 countries andirsgrsiose to 20 million customers, around 9 milli@ihwhich
are located in Spain.

The Group is also the leader in the Spanish gashdison market (source: CNE April 2013, report thie
natural gas retail market in Spain), operatingrbillion out of an estimated total of 7.4 milliongaupply points
in the Spanish market. The Group is also a leadpggator in the Atlantic and Mediterranean LNG natsk

The following table sets out the main gas and etgfst output figures and information for the Grqup
corresponding to the six-month periods ended 3@ 2013 and 2012.

30 June (%) Variation

2013 2012 2013/2012
Gas distribution (GWh)..........ccooiiiiiiiiiii 221,369 207,754 6.6%
Electricity distribution (GWh) ..........ccoiiimeeeiii, 26,052 27,404 (4.9)%
Gas supply (GWh) ... 166,994 173,406 (3.7)%
Gas transportation/EMPL (GWh) .........cccooiiiveeeiiicii, 65,303 66,203 (1.4)%
Gas distribution connections (in thousands) ...................... 11,790 11,509 2 4%
Electricity distribution connections (in thousands).............. 7.486 8,221 (8.9)%
Installed capacity (MW) ........ccccooiiiiiiiiiiiei e 15,364 15,496 (0.9)%
Electricity generated (GWh)...........ccooiiimmmiiic e 24.718 28,002 (11.7)%

The Group is organised across the following foumnhaisiness areas:
Gas Distribution

e Spain
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e Latin America

e Other (Italy)
Electricity distribution

e Spain

* Latin America

e Other (Moldova)
Electricity

e Spain
e Latin America
e Other (Kenya)
Gas
* Infrastructures
e Procurement and Supply
e Unién Fenosa Gas
Gas Distribution

Gas distribution — Spain

This area includes gas distribution, third-partgess TPA) services, and secondary transportation, as well
as related distribution activities in Spain.

Sales in the regulated gas business in Spain, whidhde TPA services and secondary transportation,
totalled 101,785 GWh in the first six months of 204 3.5% decrease compared with the same periadlg,
due to the decrease in the gas shipped by Gasa\&emosa for power generation.

Gas Natural Fenosa continues to expand its disimibuinetwork and to increase the number of supply
connections. The low level of activity in the néwildings sector, together with the current ecomoamisis,
continues to impact growth in supply connectionsciwhihe Group is offsetting by increasing connewiin the
existing buildings sector.

The Group’s distribution network expanded by 1,858 connecting 18 new municipalities in the firatfh
of 2013.

Order IET/2812/2012 was published on 31 December 1220 establishing
the tolls and fees for TPA to gas installations esmuneration for regulated gas activities for 2003is Order
established an efficiency factor of zero for uptgtremuneration assigned to the distribution aadsjport
business. The remuneration recognised for Gas aldf@nosa from distribution and transportationvitéis in
2013 is €1,107 million.

Gas distribution — Latin America

This area involves gas distribution in Argentinaa8l, Colombia and Mexico.

Net sales totalled €1,726 million during the figst months of 2013, an improvement of 25.3% conmgbare
with the corresponding period in the previous yaad a 17.5% growth in volume year-on-year.
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The three tables below set forth the figures fa& getivity sales (for the six months ended 30 ROE3
and 2012), the extent of the distribution netwarld he number of gas supply points (both as augé 2013 and
2012) in each of the Latin American countries inckhGas Natural Fenosa conducts its gas distribwatativities.

Six months

ended 30 June (%)
Variation
Gas activity sales (GWh) 2013 2012 2013/2012
AFGENTING . ..ceeiiieeee it e e 35,852 37,965 (5.6)%
Y= V4 | T 47,631 29,282 62.7%
(©f0] 01011 o 1T N 9,094 8,528 6.6%
/([0 TP 24,613 23,951 2 8%
B o1 = | TR 117,190 99,726 17.5%
As at 30 June .
Variation
Distribution network (km) 2013 2012 2013/2012
AFGENTING . ...eieieeeei ittt e e 23,996 23,406 590 km
Y= V4 | T 6,382 6,180 202 km
(©f0] 0] 011 o 1T AT 20,012 19,632 380 km
/([0 TP 17,865 17,195 670 km
TOTAL ettt 68,255 66,413 1,842 km
As at 30 June .
Variation
Gas supply points (‘000) 2013 2012 2013/2012
AFGENTING . ...eeiiieeeeei ettt 1,536 1,507 29
Y= V4 | T 880 853 27
(©f0] 01011 o 1T AT 2,459 2,346 113
/([0 TP 1,321 1,279 42
K01 = | T 6,196 5,985 211

There were a total of 6,196,000 gas distributionnextions in the first half of 2013 in Latin Ameaic
Year-on-year growth remains high, with the Groupliad 211,000 distribution connections (of which 1I®
alone are in Colombia).

Sales in the gas activity in Latin America, whidglude both gas sales and TPA services, totall@dl90
GWh during the first six months of 2013, a 17.5%ré@ase with respect to the corresponding peri@dir?.

The Group’s distribution grid expanded by 1,842 (em increase of 2.8%) to 68,255 km between 30 June
2012 and 30 June 2013.

— Argentina

In Argentina, Gas Natural Fenosa generates itswegeprimarily from natural gas sales to residéeatial
industrial customers, as well as through salesoafpressed natural gas for use in cars and othel srator
vehicles.The Group continued to curtail expenditure in a plax economic situation with high inflation (around
25%). Gas Natural Fenosa had 1.5 million connegimnts in Argentina as at 30 June 2013.
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— Brazil

In Brazil, Gas Natural Fenosa generates its rexemoginly from natural gas sales to residential and
industrial customers, as well as through salesoafpressed natural gas for use in cars and othel srator
vehicles. The Group’s main operations are locatgtie state of Rio de Janeiro and in the soutparh of the
state of Sdo Paulo. The Group operates in Bramlugh Companhia Distribuidora de Gas do Rio deidan
S.A. (CEG), CEG Rio, S.A.CEG Rig and Gas Natural SPS. CEG and CEG Rio operadéstiutors in Rio
de Janeiro and its surrounding metropolitan areas.

During the first six months of 2013, the businessfggmed well in Brazil, with a 17.4% net increase
residential/commercial customer numbers and a 62ntYease in gas and TPA sales, especially in power
generation. Dispatching of gas-fired thermal poplants in 2013 increased by 149% year-on-year tdigeant
precipitation and low reservoir levels. Reserveirdls in June 2013 were 63.7%, i.e. 7.8 percergaggs below
the historical average (71.6% in June) in the ssagticentral southwest region, which holds 70%efcountry's
water reserves.

— Colombia

In Colombia, Gas Natural Fenosa generates its t@gemainly from natural gas sales to residentidl an
industrial customers, as well as through salesoafpressed natural gas for use in cars and othel srator
vehicles. The Group’s main operations are locatedBogota, the Altiplano Cundiboyacense region,
Bucaramanga, Girén, Sabana de Torres, Pidecudsta¢ SSoacha and Barrancabermeja.

During the first six months of 2013, gas and TPAesaxpanded by 6.6%, due primarily to growth in
industrial consumption (an increase of 14.5%) anthe customer base. Net growth in residential/cerial
customer numbers increased by 2.2%, due to thed@gtee of gas penetration in Bogota (over 95%YoAson-
regulated businesses, sales of appliances expdyd&@.7% during the first six months of 2013 whempared
to the corresponding period in 2012, in particwater heaters expanded by 21.0%.

— Mexico

In Mexico, Gas Natural Fenosa generates its reweptienarily from natural gas sales to residentiad a
industrial customers, as well as through salesoafpressed natural gas for use in cars and othel srator
vehicles. The Group’s main operations are condutteugh its distribution company, Gas Natural MéxS.A.
de C.V. (Gas Natural México). As at 30 Septembéi32@Gas Natural Fenosa owned 85% of Gas Naturalddéx
which is the licensed gas natural distributor fogxXito Distrito Federal and the areas of Nuevo Lay&diltillo,
Toluca, Monterrey, Guanajuato and the Bajio Noreaawhich includes the states of Aguascalientas, lSuis,
Potosi and Zatapecas. The percentage of the shdirghcorresponds to the legally held shares aedstiare
repurchase agreement for 14% of the share cafitiehvis assigned to Gas Natural Fenosa.

The Group’s acceleration plan continues, focusirigarily on Mexico City and the Bajios area with a
view to maintaining sustained growth. The net iaseein customer numbers expanded by 14.5% duren§rt
half of 2013, while new installations increasedllly5% with respect to the same period last year,rdainly to
greater penetration in the Bajios area. Gas and 9a@Ps increased by 2.8% during the first half@f2 driven
mainly by greater demand for TPA gas in Monterrey.

Gas distribution — Italy

In ltaly, the Group generates its revenues pripdribm natural gas sales to residential and indaistr
customers. Gas Natural Distribuzione, the Guaranttalian subsidiary, operates in the natural ds&ribution
sector in central and southern ltaly, where, a30ajune 2013, it supplied power to 451,000 endsu&er.8%
increase compared to 30 June 2012) in 215 munitgsin ten regions through a 6,900 kilometre rmekv(an
increase of 112km compared to 30 June 2012).

Gas Natural Fenosa distributed a total of 2,394 GiVbas during that period, i.e. 4.6% less thathim
first six months of 2012. Sales to the retail madexlined by 3.7% during the period to 1,838 GWh.
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Electricity distribution

Electricity distribution — Spain

The electricity distribution business in Spain ut#s regulated distribution of electricity and neativ
services for customers, including connections amokfups, metering and other activities associatiéd WPA
services.

Since 1 July 2009, electricity distribution actig# in Spain have been limited to the managemetheof
distribution networks, with the sale of electricitpw generally being undertaken by electricity caroralisation
companies only. As a result, the Group’s distitubusiness ceased the sale of electricity, foguekclusively
on the management of the distribution network,udirlg the provision of TPA services.

Order IET/221/2013, of 14 February, establishesuraration for electricity transmission, distributiand
customer management for the electricity distributmmpanies owned by Gas Natural Fenosa and iydustr
players. This remuneration reflects modificatiorstablished in Royal Decree-Law 13/2012, recognising
investments undertaken in 2011 and resulting imarease in the Group’s revenues of 0.9% compar¢lakt first
half of 2012.

On 12 July 2013, the Spanish government approyetkage of energy reform measures including Royal
Decree-Law 9/2013, adopting “Urgent Measures” targatee the financial stability of the electricitystem, a
draft law for the electricity sector, and sevenafdRoyal Decrees that will affect electricity ibution activity.
See “Legislation in Spain—Regulation in the el&ityisector”.

Energy supplied fell by 4.3% during the first haff2013 with respect to the same period of 201%inim
with the decline in domestic demand.

The number of distribution connections during spehiod increased by 0.4% to 3,776,000.

As for supply quality, the adverse winter weathe2013 compared with the previous year (which was
exceptionally favourable) resulted in an ICEIT {&iled capacity equivalent interrupt time) of 23nmties during
the first six months of 2013 compared with the lifutes of the first six months of 2012, althougH 8t line
with the average of recent years. This was attdletto the good functioning of the facilities doethe ongoing
capital expenditure plans, the quality of the netwearchitecture, and the systematic operation aathtenance
plans. This effect was partly offset in June 20¢3He good weather.

Electricity distribution — Latin America

This area relates to the regulated electricityriistion business and sale to customers at regliaiees
in Colombia and Panama.

On February 2013 Gas Natural Fenosa sold its slatbe Nicaraguan electricity distribution compemi
Disnorte and Dissur for 57.8 million dollars, leaglito their deconsolidation from the Group’s acdswas of 1
February 2013.

Electricity sales totalled 8,162 GWh during thestfisix months of 2013, a decrease of 7.1% compared
the first half of 2012, since figures from the fiir&lf of 2012 reflect the sale of 1,350 GWh (5 months) by
the distribution companies in Nicaragua, comparét 239 GWh (one month) in 2013. Excluding openadidn
Nicaragua in both periods, sales increased by @lé%ng the first half of 2013 when compared tofih& half of
2012 due to growth in demand in Colombia and Pan&uatomer numbers fell by 21.1% during the pedaod
to the deconsolidation of the Nicaragua customg&djusting for this effect, the difference would leakieen a
3.7% increase between the first six months of 2008n compared to the corresponding period in 2012.

Gas Natural Fenosa considers that the performah&@gic operating indicators reflects good business
management and growth, as envisioned in the Groplp’s to reduce grid losses and bad debts. Pasama’
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network loss indicator was slightly affected by ti@able increase in demand (an increase of 4% gltine first
six months of 2013 when compared with the firstrabnths of 2012).

Electricity distribution — Moldova

The business in Moldova consists of regulatedidigion of electricity and the supply of electricét the
bundled tariff in the capital city and the centald southern regions. Gas Natural Fenosa is refperfior 70%
of total electricity distribution in Moldova.

Gas Natural Fenosa continues to implement its ptaimmprove operations in Moldova, focusing on
processes linked to energy control in the distidruinetworks, operating processes associated Wwihentire
customer management cycle, and optimisation olitiaciperatins and maintenance (O&M); the plandkiaving
its objectives and providing an ongoing improvematiasic operating indicators:

—  Energy supplied increased by 0.8% during th&t 8ix months of 2013 when compared to the first
six months of 2012 due to the Group’s anti-frauthpaigns and an increase in home construction,
offsetting the decline in consumption due to themer weather in 2013 compared with 2012.

—  Supply connections totalled 841,000 during trexiqal, an increase of 1.8% with respect to thé firs
six months of 2012, due primarily to growth in tieal estate sector.

—  The network loss ratio performed favourably, téicty by 1 percentage point during the first hdlf o
2013 when compared with the first half of 2012, bdimg the Group to maximise regulated
revenues.

Electricity
Electricity — Spain

This area involves power generation in Spain, wadke and retail electricity supply in the liberats
market in Spain and electricity supply at the l&stort tariff.

The Group’s “ordinary regime” installed capacity3ft June 2013 was 11,564MW (a decrease of 1.3%
when compared to the corresponding figure at 3@ 2012).

This change in ordinary regime installed capadtgiue to a number of factors:
* a9 MW increase as a result of re-rating severdidslectric plants; and

» the definitive closure of Unit 1 of the Aceca dileld power plant, with 157 MW of gross
capacity attributable to Gas Natural Fenosa.

Gas Natural Fenosa generated 14,789 GWh of eliggtinicmainland Spain in the first six months ofl2)
representing a 21.0% decrease when compared wdtlediresponding period in 2012. Of that figure,198,
GWh related to the “ordinary regime” (a 23.9% daseeover the period). “Special regime” power outpas
1,599 GWh in the first half of 2013 (an increasd 2% when compared to the first half of 2012).

