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I. Introduction: 

This Report was prepared by Endesa's Appointments and Remuneration 
Committee, in accordance with article 529 novodecies of the Corporate 
Enterprises Act, which establishes that the Remuneration Policy for Directors 
should be approved by the General Shareholders' Meeting, for it to be applied for 
a maximum of three years, and that the proposal for the Board of Directors 
Remuneration Policy should be motivated and accompanied by a specific report 
from the Appointments and Remuneration Committee. 

In this regard, the purpose of the Report was to explain the criteria followed by 
the Committee to propose the Remuneration Policy for Endesa's Directors to the 
Board, submitted as a separate item on the agenda, for approval at the General 
Shareholders' Meeting to be held on 29 April 2022. 

In accordance with article 541 of the Corporate Enterprises Act, at the proposal 
of the Board of Directors, the Annual Report on directors' remuneration for the 
2021 financial year should be submitted to the General Shareholders' Meeting, 
on a binding basis, and as a separate item on the agenda. 

II. Appointments and Remuneration Committee: Composition and functions 
with regard to the remuneration of Directors and Senior Managers 

Composition: 
The Appointments and Remuneration Committee consists of a majority of 
independent Directors, which ensures their autonomy and freedom of opinion in 
the exercise of their functions including proposing and reporting on key decisions 
within the scope of their responsibilities. All members of the Committee have 
experience and knowledge in accordance with the committee's tasks. 

When this report was issued, the Appointments and Remuneration Committee 
consisted of five Non-Executive Directors, of which four were Independent 
Directors. 

 
Position Members Date of first 

Appointment 
Date of last 
appointment 

Category 

   01.09.2020  
Chairman Mr Ignacio Garralda Ruíz de Velasco 07.05.2015 01.09.2020* External-Independent 

Member Ms Eugenia Bieto Caubet 01.09.2020 01.09.2020 External-Independent 
Member Mr Antonio Cammisecra 01.09.2020 01.09.2020 External-Proprietary(1) 
Member Ms Pilar González de Frutos 01.09.2020 01.09.2020 External-Independent 
Member Mr Francisco de Lacerda 05.05.2021 05.05.2021 External-Independent 
Secretary  Mr Borja Acha Besga 01.08.2015   

*Date of appointment as Chairman of the Appointments and Remuneration 
Committee (1) Representing Enel 
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Functions with regard to the remuneration of Directors and Senior Managers: 

In accordance with the Bylaws, the Board of Directors Regulations and the Regulations 
of the Appointments and Remuneration Committee itself, the functions of the 
Appointments and Remuneration Committee include the following: 
 

 Proposing the Directors' Remuneration Policy to the Board of Directors and 
formulating a specific report to accompany this proposal. The Committee should 
also annually review the Directors' Remuneration Policy, with the internal support 
of those responsible for the areas of People and Organisation, Strategy, Financial 
Economics, Sustainability and the Secretary of the Committee, in order to verify 
that it is in line with the Company's situation and strategy and with market 
conditions and to assess whether it contributes to the creation of long-term value 
and to the control and management of the corresponding risks. 

In the event that it is considered appropriate to contract the services of external 
consultants to participate in the preparation of a proposal for a Directors' 
Remuneration Policy, the Committee should properly assess the independence of 
these consultants. 

 Proposing to the Board of Directors the individual, fixed and variable 
remuneration and the other contractual conditions for the Executive Directors, 
including any compensation that may be established in the event of early 
termination of their duties and the amounts to be paid by the Company as 
insurance premiums or contributions to savings systems, in accordance with the 
provisions of the Company's internal regulations and the remuneration policy for 
directors approved by the General Shareholders' Meeting.  
 

 Submitting a proposal for an annual report on the remuneration of directors to 
the Board of Directors for approval. Prior to their application, the Committee 
should ensure that the Board is in a position to approve the objectives, criteria 
and metrics for the different remuneration concepts established for the current 
year, in accordance with the remuneration policy approved by the General 
Shareholders' Meeting. The Committee should also ensure that the entity is in a 
position to evaluate compliance with the objectives, criteria and metrics 
established in the previous year to determine the remuneration accrued by the 
directors in that year, especially with regard to executives. All this should be 
sufficiently in advance of the date of publication for the annual report on directors' 
remuneration, and it should be ensured that it contains all the necessary 
information and with a sufficient level of detail. 

 
 With regard to the remuneration policy and contractual conditions for senior 

management, the Appointments and Remuneration Committee should be 
assigned the function of informing and submitting to the Board of Directors, at 
the proposal of the Chief Executive Officer, the establishment of the basic 
conditions for the contracts of senior managers, including their remuneration. 
 

 With regard to the determination or verification of the accrued remuneration for 
directors:  

1. Annually verifying that the Directors' Remuneration Policy has been properly 
applied and that no payments