In the first half of 2013, electricity demand deeld by 3.8% when compared to the first half of 2012
this percentage is adjusted taking into accountlitierent number of working days and the tempemgtdemand
declined by 2.7% during the first half of 2013 wlempared with the corresponding period in 2012.

The year 2013 started off wet and remained that tveyughout the first six months, with an exceedanc
probability of 31% in the end of the first half 2013 in terms of historical average energy capabBigservoirs in
the Gas Natural Fenosa watersheds were at 60.@#patity, compared with 43.0% at the end of tts fialf of
2012. In the first half of 2013, hydroelectric aut@mounted to 3,198 GWh, i.e. notably higher (+8%9 than
the 782 GWh in the same periode of 2012, due to@dmt precipitation.

Coal-fired output in the first half of 2013 totall&,336 GWh, i.e. 65.9% less than in the first bAR012.
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Gas Natural Fenosa’s CCGT output in the first bAR013 totalled 6,657 GWh, a 36.9% decline compare
with the first half of 2012, 10 percentage poiessl than the decrease nationwide.

The Group attained an 18.8% share of the “ordimagyme” power generation market in the first h&lf o
2013, almost 2 percentage points less than inithtenflf of 2012.

The Group’s electricity supply area sold 16,598 Gildhing the first six months of 2013, including plyp
to the liberalised market and under the socialt‘flasort” tariff. The reduction in the electricisyipply portfolio is
in line with the Group’s strategy of maximising mes, optimising market share, and hedging agarise
variations in the electricity market.

Emissions of CO2 during the first half of 2013 frd&as Natural Fenosa’s thermal power plants and
CCGTs, that are affected by the regulation goveygireenhouse gas emission trading, totalled 3Jgomilonnes,
compared with 7.5 million tonnes in the same perdd®012. Gas Natural Fenosa applies a comprelensiv
approach to its CO2 emission right hedges for #wisd commitment period of the Kyoto Protocol (2@D20)
and it acquired the emission rights and credits ithaeeds through active participation in the setzoy market,
primary projects and carbon funds.

Under its commitments, during April 2013 Gas Nadtufanosa supplied the Single European Union
Registry with the rights equivalent to the CO2 esiuiss certified at its conventional thermal and Ggants in
2012, a total of 14.9 million tonnes of CO2, indhgl emission rights from Clean Development and tJoin
Implementation mechanisms.

Gas Natural Fenosa Renovables

Gas Natural Fenosa Renovables groups together &tasalNFenosa’s renewable energy assets.

At 30 June 2013, Gas Natural Fenosa Renoval@&d-(Renovables had a consolidated total installed
operational capacity of 1,108 MW, of which 967 MVdswvind, 69 MW was small hydroelectric and 72 MWswa
cogeneration. Increases during the first half df2@re attributable to the commissioning of thedzaCarrion
cogeneration plant in October 2012 and Les Forfueisd facility in December 2012.

Output was 15.2% higher during the first half ofl2@han in the first half of 2012 (1,599 GWh v388
GWh). This is primarily attributable to the 13.2%eliease in wind output due to stronger winds in32€dmpared
with the previous year. Small hydroelectric outimatreased by 53.3% during the first six months @2, due to
heavier precipitation. Cogeneration output exparded.7% during the first six months of 2013 whempared
to the first half of 2012.

It is worth noting that between the first half &¥12 and the first half of 2013, a series of newul&ipns
came into force (certain taxation measures and RDgree-Act 2/2013) which impacted the results of
companies with “special regime” technology.

In addition, Royal Decree-Law 9/2013 introduce®® mnemuneration scheme which implies that owners of
renewable generation assets will receive a remtiorria an amount sufficient to cover their starmbenvestment
and operation costs and a “reasonable return”, whiitl depend on each relevant technology. Accaydio
Royal Decree-Law 9/2013, a “reasonable return"aloeady operating facilities will be the ten-yeaemage rate
of yield on ten-year State bonds plus 300 bp oreaax nominal basis. This model is based on efficstandard
for CAPEX and OPEX, the parameters of which aredpento be defined.

Work continues on schedule for the constructiothefPeares 1l and Belesar Il small hydroelectramis
in Galicia/Spain, which are scheduled to becomeatipmal later in 2013.
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Electricty — Latin America

This area includes electricity generation in MexiPoerto Rico, Costa Rica, Panama and the Dominican
Republic.

There was an output increase in Mexico of 8.4%rdythe first six months of 2013 when compared & th
first half of 2012 due to an increase in operatiogrs at the Tuxpan plant as a result of the haselifect caused
by the incident occurred during maintenance workbtotk 3 of the CCGT in October 2011 and its non-
availability until March 2012. The increase in Mexiwas also due to greater output at Naco Nogalegpared
with the previous year, when it was affected byawvatpply problems.

The 0.9% increase in output in Puerto Rico durhegfirst six months of 2013 when compared to ths fi
six months of 2012 was due to higher availabilitg ayreater dispatching in the second quarter oB20hich
offset the impact in the first quarter of 2013 afcheduled maintenance shut-down taking longer ékaacted.

Hydroelectric output in Costa Rica decreased b§%9during the first six months of 2013 when comgare
to the first six months of 2012 as a result ofltve rainfall in the first half of 2013.

Hydroelectric output decreased by 39.5% in Panammagl the first six months of 2013 when compared to
the first six months of 2012 due to low precipitatiand adverse weather conditions in the first b&l2013,
which was partly offset by higher thermal output.

Output in the Dominican Republic rose by 20.5% miyithe first six months of 2013 when compared & th
first half of 2012 due to the more efficient pladi®pping out of the system and the fact that Gidtof the La
Vega plant was 100% operational in 2013.

Electricity — Kenya

This area refers to power generation in Kenya. dbeninant weather conditions in the area (very high
precipitation) in the first half of 2013 led to adline in the use of thermal power plants, whictuced electricity
output.

Diesel-fired output in Kenya in the first half ofo23 (270 GWh) was 16.1% lower than in the
corresponding period of 2012. This decrease igalmwver demand for thermal power in Kenya as altes the
greater precipitation in the first half of 2013 amdnsequently, the higher level of water in thelrbglectric
reservoirs.

Gas

Infrastructures

This area includes operation of the Maghreb-Euiggee pipeline, maritime transportation, developnuént
integrated liquefied natural gas (LNG) projectsd @rydrocarbon exploration, development, productiom
storage.

Net sales in the infrastructure business totaltB@Démillion in the first half of 2013, a 4.6% inais® over
the first half of 2012, due mainly to higher outmag a result of the entry into service of the Mpat@
(Tarragona) well in October 2012 and the increasthe fees for international shipping via the MadhEurope
gas pipeline in 2013.

— Europe-Maghreb gas pipeline

The gas transportation activity conducted in Mooottwough companies EMPL and Metragaz represented
a total volume of 65,303 GWh during the first simmths of 2013, 1.4% less than in the corresponpérgd of
2012 as a result of the lower volume of gas shigpedortugal and Morocco in the second quarter0df32 Of
that figure, 46,674 GWh were transported for Gatudd Fenosa through Sagane and 18,629 GWh foudadrt
and Morocco.
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On 8 January 2013, Gas Natural Fenosa signed aeragnt with Algerian company Sonatrach to acquire
10% of Medgaz (and 10% of its shareholder loang&® million. On 30 July 2013, Gas Natural Ferasguired
from GDF Suez a 4.9% stake in Medgaz, thereby @sing its total stake to 14.9%.

Medgaz operates the Algeria-Europe subsea gasir@pebnnecting Beni Saf with the Almeria coast
(capacity: 8 bcm/year).

The corresponding capacity will be used for a nappsy contract amounting to 0.8 bcm/year. The syppl
contract runs for 18 years and deliveries commenecetl February 2013. A total of 2,500 GWh were géipvia
the Medgaz pipeline for Gas Natural Fenosa initise tialf of 2013.

— Upstream Gas projects

Gas Natural Fenosa performed geological and geaaiysirveys in the Bages area (Barcelona provjnce)
having completed the technical feasibility study fanderground natural gas storage in salt cavitidse
administrative and environmental procedures hawencenced.

Additionally, preliminary research is being condittto map prospectivity in the Bezana-Biglienzo area
(Cantabria and Castilla y Ledn), where Gas Nattealosa owns 50% of the permit.

The Group is currently undertaking the administiafirocess in relation to the five exploration,darction
and storage projects planned for the coming yeattsei Guadalquivir Valley (Marismas, Aznalcazar &weral
areas). On 29 and 30 January 2013, the Secret&tated for the Environment granted the Environmentpact
AssessmentsE|A) for the Saladillo, Eastern Marismas and Aznalcgaajects; the Group had previously
obtained an EIA for the Western Marismas projebe Government of Andalucia subsequently expressebls!
that synergistic effects between the projects hadnbevaluated, and requested that the Ministryhef t
Environment complete an evaluation prior to issulmgremaining EIAs.

— Maritime transportation
The Group has a fleet of 10 LNG tankers, makiran# of the major global LNG operators.

— Regasification plants in Italy

As regards Gas Natural Fenosa’s regasificationiterlrproject in Trieste in northern Italy (Zaul&)e EIA
was suspended on 18 April 2013 for 180 days, duwhigh Gas Natural Fenosa was to submit an alteeat
location for the terminal or amend its shippindficaplans. On 13 June 2013, the Group filed anegbmgainst
the suspension before the administrative courtaily.|

Procurement and Supply

In a situation of weak demand, the Group suppliEal 160 GWh in the Spanish gas market during tisé fir
six months of 2013, a 5.4% decline with respedht corresponding period in 2012, due to lowerssédeend
customers of Gas Natural Fenosa (a decrease of) 8r3&inly as a result of lower gas consumption §GT
plants, which was partly offset by higher supplytiod parties (an increase of 3.4%).

Net revenues amounted to €6,053 million during filet half of 2013, a 4.4% increase when
compared to the corresponding period in 2012 mamhle to the increase in operations outside Spain.
Diversification of the portfolio of commodities, wbined management of the commodity and dollar riaksl
greater sales outside Spain helped improve nehuegein a context of significant volatility in tlemergy and
currency markets.

Gas Natural Comercializadora won an internatioesidér to fill an underground storage facility in
Portugal. A total of 431 GWh were supplied, for €tilion, between April and May 2013.
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As at 30 June 2013, Gas Natural Europe S.A.S.Giloeip’s French subsidiary for supply in Europe) had
2,606 distribution connections in a range of sectorFrance, from industrial companies (chemigadger mills,
etc.) to local governments and the public sectmroanting for a total portfolio of 17.3 TWh per yea

The Group’s French subsidiary strengthened itstiposin Belgium and Luxembourg with up to a totél o
319 supply points as at 30 June 2013, represertingpntracted portfolio of 4.9 TWh per year. In The
Netherlands, the company had 111 supply pointsaapdrtfolio of 1 TWh at 30 June 2013. The Groupameg
operations in Germany at the end of 2012 and mead/ signed its first clients.

Gas Natural Fenosa is also considering enterirgadttier central European markets in the short tgym
offering a combination of customised energy comsglvith the advantage of a diversified, securgbup

Gas Natural Vendita had a portfolio under contiacthe Italian wholesale market amounting to 3.97
TWh/year at 30 June 2013.

The Group continues to diversify into internationadrkets, having sold gas in the Americas (Caribbea
and South America) and Asia.

— Natural Gas Vehicles (NGV)

Gas Natural Fenosa currently has 13 compressedahgas CNG) service stations open to the public in
large Spanish cities, six public LNG and CNG sezvitations on the main transport routes, and Iateri
stations for waste management vehicles, city biuetes,The Group maintains its plan to open additiGervice
stations in the main cities and on the principghltays; 13 new stations are currently under cocitm

— Maintenance contracts

Gas Natural Fenosa has currently over 10.7 miligtive retail gas, electricity and services corngac
More than 1.16 million residential customers hawethbelectricity and gas supply contracts with Gasural
Fenosa.

Products and services were marketed in all are&paih and a total of 739,000 new contracts weyeesi
in the residential market during the first six munbf 2013, while the Group continued to expand the small
and medium-sized enterprise market where it signeat 45,000 new contracts during the same peribeésé&
efforts increased retail contracts by 3% in likedflee terms with respect to the first half or 2012

Gas Natural Fenosa continues to expand and stemgthposition in the SME market in Portugal, vehier
topped 8,000 electricity active contracts as alte 2013.

The residential maintenance contract portfolio erganded to more than 1.98 million contracts &30at
June 2013, with the Group’s own operating platf@onsisting of 158 associated firms connected viardime
system which has enabled it to improve servicegpeidnce and quality.

Gas Natural Fenosa continues to add features and tesits online customer management system.en th
second quarter of 2013, a feature was introduzesable clients to buy products and services enlin

Unién Fenosa Gas

This area includes gas procurement and supply noeeftb by Union Fenosa Gas (UF Gas), including the
liquefaction plant in Damietta (Egypt), the Sagurggasification plant, and the gas carrier fleebcBrement of
gas for sale in Spain was affected significantlythimyrestrictions on gas supply from Egypt andiémsions in the
LNG market, particularly in the first part of thegr, which notably increased spot prices of gas.

Gas supply in Spain amounted to 23,762 GWh initke Half of 2013, compared with 29,619 GWh in the
corresponding period in 2012. Demand from powetegsors declined very sharply during the periodderease
of 31.2%), whereas the decrease in the sales tistinial users was more moderate (a decrease 0f)4.4%
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A total of 9,776 GWh of energy was traded in inggional transactions during the first six month2©13.

As regards gas infrastructure, the Sagunto regasiin plant was adapted to be able to load LNGerar
A major milestone was attained in March 2013, whien first LNG carrier, the WILGAS, with a capacity
125,630 mwas loaded from the plant.

Regarding the exploration and producttion projadta Rioja: the geophysical survey over an are23@f
square kilometres around Sotés was successfullpleted in March 2013 using the latest 3D seismalddye
Group believes this will give a better picture dietfield and a more precise definition of its shapel
dimensions. The fieldwork took almost five monthsl énvolved over 150 people.

Legislation in Spain

Regulation in the gas sector

The regulation of the natural gas sector is mabdged on Law 34/1998, of 7 October 1998, on the
Hydrocarbon Sector (“Hydrocarbons Sector Law’gy 34/1998, de 7 de octubre, del Sector de Hidingas)
as amended, inter alia, by Royal Decree 6/2000 laaa 12/2007. The Hydrocarbons Sector Law has
subsequently been amended by further legislatidrcamplemented by other regulation.

The Hydrocarbons Sector Law includes measureshige a fully liberalised internal markets in nafur
gas to make it more competitive and to provideghdii quality of service to consumers. Further gs¢hgoals,
the law emphasises the correct operation for adoedge networks, to ensure transparency, objégtamnd non-
discrimination in the natural gas sector.

According to article 60 of the Hydrocarbons Sedtaw, the gas system has been structured around two
types of activities: (i) regulated activities, whidnclude regasification, primary storage, transinis and
distribution of natural gas; and (ii) unregulatedivties, which include production, liquefactiomdasupply of
natural gas, as well as non-primary storage.

Under the scope of Royal Decree 949/2001, whichdmpnted certain criteria and principles in relatio
levels of remuneration for regulated activitieg Bpanish Ministry of Industry, Energy and Tourisas issued a
number of ministerial orders that establish the pensation for such regulated activities, as weliaaiffs, tolls
and royalties payable in respect of the regulattidifies of transmission and distribution. Thégsffs, tolls and
royalties are applied uniformly throughout Spain.

The remuneration for providing regulated distribatiof natural gas to customers is based upon, among
other factors:

the volume of gas distributed,;
— investments and amortisations recognised in thaklison network;
— maintenance and operational costs of the distobutetwork;

— characteristics of the area of distribution, inaghgdlength of the network, network pressure and the
number of customers serviced;

— security and quality of service; and

other costs necessary to carry out distribution.

At the end of each year, the Ministry of IndustBnergy and Tourism, passes a Ministerial Order
establishing the remuneration for each transmisaiwhdistribution company. On 31 December 201 2idkrial
Order IET/2812/2012 was published, setting outsihecific remuneration for regulated gas activitieSpain as
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from 1 January 2013. According to the Order, th@altoemuneration allocated to Gas Natural Fenoga's
distribution activities for 2013 was €1,062 millionThe remuneration allocated to Gas Natural Fefas¢he
amortisation, financial retribution and fixed opéang expenses of its secondary gas transportatieats for the
year 2013 was fixed at €40.1 million.

Liberalisation and deregulation of the Spanish gakistry

On 1 July 2008, the Spanish gas industry was dixtegliwith the abolition of the regulated gas syppl
line with the requirements of the Second Europeas Girective 2003/55/EC. Pursuant to Law 12/2007,
published on 3 July 2007, and Ministerial Order AZ789/2007, published on 31 July 2007, the regdlafzs
market was abolished as from 1 July 2008 and kigion companies ceased to supply at the bundieff ta
Under the new liberalised system, customers aeetfyeslect their gas supplier and those that faitedo so by
1 July 2008 were automatically transferred to thppdy company pertaining to their distribution cang’s
business.

A “last resort” tariff was established, setting theximum price at which “last resort” suppliers nenarge
eligible consumers (initially being consumers cared to a gas pipeline with a pressure less thagoal to 4
bar and whose annual consumption is less than 3)GWm 14 May 2009, Ministerial Order ITC 1251/2009
modified the scope of the “last resort” tariff tpply as from 1 July 2009 only to customers conriettea gas
pipeline with a pressure less than or equal tordabhd whose annual consumption is less than 50 MWh.

Royal Decree-Law 6/2009, published on 30 April 20@0@signated Gas Natural Servicios, S.A. (a
subsidiary of the Guarantor) as one of the five pannes designated in Spain as a “last resort” gmppOn 20
May 2009, Gas Natural SUR SDG, S.&ds Natural SURalso a subsidiary of the Guarantor) was desiginage
a “last resort” suppliercomercializador de ultimo recursi place of Gas Natural Servicios, S.A.

Royal Decree 104/2010 of 5 February, regulateetfeetive entry into force of the “last resort” qlypin
the Spanish gas sector, including the rights atidations of “last resort” suppliers. Liberaligatiin Spain has
gone beyond the requirements of the Second EU GastDe (2003/55/EC).

In 2012, the Spanish Government approved Royald@edraw 13/2012 which adopted measures to limit
the imbalance in the Spanish gas system betweetated cost and revenues in tariffs for 2012 ancotoplete
the transposition of the provisions of the ThirctcliRege into the Spanish legislation in the gas sd@wective
2009/73/CE regarding the gas sector).

Dominant market position

As from 1 January 2003, no company or group of comgs may supply more than 70% of the total gas
consumption in Spain (excluding gas consumed by sgmpany or group). As of the date of this Base
Prospectus, Gas Natural Fenosa accounts for appaitedy 51% of total gas supply in Spain.

Regulation in the electricity sector

The general regulatory framework for the electyigector in Spain is governed by Law 54/1997, of 27
November (theElectricity Sector Layy, which regulates the generation, transmissicstridution, supply and the
intra-community and international exchange of eleity. The basic principle underlying the Elecity Sector
Law is the right of all consumers to receive higlality power supply at the lowest possible costimittheir
national territory, whilst minimising the environntal impact of the electricity industry. The Elégty Sector
Law also governs the technical management (caougdhrough a system operator) and economic managem
(carried out through a market operator) of thetdlgty sector in Spain.

The Electricity Sector Law was amended by Law 1@720f 4 July which implemented into Spanish

national law Directive 2003/54/EC of the EuropeanliBment and the Council on common rules for ttiernal
electricity market (Second EU Electricity Directjve As the majority of the provisions of this Ditiee had
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already been enacted by the Electricity Sector L, principal changes brought about by Law 17/2@@ve
limited to the following:

» the abolition of the bundled tariff system as frbrduly 2009 and the introduction of a “last resatat'iff
for certain consumers through “last resort” supplidesignated by the regulatory authority (as énghs
sector);

» the introduction of mandatory functional separatibetween the management of regulated and
unregulated activities;

» the creation of an Office of Supplier Changes weébponsibility for supervising changes of suppiier
the gas and electricity industries; and

» the introduction of new functions for the regulgtagencies.

To ensure the independence and transparency datedactivities (including distribution, transmsisn
and the technical and economic management of thermsy, operators are obliged to separate regukated
unregulated activities. Accordingly, companied dwry out any regulated activity must includelsactivity as
its sole corporate objective in its by-laws. Apmanate group may, however, engage in any numbezgflated
activities provided that these activities are eriout by a different group company. The obligaim relation to
functional separation and independent managemerggolated activities laid down by Law 17/2007 haeen
mandatory since 1 January 2008.

In 2012, the Spanish Government approved Royaldgecaw 13/2012 by which it adopted measures to
correct the imbalance in the Spanish electricitsteay and to complete the transposition of the prons of the
Third Package into the Spanish legislation in tleetdcity sector (Directive 2009/72/CE regarditng telectricity
sector and Directive 2009/28/CE for the promotiénmemewable energies). The measures adopted edetod
help resolve the current imbalance between coptaduction and revenues in tariffs (tariff defidior 2012. In
order to achieve this objective, new legislatiom{l.15/2012) was adopted in December 2012 whichuited
fiscal measures affecting electricity generatiod ather energy sectors (natural gas, coal, etooyder to raise
new sources of revenues to finance electricityscost

In July 2013, a global electricity reform was ap@d by the Spanish government aimed at providing a
structural solution to the tariff deficit, which enes the shortfall between the cost of generatiisgitoliting and
supplying electricity for regulated markets and thgffs payable by consumers set by the governmimis
reform includes a Royal Decree Law 9/2013 of 1%/,Jah the adoption of urgent measures to guarahiee
financial stability of the electric system (“RoyBlecree Law 9/2013"), already in force, that adomtgent
measures to guarantee the financial stability @3panish Electricity System and is the backbortheofeform, a
draft of a new Electricity Sector Law to be disamdsat the Parliament, and a number of proposals for
implementing regulation that are still not appraved

The draft of the Electricity Sector Law includestability rule - every new cost should be accompatiy
a new source of revenues, and any deficit ovenhgudertain limits should be automatically compeeddiy a
tariff increase.

With regards to the Spanish energy regulator (CHE)y 3/2013 merges most of the regulatory bodies in
Spain to create a single regulation authority. Tieev body, called the National Market and Competitio
Commission (CNMC), merges the current Spanish Ctitigoe Authority (CNC) with six regulatory bodiesrf
specific markets, including regulatory bodies irarge of energy (CNE), telecommunications (CMT)|way
(CRF), postal services and others. The new boulyptace as from 7 October 2013.



Generation

The electricity generation sector in Spain operateter the principles of a non-regulated activitthviree
establishment and open competition. Generatongipelly derive their revenues through sales ofethergy they
produce, and such sales can be carried out:

* on an organised daily market in which the eledirisielling price is set according to a marginateri
determined on the basis of demand;

« through forward sales in organised markets such as:

o0 markets operated by the Operator of the IberiarrdgnBlarket Operador del Mercado Ibérico
de Energiaor OMIP);

o CESUR auctions for bilateral trades of “last resupply” on the mainland Iberian peninsula,
currently regulated by Order ITC 1601/2010; or

» through bilateral contracts on terms freely agreetiveen the contracting parties, complying withrfor
and minimum content requirements pursuant to agipléclaws and regulations.

Remuneration for generation activities also aribesugh the provision of complementary services and
“payment for capacity’. Payment for capacity ifeeted through (i) an investment incentive applieab post-
1998 facilities which have operated under the ‘maidy regime” at a capacity of over 50 MW for teragse as
well as to older facilities that have made siguifit environmental investments, such as in desul#tion, and
(i) payments for availability, structured throubHateral contracts with the system operator. R@y@tree-Law
9/2013 reduces the amount of the investment ingemthile its collection period is extended fromtd@®0 years.

A special remuneration system (feed-in-tariffspadists for facilities supplied or powered by neable
energy sources, waste and cogeneration.

However, in January 2012, the Spanish Governmemtoapd Royal Decree-Law 1/2012 and suspended
registration of new renewable energy projects uradspecial regime in the Pre-Allocation Registriakkshed
under Royal Decree Law 6/2009. By taking away é¢hésancial incentives, the Government sought to
temporarily hold back the costs that these incestiwere causing to the electricity system. Thésuet that is
not retroactive, only affects the projects not drdgistered in the Pre-Allocation Registry. Royadciee-Law
2/2012 also introduced some changes in the remiioreisystem of these facilities.

The electricity reform of July 2013 has also aféegcthis special remuneration system for faciliiepplied
or powered by renewable energy sources, waste ageheration. Royal Decree Law 9/2013 has establishe
new model based in regulatory definition of “reasule return” over the entire life of the asset. femble
project return concept is defined as a 10-year lgmwekrnment yield plus 300 bp on a pre-tax nomgesis. The
model is based on efficient standards for CAPEX @REX, whose parameters are pending to be defined.

With regards to indigenous coal, in 2010, a newhaaism was approved, applicable until 2014, which
obliges certain power plants to produce certainuwas of electricity out of indigenous coal, through
preferential dispatch mechanism favouring thosegembus coal power plants over other power planitbis
mechanism has been applied since February 2011.

The generation of electricity is subject to a numifenew taxes that were created by Law 15/201fs0él
measures for energy sustainability in order to riloute to the solution of the tariff deficit prolote This
environmental taxes that are in force since 1 Jg2@13, (i) charges incomes from electricity geutien from
all technologies, nuclear waste production andagi@r hydroelectric production, (ii) creates a maxwfor natural
gas consumption, and (iii) increases current taxcaal, applying these taxes also when the energguots
concerned are used for the production of elegyricit
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Distribution

Distribution activity remains considered a regulladetivity and its remuneration remains regulated the
tariffs for use of the networks continue to belsethe regulatory authorities.

Royal Decree 222/2008, of 15 February regulatesréineuneration of electricity distribution, which is
determined on an individual basis for each distdbun four-year periods. A benchmark remuneration
established to ensure that utility companies receigdequate returns on their efficiency investmentfis is
calculated on the basis of Gas Natural Fenosa’'ssimwents, its operation and maintenance costthiesr
expenses, including commercial management feestsadidited regulatory information costs, and iderated
against a reference network model. Additional imises exist aimed at improving the quality of #lectricity
supply and reducing losses.

As a result of this remuneration structure, disiidios’ revenues are determined by the remuneration
assigned to them through the regulatory systenedch year. Receipt of this remuneration is guaeantierough
a settlement system managed by the regulator. ddator also determines the compensation entitie foe the
management of access contracts.

Royal Decree-Law 13/2012 has established new ierifer the next framework of retribution based on
adequate returns of Assets Net Value. In addifRmyal Decree-Law 9/2013 adopts a new methodologgtdhe
reasonable rate of return for distributors. The ehosill be based on “efficient standards assetsl will be
reviewed every 6 years.

The remuneration periods applicable to distributictivities are the following; (i) as from 1 Jarnp&013
until the entry into force of Royal Decree-Law 9120 (i.e. 14 July 2013), the remuneration will be th
proportional part of the remuneration already apgdoby Ministerial Order 1ET/221/2013, of 14 Febmydii)
from 14 July 2013 until 31 December 2013, the resnation will be referenced to the 3-month averaigédyof
the 10-year government bond plus 100 bps; (iiiijnfrb January 2014 until the so-called “first regodgtperiod”
(which will begin the year following the approvdltbe corresponding Ministerial Order establishihg CAPEX
and OPEX unit values for the next period), the neenation will be referenced to the 3-month avergigld of
the 10-year government bond plus 200 bps; andr@h the so-called “first regulatory period” (whietill not
end later than 31 December 2019) onwards, the reratian will also be referenced to the 3-month ageryield
of the 10-year government bond plus 200 bps].

Transport

Remuneration of electricity transmission activitieslso regulated, and is fixed for each transmgjtentity
according to its capital expenditure and operatiama maintenance costs. Remuneration also incatgm an
incentive for available capacity.

In March 2008, Royal Decree 325/2008, of 29 Felyusas published, setting the remuneration of
electricity transmission activities for faciliti@s operation as of 1 January 2008. Royal Decrég28®8 revised
the remuneration system for transmission activiieaccordance with the amendments to the Elégti&ector
Law enacted by Law 17/2007, in view of the heawestment programme envisaged over the next ters weat
brought the transmission remuneration system mote line with the compensation systems for regdlate
activities in other European countries.

Law 17/2007 also established a single transmittedehfor transmission to be owned and managed
exclusively by the Transmission Network Manager &y$tem Operator (Red Eléctrica Corporacion, S.A.),
whilst certain 220kV facilities (the voltage threddh for transmission) may be authorised to be owhgd
distribution companies, depending on their spedcifiaracteristics and functions, all such facilitikat do not
obtain authorisation must be sold to Red Eléci@iogporacion, S.A. within a maximum period of thyears.
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As in the case of distribution (see above), Royatiee-Law 13/2012 along with Royal Decree-Law
20/2012 have established new criteria for the freachework of retribution based on adequate retofn&ssets
Net Value. Royal Decree-Law 9/2013 has also madlifiee remuneration framework for transmission. Trioalel
will be based on “efficient standards assets” aifidb@ reviewed every 6 years.

The remuneration periods applicable to transpdividies are the following; (i) as from 1 Januar§13
until the entry into force of Royal Decree-Law 9120 (i.e. 14 July 2013), the remuneration will be th
proportional part of the remuneration already apgdoby Ministerial Order 1ET/221/2013, of 14 Febmyd(ii)
from 14 July 2013 until 31 December 2013, the resnation will be referenced to the 3-month averaigéd yof
the 10-year government bond plus 100 bps; (iiiijnfrb January 2014 until the so-called “first regodgtperiod”
(which will begin the year following the approvdltbe corresponding Ministerial Order establishihg CAPEX
and OPEX unit values for the next period), the neenation will be referenced to the 3-month avergigld of
the 10-year government bond plus 200 bps; andr@h the so-called “first regulatory period” (whietill not
end later than 31 December 2019) onwards, the reratian will also be referenced to the 3-month ageryield
of the 10-year government bond plus 200 bps]

Retail supply

Since 1 January 2003, retail customers have hadeachoice of electricity supplier. Profit margiins
retail electricity supply result from revenues gaed through sales to customers (at a price adoetdeen
customer and supplier) less the costs of acquitiaglectricity supplied and any applicable levies.

Law 17/2007 established the following timetablegbasing out the previous tariff systems:

e 1 January 2009: removal of the integrated tarith@ugh this occurred on 1 July 2008 for generghhi
voltage tariffs) entry into operation of the “lasort” tariff system. However, the effective rerabof
the integrated tariff took place as from 30 Jun@%20

* 1 January 2010: “last resort” tariff system apgiiesto low-voltage customers only.

e 1 January 2011: “last resort” tariff system appdiesonly to customers with power contracts for léss
50 kW.

The Spanish government is authorised to acceldrstéimetable or modify the consumption threshads
it sees fit. Accordingly, on 1 July 2009, a “lasssort” tariff was introduced for all customers hwipower
contracts for less than 10 kW. Similarly, a measwas also introduced for “vulnerable” customer$jciv
freezes increases of their “last resort” tarifféeaist until 2014, when this mechanism is foresedie revised.

Royal Decree 485/2009, of 3 April regulates theedf/e entry into force of the “last resort” elécitry
tariff that are applied by the “last resort” suppli, including Gas Natural SUR. “Last resort” farifmay be
reviewed quarterly, taking into account, in parnécuthe cost of electricity production, accesssfémvels and
supply costs.

New regulation has been approved (Royal Decree-l&2012) increasing consumer protection by
establishing new measures regarding access tona¢rand consumption data, prices associated t@ake of
services, and defining the concept of vulnerablesomer, who have the right to opt for social besdthe so-
called social bonus, in Spanishdno socidl such as pensioners, unemployed, etc.). This sboiaus will be
funded, according to Royal Decree Law 9/2013, hyiced integrated companies, and no longer by #eess
tariff. The government will fix the relevant pert¢age of costs which should be borne by each compang
yearly basis.
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Research and Development

The Group engages in research and developmentibdépendently and in collaboration with other
Spanish and international companies and bodiese Gitoup’s research and development focuses maimly o
(i) safety in the transportation of natural gag,rfiethods of reducing environmental impact, (fi¢ development
of new technologies in the distribution of gas, émyithe development of new applications for natgas.

Litigation and Arbitration

The sectors in which Gas Natural Fenosa operatasihaecent years grown more litigious, as a tesul
the volatility of fuel prices and greater competitiin the liberalised market, amongst other factarsd Gas
Natural Fenosa and its subsidiaries are currentiplved in a number of judicial, arbitration andyuatory
proceedings. Given the nature of Gas Natural Fésdmisiness and the sectors in which it opergtiesamounts
involved in such proceedings can be significant adlverse outcome in respect of one or more okthiEsms
could have a material adverse effect on the Grdiqesicial condition and results of operation.

In addition, members of the Group may, from timeitee, be subject to civil liability claims for dage
caused as a result of incidents arising in the @esoardinary course of operations. Such incidenss include
breakdowns in the gas distribution network, gaslasipns or damage caused by the Group’s tankeis tha
transport LNG. Any such claims could result in ff@yment of damages by the Group in accordance thith
legislation applicable in the countries in whicte tBroup operates. While Gas Natural Fenosa seeébtain
insurance cover for risks related to civil liahjlitlaims, its financial condition and results ofeogtions may be
adversely affected to the extent any losses anesured, exceed the applicable limitations undeingsirance
policies or are subject to the payment of an extessrds the insured amount or to the extent tleenprms
payable in respect of such policies are increasedrasult of insurance claims.

The main judicial, arbitration and regulatory predmgs of the Group as of the date of this Base
Prospectus are set forth below.

Tax claims in Spain

As a result of the inspection proceedings, forybars 2003 to 2008, the Inspectorate has questiteed
appropriateness of the deduction for exports agdde Gas Natural Fenosa. The assessments raisedbkan
contested and an appeal has currently been fil¢ll tive Central Treasury and Tax Court. The totglapke,
including interest, accumulated at 30 June 2018whoald derive from such assessments amounts tavilign,
which is fully provided for.

Tax claims in Argentina

The Argentinean tax authorities have filed taxro&ifor a total amount, including interest, of 26illiom
Argentinean pesos (€37 million) in relation to thg treatment of certain capital gains in the mkd©93 to 2001,
deriving from the transfer of distribution networtig third parties to Gas Natural BAN, S.A. All ala8 have been
contested and a positive final outcome is expewiitld respect to these claims. The National Appeahr@ber
issued in 2007 a judgment for 1993 to 1997, ordgettiat the decision through which the Federal RuURBvenues
Administration AFIP) claimed the tax allegedly owed, be declared anidl void and confirming the non-
application of fines. An appeal has been filed agjaihe Chamber’s Decision with the Supreme Cdultistice.

Tax claims in Brazil

In September 2005 the Tax Administration of RioJdaeiro declared void the recognition that it had
previously accepted in April 2003 to compensatetdixecredits for the contributions related to thef PIS and
COFINS paid by the Group company Companhia Disigiima de Géas do Rio de Janeiro - CEG. The Tax
Administration confirmed this resolution in March0® and CEG therefore filed an appeal with the
administrative courts (Justica Federal do Rio deila), which is being processed. Subsequenth26danuary
2009 notification was received of public civil aotiagainst CEG in connection with the same ev&wds. Natural
Fenosa considers, together with CEG’s legal advjgbiat the actions in question are baseless dsdherefore
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improbable that these legal actions will be lodte Total tax under dispute, updated at 30 June,2h8unts to
364 million Brazilian Real (€126 million).

Claim against Edemet and Edechi (Panama)

In April 2012 a non-guilty verdict was issued ireteecond instance, leaving a judgement in the first
instance void which condemned Empresa Distribuiddea Electricidad Metro Oeste, S.A. and Empresa
Distribuidora de Electricidad Chiriqui, S.A. to winity the plaintiff for the amount determined I texperts
and up to a maximum of US $84 million (€65 millioBoth the plaintiffs and the defendant (Edemet Bddchi)
have appealed against this judgement. The damage$itswould derive from a tender to purchase enesinch
was arranged by the Public Services Authoritieswahidh was awarded to the plaintiff who was finaliyable to
fulfil the contract owing to its failure to subntite guarantees required in the tender specificaition

Qatar gas supply contracts

After a period of negotiations, Gas Natural Fenosamenced an arbitration procedure to determine the
price of the gas supplied by Qatar Liquefied Gas@any Limited under its long-term contracts, retjngsa
price reduction. Subsequently, the supplier respdryy asking for a price increase. The arbitrapimtess is in
its initial stages.

Environmental Matters

The Group’s operations are subject to the envirartatgrotection laws and regulations of the Europea
Union, Spain and the other countries in which theup operates or is located.

Insurance

In line with industry practice, the Group insurés assets and activities worldwide. Among thesrisk
insured are damage to property, business inteamatind civil liability to third parties arising itonnection with
the Group’s operations. The Group’s insurancecgsialso include indemnification limits and dechles. The
Group considers its level of insurance coveradeetappropriate for the risks inherent in its bussne

The Group has its own reinsurance company, NaRealS.A. Natural Re). Natural Re is completely
integrated within the risk management of the Granf acts as a centralised global operations tooljiging
coverage against Group risks. Natural Re allowesGhoup to implement its insurance programme ctargly
across the varying regulatory environments appletbthe countries in which the Group operates.

Employees
At 31 December 2012, Gas Natural Fenosa employpobeipnately 17,270 persons in Argentina, Brazil,
Colombia, France, Italy, Mexico, Morocco, Puertadand Spain, among other countries.

The Group has only experienced one labour stoppadgke past five years, which was limited to the
Madrid area. As of the date of this Base Prospecas Natural SDG is not aware of any materiadallispute,
other than disputes within the normal course ofriass.
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Management — Board of Directors

The Board of Directors of Gas Natural SDG has alterresponsibility for the administration of théaak
of the Group. The directors, their position on Bward of Directors of Gas Natural SDG and theingpal
activities outside the Group as at the date ofBhise Prospectus are as follows:

Name Position Principal activities outside the Group
First Vice-Chairman of "la Caixa”. Chairman of tRendacién Gas Natural
Salvador Gabarr6 Serra Chairman Fenosa , Vice-Chairman of the Fundacioén "la Caieaid Director of

Antonio Brufau Niubo

Rafael Villaseca Marco

Ramon Adell Ramoén

Enrique Alcantara-Garcia Irazoqui

Xabier Afioveros Trias de Bes

Demetrio Carceller Arce

Santiago Cobo Cobo

Nemesio Fernandez-Cuesta Luca de Tena

Felipe Gonzalez Marquez

Emiliano Lépez Achurra

Carlos Losada Marrodan

Joan Maria Nin Génova

Heribert Padrol Munté

Juan Rosell Lastortras

Luis Suarez de Lezo Mantilla

Miguel Valls Maseda

Vice-Chairman

Chief Executive
Officer

Director

Director

Director

Director

Director

Director

Director

Director

Director

Director

Director

Director

Director

Director

Caixabank, S.A.

Chairman and CEO of Repsol ,S.A.
Chairman of the Fundacion Repsol

Member of the Advisory Board of Fomento de Trabdazional and Vice-
Chairman of the Fundacion Gas Natural Fenosa

Chairman of Honor of the Asociacion Espafiola delivos (AED) and Vice-
Chairman of the Confederacion Espafiola de DirestivBjecutivos (CEDE)
and of the Fundacion CEDE

Secretary and member of the Advisory Board andPéirenanent Commission
of the Fundacion Universitat Oberta de Catalunya

Vice-Chairman of the Fundacién San Francisco JandrDirector of
Digestum Legal, S.A.

Chairman of S.A. Damm, Corporacion Econémica Dai@m., Disa
Corporacién Petrolifera, S.A. and DISA Peninsulal&. (ex — Shell)

Chairman of Donald Inversiones, S.I.C.A.V., S.Airdator and Representative
of Compafiia Turistica Santa Maria, S.A. and Abadatelera, S.A.

General Manager and Member of the Management Cdeeraind Operations
Committee of Repsol, S.A.

Board membehef@onsejo Progreso Global of the Fundacion Ideas

Chairman of the Asociacion Euro-Defi Espafia anthefAdvisory Board of
the Céatedra de Energia del Instituto Vasco de Cttiyigad-Universidad de
Deusto

Chairman of the Strategy Committee of Plan Metrit@ob de Barcelona and
Director of InnoEnergy and of Suma Capital

Managing Director of La Caixa, Vice-Chairman oft€ria Caixaholding,
S.A.U. and Vice-Chairman and CEO of CaixaBank, &Ad Vice-Chairman
of Fundacién La Caixa

ESADE Professor

Chairman of Confederacion Espafiola de Organizasi&mepresariales
(CEOE), of Congost Plastic and Director of CaixahahA.

Secretary and Director of Repsol, S.A. and Vicei®han of the Fundacion
Repsol

Chairman of the Cambra Oficial de Comerg, IndustNavegacio de
Barcelona, of the Cambres de Comer¢ de Catalurfiyicloet Industria S.L.
and of MC Mutua.

The business address of the members of the Bé&dextors is Placa del Gas, N° 1, 08003 Barcel@pain.
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Conflicts of interest
There are no potential conflicts of interest betwary duties owed by the members of the Board mdbors to
Gas Natural SDG and their respective private istsrand/or duties.
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TAXATION AND DISCLOSURE OF INFORMATION IN
CONNECTION WITH THE NOTES

The following is a general description of certax tonsiderations relating to the Notes, Coupoars
or Receipts. It does not purport to be a com@etdysis of all tax considerations relating to Nwtes, Coupons,
Talons or Receipts and the tax consequences asbdestiere may not apply to a holder of Notes, @osp
Talons or Receipts. Prospective purchasers ofdN@eupons, Talons or Receipts should consult their tax
advisers as to the consequences under the taxofathvs country of which they are resident for taxgmses and
the tax laws of The Netherlands, Spain and Luxemgotiacquiring, holding and disposing of Notesu@ons,
Talons or Receipts and receiving any payments utideNotes, Coupons, Talons or Receipts. Thisviseris
based upon the law as in effect on the date ofBhse Prospectus and is subject to any changevithit may
take effect after such date.

Taxation in The Netherlands — Issues by Gas Naturdtenosa Finance B.V.

This taxation overview solely addresses the pradchbetherlands tax consequences of the acquisitian,
ownership and disposition of Notes, Coupons, Talmn&eceipts issued by Gas Natural Fenosa Finari¢e B
after the date hereof held by a holder of Notesypgdas, Talons or Receipts who is not a residentha
Netherlands. It does not consider every aspectation that may be relevant to a particular holafeNotes,
Coupons, Talons or Receipts under special circurostaor who is subject to special treatment ungpliGable
law. Where in this overview English terms and esgions are used to refer to Netherlands concHps,
meaning to be attributed to such terms and exmessshall be the meaning to be attributed to thévatent
Netherlands concepts under Netherlands tax law.

This overview is based on the tax laws of The Nédhes as they are in force and in effect on the dé&
this Base Prospectus. The Netherlands means thefpghe Kingdom of the Netherlands located in Epar.oThe
laws upon which this overview is based are sulijgathange, potentially with retroactive effect. cAange to
such laws may invalidate the contents of this aesvy which will not be updated to reflect any sudiange.
This overview assumes that each transaction wipew to Notes, Coupons, Talons or Receipts igratsa
length.

Gas Natural Fenosa Finance B.V. has been adwis¢dimder the existing laws of The Netherlands:
(@) Withholding Tax

All payments by Gas Natural Fenosa Finance B.V.eurtde Notes, Coupons, Talons or Receipts
can be made free of withholding or deduction of #&myes of whatever nature imposed, levied,
withheld or assessed by The Netherlands or anyigablsubdivision or taxing authority thereof or
therein, provided that (i) the Notes, Coupons, figlor Receipts have a maturity - legally and de
facto - of less than 50 years and (ii) the Notes,ugons, Talons or Receipts will not represent, be
linked (to the performance of) or be convertible |fiart or in whole) into (rights to purchase) (a)
shares; (b) profit certificates (“winstbewijzen’and/or (c) debt instruments having a maturity -
legally and de facto - of more than 50 years, ddieGas Natural Fenosa Finance B.V. or any other
entity related to Gas Natural Fenosa Finance B.V.

(b) Taxes on Income and Capital Gains

A holder of Notes, Coupons, Talons or Receipts nilt be subject to any Netherlands taxes on
income or capital gains in respect of Notes, Cogpdalons or Receipts, including such tax on any
payment under Notes, Coupons, Talons or Receiptsrespect of any gain realised on the disposal,
deemed disposal or exchange of Notes, CouponsnJaloReceipts, provided that:

() such holder is neither a resident nor deemoedakta resident of The Netherlands, nor, if henis a
individual, has elected to be taxed as a residefihe Netherlands;
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(ii)

(iii)

(iv)

(v)

such holder does not have an enterprisenointerest in an enterprise that is, in whole or in
part, carried on through a permanent establishroerd permanent representative in The
Netherlands and to which enterprise or part of aterprise, as the case may be, Notes,
Coupons, Talons or Receipts are attributable;

if such holder is an individual, neither $ubolder nor any of his spouse, his partner, agpers
deemed to be his partner, or other persons shariof person’s house or household, or
certain other of such persons’ relatives (includfagter children), whether directly and/or
indirectly as (deemed) settlor, grantor or simdaginator (theSettlor), or upon the death of
the Settlor, his/her beneficiaries (tBeneficiarieg in proportion to their entittement to the
estate of the Settlor of a trust, foundation orilsimarrangement (@rust), (A) indirectly has
control of the proceeds of Notes, Coupons, TalerRezeipts in The Netherlands, nor (B) has
a substantial interest in Gas Natural Fenosa Fe&n¢. and/or any other entity that legally
or de facto, directly or indirectly, has control tbe proceeds of Notes, Coupons, Talons or
Receipts in The Netherlands. For purposes of thisise (iii), a substantial interest is
generally not present if a holder does not holahalor together with his spouse, his partner, a
person deemed to be his partner, other personighsuch person’s house or household,
certain other of such person’s relatives (includiogter children), or a Trust of which he or
any of the aforementioned persons is a SettlorBergficiary, whether directly or indirectly,
(a) the ownership of, certain other rights, suclhissruct, over, or rights to acquire (whether
or not already issued), shares representing fivecpat. or more of the total issued and
outstanding capital (or the issued and outstandiapital of any class of shares) of a
company; (b) the ownership of, or certain otherhtsg such as usufruct, over profit
participating certificates (“winstbewijzen”), or mership rights in a co-operative
association, that relate to five per cent. or moir¢he annual profit of a company or co-
operative association or to five per cent. or nafrthe liquidation proceeds of a company or
co-operative association; or (c) membership righsesenting five per cent. or more of the
voting rights in a co-operative association’s gahareeting;

if such holder is a company, such holderiHa3 no substantial interest in Gas Natural Fenosa
Finance B.V., or (b) has a substantial interedsswer that is not held with the avoidance of
Netherlands income tax or dividend withholding ts<(one of) the main purpose(s), or (c)
has a substantial interest in Issuer that canlbeadd to its business assets. For purposes of
this clause (iv), a substantial interest is gemeradt present if a holder does not hold, whether
directly or indirectly, (a) the ownership of, centaother rights, such as usufruct, over, or
rights to acquire (whether or not already issuddyas representing five per cent. or more of
the total issued and outstanding capital (or oithaed and outstanding capital of any class of
shares) of a company; or (b) the ownership of,estain other rights, such as usufruct, over
profit participating certificates (“winstbewijzenthat relate to five per cent. or more of the
annual profit of a company or to five per cent.naore of the liquidation proceeds of a
company; and

if such holder is an individual, such income capital gain does not form a “benefit from
miscellaneous activities” in The Netherlands (“ftsat uit overige werkzaamheden”) which,
for instance, would be the case if the activitiesThe Netherlands with respect to Notes
exceed “normal active asset management” (“nornaief vermogensbeheer”) or if income
and gains are derived from the holding, whethegatliy or indirectly, of (a combination of)
shares, debt claims or other rights, together erélive interest” (“lucratief belang”), that the
holder thereof has acquired under such circumssathes such income and gains are intended
to be remuneration for work or services performgdich holder (or a related person) in The
Netherlands, whether within or outside an employmelation, where such lucrative interest
provides the holder thereof, economically speakinit) certain benefits that have a relation
to the relevant work or services.
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(©)

A holder of Notes, Coupons, Talons or Receipts witt be subject to taxation in The
Netherlands by reason only of the execution, dgliand/or enforcement of the documents
relating to an issue of Notes, Coupons, Talonseweipts or the performance by Gas Natural
Fenosa Finance B.V. of its obligations thereundeurer the Notes, Coupons, Talons or
Receipts.

Gift, Estate or Inheritance Taxes

No gift, estate or inheritance taxes will arise'lme Netherlands with respect to an acquisitiorhef t
Notes, Coupons, Talons or Receipts by way of abgiftor on the death of, a holder who is neither
resident nor deemed to be resident in The Nethdsldor Netherlands inheritance and gift tax
purposes, unless in the case of a gift of NotesypGes, Talons or Receipts by an individual who at
the date of the gift was neither resident nor dekerwe be resident in The Netherlands, such
individual dies within 180 days after the date loé tift, while being resident or deemed to be
resident in The Netherlands.

For purposes of Netherlands gift and inheritangeda individual with The Netherlands nationalitifl we
deemed to be resident in The Netherlands if hebkas resident in The Netherlands at any time dutiegen
years preceding the date of the gift or his death.

For purposes of Netherlands gift tax, an individuatl holding The Netherlands nationality will beedeed
to be resident in The Netherlands if he has besidast in The Netherlands at any time during thel\tes months
preceding the date of the gift.

For the purposes of Netherlands gift and inhergaiax, a gift that is made under a condition preoéds
deemed to have been made at the moment such congittcedent is satisfied. If the condition preceds
fulfilled after the death of the donor, the gifideemed to be made upon the death of the donor.

For purposes of Netherlands gift, estate and itdrere taxes, (i) a gift by a Trust, will be constilas a
gift by the Settlor, and (ii) upon the death of ®ettlor, as a rule, his/her Beneficiaries will deemed to have
inherited directly from the Settlor. Subsequenthge Beneficiaries will be deemed the Settlor @& Tfrust for
purposes of The Netherlands gift, estate and itare tax in case of subsequent gifts or inher#snc

(d)

(e)

(f)

Value Added Tax

There is no Netherlands value added tax payabtespect of payments in consideration for the
issue of the Notes, Coupons, Talons or Receipts @spect of the payment of interest or principal
under the Notes, Coupons, Talons or Receipts, ertrdnsfer of the Notes, Coupons, Talons or
Receipts.

Other Taxes and Duties

There is no Netherlands registration tax, capaal stamp duty or any other similar tax or duty

payable in The Netherlands by a holder of a Nomygon, Talon or Receipt in respect of or in

connection with the execution, delivery and/or ecément by legal proceedings (including any
foreign judgement in the courts of The Netherlarafsihe Notes, Coupons, Talons or Receipts or
the performance of the obligations of Gas Natueldsa Finance B.V. under the Notes, Coupons,
Talons or Receipts.

Residence

A holder of a Note, Coupon, Talon or Receipt wit be treated as a resident of The Netherlands by
reason only of the holding of a Note, Coupon, TaborReceipt or the execution, performance,
delivery and/or enforcement of the Notes, Coup®afyns or Receipts.



Taxation in Spain — Issues by Gas Natural Capitdilarkets, S.A.

This information has been prepared in accordante tve following Spanish tax legislation in fordetlze
date of this Base Prospectus:

(@) of general application, Additional Provision.Nbof Law 13/1985, of 25 May on investment ratios,
own funds and information obligations of financialermediaries, as amended by, among others,
Law 19/2003, of 4 July on legal rules governingefgn financial transactions and capital
movements and various money laundering preventieasores, (i.e., Law 13/1985) as well as Royal
Decree 1065/2007 of 27 JulRg@yal Decree 1065/200,7as amended by Royal Decree 1145/2011 of
29 July Royal Decree 1145/20):1

(b) for individuals with tax residency in Spain whiare Individual Income Taxnipuesto sobre la
Renta de las Personas Fisitgsyers, the Individual Income Tax Law 35/200@8fNovember and
Royal Decree 439/2007, of 30 March promulgating Itfdvidual Income Tax Regulations, along
with Law 29/1987, of 18 December on Inheritance &ifl Tax (mpuesto sobre Sucesiones y
Donacione} and Law 19/1991, of 6 June, on Wealth Tax, agptearily restablished by Royal
Decree-law 13/2011, of 26 Septembenguesto sobre el Patrimor)io

(c) for legal entities resident for tax purposesSipain which are Corporation Takmpuesto sobre
Sociedadéspayers, Royal Legislative Decree 4/2004, of 5 dapromulgating the Consolidated
Text of the Corporation Tax Law and Royal Decree/7¢(Z004, of 30 July promulgating the
Corporation Tax Regulations; and

(d) for individuals and entities which are not desit for tax purposes in Spain, Royal Legislative
Decree 5/2004, of 5 March promulgating the Constdéid Text of the Non-Resident Income Tax
Law, and Royal Decree 1776/2004, of 30 July promtihg the Non-Resident Income Tax
Regulations, along with Law 29/1987, of 18 DecemberInheritance and Gift Tax and Law
19/1991, of 6 June, on Wealth Tax as temporariyatdished by Royal Decree-law 13/2011, of 26
September.

Whatever the nature and residence of the Notehotberacquisition and transfer of the Notes will be
exempt from indirect taxes in Spain, i.e., exempinf Capital Transfer Tax and Stamp Duty, in accocdawith
the Consolidated Text of such tax promulgated byaRbegislative Decree 1/1993, of 24 Septembere@mpt
from Value Added Tax, in accordance with Law 37/2,98f 28 December regulating such tax.

1. Individuals with Tax Residency in Spain
1.1 Individual Income Tax (Impuesto sobre la RentéadePersonas Fisicas)

Both interest periodically received and income\deg from the transfer, redemption or repaymenthef
Notes constitute a return on investment obtainethfthe transfer of own capital to third partiesazcordance
with the provisions of Section 25.2 of the Indivadiilncome Tax Law, and must be included in thersgyiortion
(la base del ahorrpof the investor’s taxable income, and taxed adiogty to the applicable rate.

As a general rule, savings income are taxed ateaofal 9% on the first €6,000, and at a rate of Zbfb
taxable income exceeding €6,000. However, a temponaasure was introduced by Additional Provisidrirfy-
five of Individual Income Tax Law 35/2006 accorditgwhich the savings taxable base of tax year® 201
2013 should be taxed at the rate of 21 per cento &6,000, 25 per cent. for taxable income betv&&001 and
€24,000, and 27 per cent. for taxable income exoge&l4,000. In this regard, please note that ategrto the
draft bill for the Spanish 2014 Budget, currentiifg discussed in the Spanish Parliament, it i®etgal that this
temporary measure will be extended for tax yead201

As a general rule, both types of income are suligeet withholding tax on account at the rate ofp&®
cent. However, such withholding tax rate was teraporaised (for years 2012 and 2013) from 19%li% 2nd,
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in line with the paragraph above, according todredt bill for the Spanish 2014 Budget, currentlgcdissed in
the Spanish Parliament, it is expected that tmgptaary measure will be extended to tax year 2014.

However, it should be noted that Royal Decree 12@tBl introduced certain procedures for the prowisio
of information which are explained under sectioraXation in Spain—Disclosure of Information in Coatien
with the Notes” below and that, in particular, ietcase of debt listed securities issued under 124985 and
initially registered in a foreign clearing and ka&tient entity that is recognised under Spanishlagigans or under
those of another OECD member state, as the Naesdshy Gas Natural Capital Markets, S.A.:

() it would not be necessary to provide the Isswith the identity of the Noteholders who are
individuals resident in Spain for tax purposes windicate the amount of income attributable to
such individuals; and

(i)  interest paid to all Noteholders (whether tagident in Spain or not) should be paid free airfigh
withholding tax provided that the information prdoees are complied with.

Therefore, Gas Natural Capital Markets, S.A. undeids that, according to Royal Decree 1145/2011, it
has no obligation to withhold any tax amount fderast paid on the Notes corresponding to Notehelbo are
individuals with tax residency in Spain providedttlthe new information procedures (which do notuiex
identification of the Noteholders) are compliedhwit

Nevertheless, Spanish withholding tax at the appli rate (currently 21%) may have to be deducted b
other entities (such as depositaries or financitties), provided that such entities are residentax purposes in
Spain or have a permanent establishment in theiSpgarritory.

However, regarding the interpretation of Royal @ecd145/2011 and the new information procedures,
please refeto section “Risk Factors—Risks Relating to WithhotdTax” above.

1.2 Inheritance and Gift Tax (Impuesto sobre Sucesigrieonaciones)

Individuals with tax residency in Spain who acquownership or other rights over any Notes by
inheritance, gift or legacy will be subject to initence and gift tax in accordance with the apjlieaegional or
State rules.

1.3 Wealth Tax (Impuesto sobre el Patrimonio)

Pursuant to Royal Decree-Law 13/2011, of 26 Selpteras amended by Law 16/2012 of 27 December,
Wealth Tax has been temporarily restored in Spairitfe tax period 2013. Note that, according todtadt bill
for the Spanish 2014 Budget, currently being disedsin the Spanish Parliament, it is also expettiat this
temporary measure will be extended to tax year 2014

This tax is levied on the net worth of an indivatla assets and rights at a progressive rate démaes from
0.2% on the first 167,129 Euros to 2.5% on amoow&s 10.7 million Euros, with some reductions thrty be
applicable. Notwithstanding the above, and unleferwise regulated by the relevant region (Comuhida
Autonoma) of residence, Spanish Individual holdehgll be exempt from any Wealth Tax on the first
€700,000.00 of their net wealth.

For the purposes of calculating the Wealth Takilitees corresponding to 2013 to be paid in 2014,
individuals with tax residence in Spain being urither obligation to pay Wealth Tax should take iatgount the
amount of the Notes held as at 31 December 2013.

2. Legal Entities with Tax Residency in Spain
2.1 Corporation Tax (Impuesto sobre Sociedades)

Both interest periodically received and income\deg from the transfer, redemption or repaymenthef
Notes constitute a return on investments for tayp@ses obtained from the transfer to third padieswn capital
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and must be included in the profit and taxable mne®f legal entities with tax residency in Spaindorporation
tax purposes in accordance with the Corporatiomubes.

Pursuant to Section 59.s of Royal Decree 1777/280droving the Spanish corporate income tax
regulations (th€Corporate Tax Regulatiorjs there is no obligation to make a withholdingincome obtained by
taxpayers subject to Spanish corporate incomettexSpanish Corporation Tax (which for the avoidance of
doubt, include Spanish tax resident investmentdiamt Spanish tax resident pension funds) frormfiilah assets
traded on organised markets in OECD countries. Dinectorate General for TaxatioDifeccion General de
Tributog (theDGT), on 27 July 2004, issued a reply to a consultdtidicating that in the case of issues made by
entities resident in Spain, such as Gas Naturait@dgarkets, S.A., the debt securities must hagerbplaced
outside of Spain in another OECD country in ordar the exemption to apply. Consequently, as longha
Notes are placed outside of Spain, interest paysmaate to Spanish Corporation Tax payers will mosibject
to Spanish withholding tax. However, if the Spaniax authorities were to determine that the Nbizd been
placed in Spain such interest payments would bgesuto Spanish withholding tax.

Notwithstanding the above, according to Royal Dect&45/2011, in the case of listed debt securities
issued under Law 13/1985 and initially registenedaiforeign clearing and settlement entity thateisognised
under Spanish regulations or under those of an@E€D member state (such as the Notes issued biN&tasal
Capital Markets, S.A.), interest paid to investsisuld be paid free of Spanish withholding tax.e Téregoing is
subject to certain information procedures havingrbtilfilled. These procedures are described iaxafion in
Spain—Disclosure of Information in Connection wiitle Notes” below.

Therefore, Gas Natural Capital Markets, S.A. cagrsidhat, pursuant to Royal Decree 1145/2011 sitnlza
obligation to withhold any tax on interest paid tme Notes in respect of Noteholders who are Spanish
Corporation Tax payers, provided that the new imgtion procedures are complied with.

However, regarding the interpretation of Royal @ecd145/2011 and the new information procedures,
please refeto section “Risk Factors—Risks Relating to WithhotdTax” above.
2.2 Inheritance and Gift Tax (Impuesto sobre Sucesigri2gonaciones)

Legal entities with tax residency in Spain whiclg@ce ownership or other rights over the Notes by
inheritance, gift or legacy are not subject to hithece and Gift Tax.
2.3. Wealth Tax (Impuesto sobre el Patrimonio)

Legal entities are not subject to Wealth Tax.

3. Individuals and Legal Entities with no Tax Resiéncy in Spain
3.1 Non-Resident Income Tax (Impuesto sobre la RenteodResidentes)
(@) With permanent establishment in Spain
Ownership of the Notes by investors who are natlezd for tax purposes in Spain will not in itself

create the existence of a permanent establishm&pgain.

If the Notes form part of the assets of a permarstablishment in Spain of an individual or legal
entity who is not resident in Spain for tax purmysthe legal rules applicable to income deriving
from such Notes are the same as those previousbuséor Spanish Corporation Tax taxpayers.

(b)  With no permanent establishment in Spain

Both interest payments periodically received armbine deriving from the transfer, redemption or
repayment of the Notes, obtained by individualkegal entities who have no tax residency in Spain,
being Non-Resident Income Tax taxpayers with nonpeient establishment in Spain, are exempt
from such Non-Resident Income Tax on the same tlitislown for income from Public Debt.
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In order for such exemption to apply, it is necegsa comply with the information procedures, in

the manner detailed under “Taxation in Spain—Disate of Information in Connection with the

Notes” as set out in section 44 of Royal Decree51@®7 (as amended by Royal Decree
1145/2011).

3.2 Inheritance and Gift Tax (Impuesto sobre Sucesigri2gonaciones)

Individuals who do not have tax residency in Spaio acquire ownership or other rights over the Nlote
by inheritance, gift or legacy will not be subjéatinheritance and Gift Tax in Spain if the couritniywhich such
individual resides has entered into a double teatyr with Spain in relation to Inheritance and G#tx. In such
case, the individual will be subject to the relavdauble tax treaty. In the absence of such trbatween the
individual's country of residence and Spain, thédividual will be subject to Inheritance and Giftxtadn
accordance with the applicable regional and seagislation.

Non-resident legal entities which acquire ownershipther rights over the Notes by inheritancet, gjif
legacy are not subject to Inheritance and Gift Tabhey will be subject to Non-Resident Income Tdk.the
entity is resident in a country with which Spairsfentered into a double tax treaty, the provisiainthe treaty
will apply. In general, tax treaties provide fbettaxation of this type of income in the countfyesidence of the
beneficiary.

3.3 Wealth Tax (Impuesto sobre el Patrimonio)

Pursuant to Royal Decree-Law 13/2011, of 26 Septepds amended by Law 16/2012 of 27 December,
Wealth Tax has been temporarily restored in Spairntdx period 2013. Note that, as explained inisect.1
above, it is expected that this temporary measiltdevextended for tax year 2014.

To the extent that income deriving from the Note&xempt from non-Resident Income Tax, individuals
who do not have tax residency in Spain who holchaMotes on the last day of year 2013 will be exefrgun
Wealth Tax.

Furthermore, individuals resident in a country withich Spain has entered into a double tax tremty i
relation to Wealth Tax will generally not be sulbjecWealth Tax.

If the provisions of the foregoing two paragraplosrebt apply, individuals who are not tax residents
Spain will be subject to Wealth Tax to the extédnaittthe Notes are located in Spain or the rightividg from the
Notes can be exercised in the Spanish territory.

Taxation in Spain — Payments under the Guarantee

On the basis that payments of principal and interesde by the Guarantor under the Deed of Guarantee
should be characterised as an indemnity under Stpaaniv, such payments may be made free of withhgldr
deduction on account of any Spanish tax.

However, although there is no precedent or reguiatin the matter, if the Spanish tax authoritiée tée
view that the Guarantor has effectively assumedotiigations of the relevant Issuer under the N@esether
contractually or by any other means) the followiag consequences may derive:

(&) inthe case of unlisted Notes issued by GasrislaFenosa Finance B.V., the Spanish tax autbsriti
may attempt to impose withholding tax in Spain ag payments made by the Guarantor in respect
of the Notes, unless the recipient is (i) residentax purposes in a Member State of the European
Union other than Spain (or is a permanent estahkstt of such resident situated in another Member
State of the European Union) and it is not resideot acting through a territory considered aaxa t
haven pursuant to Spanish Law (currently as setirolRoyal Decree 1080/1991, of 5 July) or
through a permanent establishment in Spain or @ountry outside the European Union, or (ii)
resident for tax purposes in a State with whichitspas entered into a Double Tax Treaty which
makes provision for full exemption from tax imposadSpain on such payment under the Double
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Tax Treaty, provided that, in either case, suclipreat submits to the Guarantor a tax residence
certificate duly issued by the tax authorities i® own jurisdiction stating its residence for tax

purposes either within the relevant EU Member State the relevant country for the purposes of
the Double Tax Treaty, such certificate being vétida period of one year from the date of issue
under Spanish law and therefore new certificatesling to be issued periodically; and

(b) in the case of listed Notes issued by Gas Mattenosa Finance B.V. and Notes issued by Gas
Natural Capital Markets, S.A., the Spanish tax aules may determine that payments made by the
Guarantor, relating to the Notes, will be subjecthe same tax rules set out above for payments
made by Gas Natural Capital Markets, S.A. Therefameder this scenario, it would also be
necessary to comply with the information procedumresthe manner detailed under “Taxation in
Spain - Disclosure of Information in Connectiontwihe Notes” below.

Obligation to inform the Spanish Tax Authorities ofthe Ownership of the Notes

With effects as from 1 January 2013, Law 7/20122@fOctober, as implemented by Royal Decree
1558/2012, of 15 November, introduced new annuabnténg obligations applicable to Spanish residé€nes
individuals, legal entities, permanent establishisiém Spain of non-resident entities) in relatiorcertain foreign
assets or rights.

Consequently, if the Notes are deposited with acetl in the custody of a non-Spanish entity,
Noteholders resident in Spain will be obliged, éftain thresholds are met as described below, cadebefore
the Spanish Tax Authorities, between 1 January3dnbiarch, the ownership of the Notes held on 31ebdaer
of the immediately preceding year (i.e. to declaegveen 1 January 2014 and 31 March 2014 the Nefelson
31 December 2013).

This obligation would only need to be complied witbertain thresholds are met: specifically, i€ tbnly
rights/assets held abroad are the Notes, this ailig would only apply if the value of the Notedchen 31
December exceeds €50,000 (valuation to be madecordance with Wealth Tax rules). If this threshisldnet, a
declaration would only be required in subsequeatyd the value of the Notes increases by mora 20,000
as against the declaration made previously. Sitpjlaiancellation or extinguishment of the ownershipthe
Notes before 31 December should be declared if sueiership was reported in previous declarations.

Taxation in Spain — Disclosure of Information in Canection with the Notes
Disclosure of Information in Connection with Interest Payments

In accordance with section 5 of Article 44 of Royzecree 1065/2007 as amended by Royal Decree
1145/2011 and provided that the Notes issued byNzdsral Capital Markets, S.A. are initially registd for
clearance and settlement in Euroclear and Clearsireuxembourg, the Paying Agent designated byNzsdsral
Capital Markets, S.A. would be obliged to provide tissuer (or the Guarantor in relation to paymemslie
under the Deed of Gurantee) with a declaration {ohe of which is set out in the Agency Agreememthich
should include the following information:

(M description of the Notes (and date of paymehthe interest income derived from such
Notes);

(i)  total amount of interest derived from thetbisy and
(i)  total amount of interest allocated to eamn-Spanish clearing and settlement entity invalved

According to section 6 of Article 44 of Royal Deer1065/2007, as amended by Royal Decree 1145/2011,
the relevant declaration will have to be provided3as Natural Capital Markets, S.A. (or the Guarards the
case may be) on the business day immediately pregeéch Interest Payment Date. If this requirgnigen
complied with, Gas Natural Capital Markets, S.A. {foe Guarantor) will pay gross (without deductiaiany
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withholding tax) all interest under the Notes tbNteholders (irrespective of whether they are rasident in
Spain).

In the event that the Paying Agent designated &y Ratural Capital Markets, S.A. were to fail topde
the information detailed above, according to seciioof Article 44 of Royal Decree 1065/2007, as ades by
Royal Decree 1145/2011, Gas Natural Capital Mayl&t&. (or the Guarantor, as the case may be)eoP#ying
Agent acting on its behalf would be required tohiild tax from the relevant interest payments atganeral
withholding tax rate (currently, 21%). If on orfbee the 10th day of the month following the moimthwhich the
interest is payable, the Paying Agent designatedshg Natural Capital Markets, S.A. were to submiths
information, Gas Natural Capital Markets, S.A. {fee Guarantor) or the Paying Agent acting on itsaltfevould
refund the total amount of taxes withheld.

Notwithstanding the foregoing, Gas Natural CapiNédrkets, S.A. has agreed that in the event that
witholding tax were required by law, Gas Naturapita Markets, S.A., failing which the Guarantorpuld pay
such additional amounts as may be necessary sattathoteholder would receive the same amount hibat
would have received in the absence of any suchheiting or deduction, except as provided in “Teranmsl
Conditions of Notes Issued by Gas Natural Capitatidts, S.A. - 10. Taxation”.

In the event that the current applicable procedwere te be modified, amended or supplemented by,
amongst others, a Spanish law, regulation, inteapom or ruling of the Spanish Tax Authorities, SGdatural
Capital Markets, S.A. would inform the Noteholdefssuch information procedures and of their implmas, as
Gas Natural Capital Markets, S.A. (or the Guararderthe case may be) may be required to applyhualiding
tax on interest payments under the Notes if theehatlers were not to comply with such informatioogedures.

The Guarantor is subject to the same reportingireapents in relation to listed Notes issued by Gas
Natural Fenosa Finance B.V.

Disclosure of Noteholder Information in Connectionwith the Redemption or Repayment of Zero Coupon
Notes

In accordance with Article 44 of Royal Decree 12887, as amended by Royal Decree 1145/2011, in the
case of Zero Coupon Notes with a maturity of 12 theror less, the information obligations establisie
Section 44 (see “Disclosure of Information in Cortien with Interest Payments” above) will have te b
complied with upon the redemption or repaymentefZero Coupon Notes.

If the Spanish tax authorities consider that sudbrmation obligations must also be complied with f
Zero Coupon Notes with a longer term than 12 morities Issuer will, prior to the redemption or repent of
such Notes, adopt the necessary measures withl¢laeiig) Systems in order to ensure its complianite such
information obligations as may be required by tharsh tax authorities from time to time.

Taxation in Luxembourg— Disclosure of Information in Connection with theNotes

The following is a general overview and the taxssmuences as described here may not apply to a
holder of Notes. Any potential investor shouldstdinhis own tax adviser for more information abthg
tax consequences of acquiring, owning and dispogirdotes in his particular circumstances.

This taxation overview solely addresses the pradclpuxembourg tax consequences of the acquisition,
holding and disposal of Notes. It does not disaissry aspect of taxation that may be relevant pardicular
holder of Notes under special circumstances orig/kabject to special treatment under applicahie la

Where in this overview English terms and expressiare used to refer to Luxembourg concepts, the
meaning to be attributed to such terms and exmessshall be the meaning to be attributed to theévatent
Luxembourg concepts under Luxembourg tax law.
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This overview is based on the tax laws of Luxembdumpublished case law excluded) as it standseat t
date of this Base Prospectus. The laws upon whishotverview is based may change. Any such chacgesl
apply with retroactive effect and could affect twatinued validity of this overview.

This overview assumes that each transaction wihes to Notes is at arm’s length.
Withholding tax

Except as provided for by the Luxembourg laws ofJ@de 2005 (theLaws of 21 June 2006
implementing the European Council Directive 200848 on taxation of savings income (tB#&J Savings
Directive) and the law of 23 December 2005, as amendedédiati of 17 July 2008 (theaw of 23 December
2005 introducing a domestic withholding tax on certaiterest payments to Luxembourg resident indivislua
only, under the existing laws of Luxembourg, ther@o withholding tax on payments of principal, prem or
interest, or on accrued but unpaid interest, ipeesof theNotes, nor is any Luxembourg withholding tax payable
upon redemption or repurchase of N&es.

Under the Laws of 21 June 2005, payments of intevesimilar income made or ascribed by a paying
agent established in Luxembourg to or for the imatedbenefit of (i) individuals being resident ofMeember
State of the European Union (t&&J) (other than Luxembourg) or of certain dependerassociated territories
that have agreed to adopt similar measures to traséded for under the EU Savings Directive (sagheements
being referred to as th&ccordg, or (ii) residual entities established in suchnmier State or dependent or
associated territory, will be subject to a withhioidtax unless the relevant beneficiary has adeguatstructed
the relevant paying agent to provide details offgagments of interest or similar income to thedisauthorities
of his or her country of residence (or its estdinlient) and the relevant paying agent effectivelyvigles such
information or has provided a tax certificate frbie or her fiscal authority in the format requideg law to that
paying agent. Where withholding tax is appliedyilt be levied at a rate of 35% .

In this section, “interest”, “residual entities” &rfipaying agent” have the meaning given theretahim
Laws of 21 June 2005 (or the relevant Accords)urere applicable, the Law of 23 December 2005 tetbst”
will include accrued or capitalised interest at slade, repayment or redemption of the Notes. ‘tRedientities”
include, in general, all entities established mBU and certain dependent or associated terstotleer than legal
entities, undertakings for collective investmemtsransferable securitie’l CITS) authorised under the European
Council directive 85/611/EEC as replaced by theoBean Council Directive 2009/65/EC or similar ccliee
investment funds located in Jersey, Guernsey,dleeof Man, the Turks and Caicos Islands, the Cayisiands,
Montserrat or the British Virgin Islands, and epsittaxed as enterprises. “Paying agent” is ddfme@adly for
this purpose and in the context of the Notes meagseconomic operator established in Luxembourg pédys
interest on théNotes to or ascribes the payment of such interest for the immediate benefit of the beneficial
owner or the residual entity whether the operasoror acts on behalf of, the Issuer or is instridbg the
beneficial owner, or the residual entity, as theecanay be, to collect such payment of interest.

Further, according to the Law of 23 December 2@@Brest payments on tidotes paid by a Luxembourg
paying agent will be subject to a withholding t&x16% (the10% withholding tay if such payments are made
for the immediate benefit of individuals residemLiuxembourg.

In the event that interest is paid to a Luxembawgjdent individual or to a residual entity secgrthe
payment for the benefit of such individual by aipgyagent established in a Member State of the EldeEEA
or in a state party to an international conventioked to the EU Savings Directive (other than Losk®urg), the
beneficiary may opt for the application of the 1@#thholding tax in accordance with the Law of 23cBmber
2005 (thel0% tay.

The 10% withholding tax and the 10% tax will operat full discharge of income tax for Luxembourg
resident individuals acting in the context of thenmagement of their private wealth.

Interest on theNotes paid by a Luxembourg paying agent to residehtsuxembourg which are not
individuals will not be subject to any withholdiitex.
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Taxes on income and capital gains

Holders of Notes resident in Luxembourg are taxednocome and possibly gains derived from the Notes
depending on whether they hold the Notes in theestrof carrying on an enterprise or in the contekt
managing their private wealth. Resident corpohatelers of Notes are always deemed to hold thedNot¢he
context of carrying on an enterprise.

If held in the context of carrying on an enterpriaay interest income, whether paid or accrued,aaryd
capital gain or foreign exchange result whethediged or accrued, derived from the Notes is subject
Luxembourg income taxes (income tax levied at msgjve rates and municipal business tax for Luxemtpo
resident individuals, and corporate income tax amohicipal business tax for Luxembourg corporatedéi).
For Luxembourg resident individuals receiving théerest as income from their professional asskes,10%
withholding tax levied is credited against theivdi tax liability.

If held in the context of managing private wealthterest income received is subject to income tax a
progressive rates unless the 10% withholding tath@r10% tax applied. Furthermore, capital gadadised upon
disposal of Notes are taxable if realised withimionths from their acquisition or if their dispbgaecedes the
acquisition of the Notes. Upon redemption of thetdd, Luxembourg resident individuals must include
portion of the redemption price corresponding toraed but unpaid interest in their taxable incomdess the
10% withholding tax or the 10% tax has been levied.

A non-resident holder of Notes will not be subjectny Luxembourg taxes on income or capital gains
respect of any benefit derived or deemed to beseldrirom Notes, including any payment under Noted any
gain realised on the disposal of Notes, provideat the holding of Notes is not effectively connecte a
permanent establishment in Luxembourg through wtiiertHolder carries on a business or trade in Libcmg.
In that case, any interest income, whether pamtcorued, and any capital gain or foreign exchaegeltr whether
realised or accrued, derived from the Notes isexulip Luxembourg income tax levied at progressates and
municipal business tax in the case of individuald eorporate income tax and municipal businessntélxe case
of companies.

Net wealth tax

Corporate holders of Notes resident in Luxembouegsabject to annual net wealth tax, levied atte o&
0.5%, in respect of the Notes. Non-resident cafgoholders of Notes are only subject to such metitly tax in
Luxembourg in respect of the Notes if such holdmgffectively connected to a permanent establishtfeough
which the holder carries on a business or tradeixembourg.

Individuals are not subject to Luxembourg net wetdi.
Luxembourg gift and inheritance taxes

Inheritance tax is levied in Luxembourg at prognessates (depending on the value of the assetsited
and the degree of relationship). No Luxembourgeiithnce tax will be due in respect of the Notekess the
holder of Notes resides in Luxembourg at the tirh&is death. No gift tax is due upon the donatidriNotes
unless such donation is registered in Luxemboutdagfwis generally not required).

Registration Tax

There is no Luxembourg registration tax, stamp dutgny other similar tax or duty due in Luxembohyg
the holders of Notes as a consequence of theiarisgu No Luxembourg registration tax, stamp dutyptber
similar tax or duty is due either in case of a egioent repurchase, redemption or transfer of thesNoA fixed
or anad valorenregistration duty may however apply (i) upon vaarg registration of the Notes in Luxembourg
(there is in principle no obligation to registee tNotes in Luxembourg though), (ii) in case of lggaceedings
before a Luxembourg court or (iii) in case the duoents relating to the Notes must be produced beforefficial
Luxembourg authoritygutorité constituée
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Value Added Tax

No Luxembourg value added tax is levied with respedi) any payment made in consideration of the
issuance of thelotes, (ii) any payment of interest, (iii) any repsgnt of principal or upon redemption, and
(iv) any transfer of the Notes.

EU Savings Tax Directive

Under Council Directive 2003/48/EC on the taxatairsavings incomeHU Savings Directivie Member
States are required to provide to the tax autlesritif another Member State details of paymentsitefést and
other similar income paid by a person within itsigdiction to, or for the benefit of, an individuat certain
limited types of entity established in that otheerber State. However, for a transitional periodstAa and
Luxembourg are instead required (unless during pectod they elect otherwise) to operate a withimgidax in
relation to such payments, subject to a procedinereby, on meeting certain conditions, the berafmivner of
the interest or other income may request that ndéawithheld. The transitional period will endeafagreement
on exchange of information is reached between tiregean Union and certain non-European Union stales
withholding will be required in Austria and Luxemiyg where a holder of Notes authorises the persaking
the payments to report the payment and/or presamtappropriate certificate from the relevant tathaity
establishing exemption therefrom. A number of thiwlintries (including Switzerland) have adoptedilgim
measures (a withholding system in the case of &vénd), and certain British and Dutch dependemtssociated
territories have adopted equivalent measures, effftt from the same date.

If a payment to an individual were to be made ollected through a Member State opting for a
withholding system, and an amount of, or in respéctax were to be withheld from that payment parg to the
EU Savings Directive or any other Directive implariieg the conclusions of the ECOFIN Council Meetofg
26-27 November 2000 or any law implementing or clging with, or introduced in order to conform taych
Directive, neither the Issuers, the Guarantor myr Baying Agent nor any other person would be eldlitp pay
additional amounts with respect to any Note as sltreof the imposition of such withholding tax. &
withholding tax is imposed on payment made by arRRpixgent, the Issuers will be required to maint@iRaying
Agent in a Member State that will not be obligedvithhold or deduct tax pursuant to the EU SaviDgsctive.

The European Commission has proposed certain anaslto the Directive, which may, if implemented,
amend or broaden the scope of the requirementsiloed@bove. At a meeting on 22 May 2013, the Eemop
Council called for the adoption of an amended DRivedefore the end of 2013.

In a press release of 10 April 2013, the Luxembadigjstry of Finance announced that the Luxembourg
government has decided to introduce, on 1 Janudt$ 2nd within the scope of the Directive, the eattic
exchange of information for all interest paymentsdmby Luxembourg financial operators to individuasident
in another Member State. This will replace the 8bgent. withholding tax.
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SUBSCRIPTION AND SALE

The Dealers have in an amended and restated prograagreement dated on or about 19 November 2013

(the Programme Agreemeithave agreed with each Issuer and the Guararttasia upon which they or any of
them individually may from time to time agree torghase Notes. Any such agreement will extend tseh
matters stated under “Form of the Notes”, “Fornfrimfal Terms” and “Terms and Conditions of Notesigst by
Gas Natural Fenosa Finance B.V.” and “Terms andd@ions of Notes issued by Gas Natural Capital Mgk
S.A.” above. However, each Issuer has reserveddheto sell Notes directly on its own behalfdealers that

are not Dealers. The Notes may be resold at pieyanarket prices, or at prices related theretdgha time of
such resale, as determined by the relevant Dealez.Notes may also be sold by each Issuer thrtheybealers,
acting as agents of the relevant Issuer. The Brogie Agreement also provides for Notes to be issued
syndicated Tranches that are underwritten by twmare Dealers.

The relevant Issuer will pay each Dealer a commisgh respect of Notes subscribed by it as sefgrate
agreed between them. Each Issuer has agreednhiburse the Arranger for certain of its expensesried in
connection with the establishment of the Programme.

Each of the Issuers and the Guarantor has agreaul¢éonify the Dealers against certain liabilities
connection with the offer and sale of the Notetie Programme Agreement entitles the Dealers tarneatemany
agreement that they make to subscribe Notes ininasircumstances prior to payment for such Nogsdgmade
to the relevant Issuer.

United States

The Notes and the obligations of the Guarantor utide Deed of Guarantee have not been and wilbeot
registered under the Securities Act and the Noteg mot be offered or sold within the United Stadeso, or for
the account or benefit of, U.S. persons excepeitain transactions exempt from the registratiouirements of
the Securities Act.

Each Dealer has represented and agreed, and edudr fDealer appointed under the Programme will be
required to represent and agree, that, exceptrasitfed by the Programme Agreement, it will noteoffsell or
deliver Notes (i) as part of their distributionaaty time or (ii) otherwise until 40 days after twmpletion of the
distribution of all the Notes of the Tranche of alisuch Notes are a part, within the United State®, or for
the account or benefit of, U.S. persons and it héll’le sent to each dealer to which it sells Noteing the
distribution compliance period, as defined in Raah S under the Securities Act, a confirmatiothier notice
setting forth the restrictions on offers and satthe Notes within the United States or to, or tfeg account or
benefit of, U.S. persons. Terms used in the piagguhragraph and in this paragraph have the mgamgjiven to
them by Regulation S under the Securities Act.

In addition, until 40 days after the commencemédnthe offering, an offer or sale of Notes withireth
United States by any Dealer (whether or not paditng in the offering) may violate the registratio
requirements of the Securities Act.

Notes in bearer form are subject to U.S. tax laguirements and may not be offered, sold or delivere
within the United States or its possessions or tmiéed States person, except in certain transaiermitted by
U.S. tax regulations. Terms used in this paraghgse the meanings given to them by the U.S. latdRevenue
Code and regulations thereunder.

European Economic Area

In relation to each Member State of the Europeasn&mic Area which has implemented the Prospectus
Directive (each, &elevant Member Stajeeach Dealer has represented, warranted anddagnee each further
Dealer appointed under the Programme will be regluio represent, warrant and agree, that with tefifem and
including the date on which the Prospectus Direcisvimplemented in that Relevant Member State Rislevant
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Implementation Datg it has not made and will not make an offer of @sotvhich are the subject of the offering
contemplated by this Base Prospectus as complgtetebfinal terms in relation thereto to the pukhcthat
Relevant Member State except that it may, withatffeom and including the Relevant Implementatioaté)
make an offer of such Notes to the public in theleRant Member State:

(a) atanytime to any legal entity which is a dfied investor as defined in the Prospectus Divexti

(b) at any time to fewer than 100, or, if the ralelv Member State has implemented the relevant
provision of the 2010 PD Amending Directive, 15Qunal or legal persons (other than “qualified
investors” as defined in the Prospectus Directiglject to obtaining the prior consent of the
relevant Dealer or Dealers nominated by the relelanier for any such offer; or

(c) atanytime in any other circumstances fallivithin Article 3(2) of the Prospectus Directive,

provided that no such offer of Notes referred tausections (a) to (c) above shall require eitbguer or any
Dealer to publish a prospectus pursuant to Artglef the Prospectus Directive or supplement a @csis
pursuant to Article 16 of the Prospectus Directive.

For the purposes of this provision, the expresaiuoffer of Notes to the publién relation to any Notes in
any Relevant Member State means the communicatiany form and by any means of sufficient informaton
the terms of the offer and the Notes to be offe@ds to enable an investor to decide to purchasebscribe the
Notes, as the same may be varied in that Membéeg Byaany measure implementing the Prospectus tiesin
that Member State and the expresskRmospectus Directivemeans Directive 2003/71/EC (and amendments
thereto, incluing the 2010 PD Amending directivethe extent implemented in the Relevant Membetejtand
includes any relevant implementing measure in tldew&nt Member State and the expresst®i0 PD
Amending Directivemeans Directive 2010/73/EU.

United Kingdom

Each Dealer has represented, warranted and agesed,each further Dealer appointed under the
Programme will be required to represent, warradtagree, that:

(8) inrelation to any Notes which have a matusityess than one year, (i) it is a person whoséarg
activities involve it in acquiring, holding, managi or disposing of investments (as principal or
agent) for the purposes of its business and (fiagé not offered or sold and will not offer or satly
Notes other than to persons whose ordinary a@svitivolve them in acquiring, holding, managing
or disposing of investments (as principal or asngder the purposes of their businesses or wi it
reasonable to expect will acquire, hold, managdispose of investments (as principal or agent) for
the purposes of their businesses where the issutheofNotes would otherwise constitute a
contravention of Section 19 of the Financial Sexsi@and Markets Act 2000, as amended (the
FSMA) by the relevant Issuer;

(b) it has only communicated or caused to be conirated and will only communicate or cause to be
communicated an invitation or inducement to engagavestment activity (within the meaning of
Section 21 of the FSMA) received by it in connettiwith the issue or sale of any Notes in
circumstances in which section 21(1) of the FSMAesimot apply to the relevant Issuer or the
Guarantor; and

(c) it has complied and will comply with all apgigle provisions of the FSMA with respect to anyghin
done by it in relation to any Notes in, from orerhise involving the United Kingdom.

Spain

Each Dealer has represented and agreed, and efwdr fDealer appointed under the Programme will be
required to represent and agree that, the Notesnwialge offered or sold in Spain by means of aiputiffer as
defined and construed in Chapter | of Title Il the Spanish Securities Market Law of 28 July 1988y(
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24/1988, de 28 de julio, del Mercado de Valdread Royal Decree 1310/2005 of 4 November 2(Ré&a(
Decreto 1310/2005, de 4 de noviembmeach, as amended and restated. The Base Prospestusot been
registered with th€NMV and is not, therefore, intended to be used forpauljic offer of Notes in Spain.

The Netherlands

Zero Coupon Notes (as defined below) in definitteem of any Issuer may only be transferred and
accepted, directly or indirectly, within, from ortd0 The Netherlands through the mediation of eitharh Issuer
or a member firm of Euronext Amsterdam N.V. in feimpliance with the Dutch Savings Certificates Attt
inzake spaarbewijz¢rof 21 May 1985 (as amended) and its implementegulations. No such mediation is
required: (a) in respect of the transfer and aeseg of rights representing an interest in a ZeyopBn Note in
global form, or (b) in respect of the initial issaé Zero Coupon Notes in definitive form to thesfitholders
thereof, or (c) in respect of the transfer and pizoece of Zero Coupon Notes in definitive form besw
individuals not acting in the conduct of a businesprofession, or (d) in respect of the transfett acceptance of
such Zero Coupon Notes within, from or into Thelidelands if all Zero Coupon Notes (either in deie form
or as rights representing an interest in a Zerop@ouNote in global form) of any particular Seriee &sued
outside The Netherlands and are not distributed irite Netherlands in the course of initial disttibo or
immediately thereafter. As used hergero Coupon Notesre Notes that are in bearer form and that comsta
claim for a fixed sum against the relevant Issuet an which interest does not become due durinig tléeure
but only at maturity or on which no interest is dulgatsoever.

Each Dealer has represented, warranted and agesed,each further Dealer appointed under the
Programme will be required to represent, warradtagree, that it will not make an offer of Noteatthre not to
be admitted to trading on a regulated market topiltgic in The Netherlands in reliance on Articl@)3of the
Prospectus Directive (as defined under “Europeann&mic Area” above) unless (i) such offer is made
exclusively to persons or entities which are quedifinvestors as defined in the Dutch FinancialeéBupgion Act
or (ii) standard exemption wording is disclosedetguired by Article 5:20(5) of the Dutch Financ&lpervision
Act, provided that no such offer of Notes shalluieg the Issuer or any Dealer to publish a progseptirsuant to
Article 3 of the Prospectus Directive or supplemanprospectus pursuant to Article 16 of the Prasjsec
Directive.

Republic of Italy

The offering of the Notes has not been registerigd the Commissione Nazionale per le Societa e la
Borsa(CONSOB) pursuant to Italian securities legislation anctardingly, no Notes may be offered, sold
or delivered, nor may copies of this Base Prosgeotuof any other document relating to any Notes be
distributed in Italy, except, in accordance withy dtalian securities, tax and other applicable |zavsl
regulations.

Each Dealer has represented and agreed and e#ioér flealer appointed under the Programme will
be required to represent and agree that it hasffesed, sold or delivered, and will not offer, Isa deliver
any Notes or distribute any copy of this Base Reoss or any other document relating to the Notdtaly
except:

(a) to qualified investordr{vestitori qualificat), as referred to in Article 100 of Legislative Dee no. 58 of
24 February 1998 (theinancial Services Ac} and Article 34ter, paragraph 1, letter (b) of CONSOB
regulation No. 11971 of 14 May 1999 (tlssuers Regulation), all as amended from time to time; or

(b) in other circumstances which are exempted friearules on public offerings pursuant to Artic@0lof
the Financial Services Act and Issuers Regulation.

In any event, any offer, sale or delivery of thet@soor distribution of copies of this Base Prospedr any
other document relating to the Notes in Italy unoragraphs (a) or (b) above must be:
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() made by an investment firm, bank or financiatermediary permitted to conduct such activitiegtaty
in accordance with the Financial Services Act, Ekdive Decree No. 385 of 1 September 1993 (the
Banking Act), CONSOB Regulation No. 16190 of 29 October 2@0i7as amended from time to time;

(i) in compliance with Article 129 of the Bankirfrt, as amended from time to time, and the impldémgn
guidelines of the Bank of Italy, as amended frametito time, pursuant to which the Bank of Italy may
request information on the offering or issue ofusg@s in Italy; and

(ii) in compliance with any other applicable lawad regulations, including any limitation or regurent
which may be imposed from time to time by CONSOBhar Bank of Italy or other competent authority.
Japan

The Notes have not been and will not be registereter the Financial Instruments and Exchange Law of
Japan (Law No. 25 of 1948, as amended) Rinancial Instruments and Exchange Lajvand each Dealer has
agreed and each new Dealer appointed under theddnoge will be required to agree that it has notdly or
indirectly, offered or sold and will not, directlyr indirectly offer or sell any Notes in Japan or or for the
benefit of, any resident of Japan, or to othergdeoffering or resale, directly or indirectly, Japan or to, or for
the benefit of, any resident of Japan except puitsttaan exemption from the registration requiretwerd, and
otherwise in compliance with, the Financial Insteunts and Exchange Laws and all applicable lawsjlaégns
and guidelines promulgated by the relevant govemateand regulatory authorities in effect at thievant time.

For the purposes of this paragrapssident of Japanshall mean any person resident in Japan includimg
corporation or other entity organised under theslafWJapan.

General

Each Dealer has represented and agreed and eachewder appointed under the Programme will be
required to represent and agree that it will (te blest of its knowledge and belief) comply with aiplicable
securities laws and regulations in force in anyspliction in which it purchases, offers, sells efivkrs Notes or
possesses or distributes this Base Prospectusilitbt&in any consent, approval or permission nesliby it for
the purchase, offer, sale or delivery by it of Notmder the laws and regulations in force in amigdgiction to
which it is subject or in which it makes such pasbs, offers, sales or deliveries and neitherdbgers nor the
Guarantor nor any other Dealer shall have any respitity therefor.

None of the Issuers, the Guarantor nor any of thael&s represents that Notes may at any time lgwdel
sold in compliance with any applicable registratanother requirements in any jurisdiction, or uanst to any
exemption available thereunder, or assumes angms#ylity for facilitating such sale.

With regard to each Tranche, the relevant Dealdrbei required to comply with such other additional
restrictions as the relevant Issuer and the retdvaaler shall agree.
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GENERAL INFORMATION

The update of the Programme was authorisedédBtiard of Managing Directors in a meeting helB36n
October 2013, and by written resolutions of the &ahMeeting of the Sole Shareholder of Gas Natural
Fenosa Finance B.V. dated 30 October 2013, byutsnk of a General Meeting of the Shareholders and
the Board of Directors of Gas Natural Capital M&skeS.A., both passed on 4 November 2013, and by
resolutions of the Board of Directors of the Guémapassed on 24 May 2013.

The admission of the Programme to the offiégtldf the Luxembourg Stock Exchange is expectedke
effect on or around 19 November 2013. It is expeéthat each Tranche of Notes which is to be listed
the official list and admitted to trading on thegRkated Market of the Luxembourg Stock Exchangé wil
be so admitted to listing and trading upon submisdo the CSSF and the regulated market of the
Luxembourg Stock Exchange of the relevant FinahBersubject in each case to the issue of a Temporar
Global Note initially representing the Notes of lsuiranche. Transactions will normally be effected
delivery on the third working day in Luxembourgeafthe day of the transaction.

However, Notes may be issued by Gas Natural Fefiosace B.V. pursuant to the Programme which will
not be admitted to listing, trading and/or quotatiy the Luxembourg Stock Exchange or any othéntjs
authority, stock exchange and/or quotation systermwlich will be admitted to listing, trading and/or
guotation by such listing authority, stock excharagel/or quotation system as the relevant Issuer and
relevant Dealer(s) may agree (subject, in the oasgas Natural Capital Markets, S.A., to the pudticn

of a supplemental prospectus in relation to sucte®yo

So long as Notes are capable of being issueer thd Programme and/or remain outstanding, capidse
following documents (and English translations whempropriate) will, when published, be available
during normal business hours from the offices eflgsuers and the Guarantor referred to at thetitis
Base Prospectus and from the specified office @#tbent in London:

() the articles of association of each Issuerthidconstitutional documents of the Guarantor;

(i) the documents referred to in “Documents Inavgied by Reference” on pages 20 to 23 above;
(i) the Agency Agreement, the Guarantee and tedof Covenant;

(iv) a copy of this Base Prospectus; and

(v) any supplements to this Base Prospectus andrianay Terms (save that Final Terms relating to an
unlisted Note will only be available for inspectibg a holder of such Note and such holder must
produce evidence satisfactory to the Paying Ageitb ahe identity of such holder).

This Base Prospectus, the relevant Final TermsNotes that are listed on the official list of the
Luxembourg Stock Exchange and admitted to tradinghe Luxembourg Stock Exchange’s regulated
market will be published on the website of the Lmk@urg Stock Exchange atvw.bourse.lu

The Notes have been accepted for clearance gir&wroclear and Clearstream, Luxembourg. The
appropriate Common Code and ISIN for each Tranchecaded by Euroclear and Clearstream,
Luxembourg will be specified in the relevant Fifl@rms. The address of Euroclear is 1 BoulevarBaiu
Albert Il, B-1210 Brussels, Belgium and the addre$sClearstream, Luxembourg is 42 Avenue JF
Kennedy L-1855 Luxembourg. The address of anyrrateare clearing system will be specified in the
applicable Final Terms.

Save as disclosed under “Litigation and Arbitrat on pages 121 to 122 above, none of the Issuretise
Guarantor or any of its subsidiaries is or has bieeolved in any governmental, legal or arbitration
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proceedings (including any such proceedings whiehpanding or threatened of which any of the reieva
Issuer or the Guarantor is aware) during the tweteamths before the date of this Base Prospectushwhi
may have, or have had in the recent past, signifieiects on the financial position or profitatyilof any
of the Issuers or of the Guarantor or of the Group.

(@) There has been no material adverse change in tspguts of Gas Natural Fenosa Finance B.V.
since 31 December 2012 nor has there been anyfisagmi change in the financial or trading
position of Gas Natural Fenosa Finance B.V. sirlc®8cember 2012 (being the date of the latest
available financial statements of Gas Natural Fertsance B.V.).

(b)  There has been no material adverse changeeipribspects of Gas Natural Capital Markets, S.A.
since 31 December 2012 nor has there been anyfisagmi change in the financial or trading
position of Gas Natural Capital Markets, S.A. siBdeDecember 2012 (being the date of the latest
available financial statements of Gas Natural Gaparkets, S.A.).

(c)  There has been no material adverse changesipritspects of the Guarantor since 31 December
2012 nor has there been any significant changéednfinancial or trading position of the Group
since 30 September 2013 (being the date of thstlat&ilable financial information of the Group).

Certain of the Dealers and their affiliates havmaged, and may in the future engage, in invegtme
banking and/or commercial banking transactions withd may perform services to the Issuers, the
Guarantor and their affiliates in the ordinary ssuof business. In addition, in the ordinary cewftheir
business activities, the Dealers and their afBatnay make or hold a broad array of investments an
actively trade debt and equity securities (or eslatlerivative securities) and financial instruments
(including bank loans) for their own account andtfee accounts of their customers. Such investsreemd
securities activities may involve securities andfwtruments of the Issuers or the Guarantor, er th
Issuers’ or the Guarantor’'s affiliates. Certaintbé Dealers or their affiliates that have a legdin
relationship with the Issuers or the Guarantorinely hedge their credit exposure to the Issuerther
Guarantor consistent with their customary risk ngemaent policies. Typically, such Dealers and their
affiliates would hedge such exposure by entering fransactions which consist of either the purehafs
credit default swaps or the creation of short jpmsdt in securities, including potentially the Notssued
under the Programme. Any such short positionsdcadiersely affect future trading prices of Not=ied
under the Programme. The Dealers and their aéffianay also make investment recommendations and/or
publish or express independent research viewsspert of such securities or financial instrumemtd a
may hold, or recommend to clients that they acquoreg and/or short positions in such securitied an
instruments. For the avoidance of doubt, in thiséBProspectus the term ‘affiliates’ includes g@aent
companies.

(&) The consolidated annual accounts of the Guarémt the years ended 31 December 2011 and 2012,
which were prepared in accordance with InternatiGi@ancial Reporting Standards as adopted by
the European UnionlKRS-EU), have been audited by PricewaterhouseCooperstaked] S.L.,
(Members of theRegistro Oficial de Auditores de Cuentazdependent auditors of the Guarantor,
and unqualified opinions have been reported thereon

(b)  The unaudited condensed consolidated intemantial information of the Guarantor in relation to
the nine-month periods ended 30 September 2012@12 have been prepared in accordance with
IFRS-EU.

(c) The non-consolidated financial statements ofbb-enosa Finance B.V. (now named Gas Natural

Fenosa Finance B.V.), which were prepared in aeoarel with IFRS-EU, have been audited for the
financial years ended 31 December 2011 and 31 Dmaer2012 by PricewaterhouseCoopers
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Accountants N.V. (registered at the Chamber of Cermom and Industries of Amsterdam),
independent auditors of Gas Natural Fenosa Findwe and unqualified opinions have been
reported thereon.

(d)  The non-consolidated annual accounts of Gaarblla€Capital Markets, S.A., which were prepared in
accordance with generally accepted accounting iplax in Spain, have been audited for the
financial years ended 31 December 2011 and 201PrimewaterhouseCoopers Auditores, S.L.,
(Members of theRegistro Oficial de Auditores de Cuentamdependent auditors of Gas Natural
Capital Markets, S.A., and an unqualified opini@s lheen reported thereon.

This Base Prospectus does not incorporate aaydial information in relation to Gas Natural Gabi
Markets, S.A. prepared in accordance with, or reibed to, IFRS-EU or any description of the diffeces
between IFRS-EU and generally accepted accountimgiples in Spain$panish GAAB. It is possible
that a reconciliation of financial information peepd in accordance with Spanish GAAP to IFRS-EU or
other qualitative or quantitative analysis of diffleces between these accounting principles woeliatiig
material differences that are not otherwise disdas this Base Prospectus. You should consult gaun
accounting advisers for an understanding of thiemifices between Spanish GAAP and IFRS-EU and how
those differences might affect the financial stast® and other financial information contained his t
Base Prospectus.

Freshfields Bruckhaus Deringer LLP has actdéga adviser to the Guarantor as to English Bpanish
law and Dutch law. Linklaters, S.L.P. has actedegsl adviser to the Dealers as to English law and
Spanish law and Linklaters LLP has acted as ledakar to the Dealers as to Dutch law, in each aase
relation to the update of the Programme.
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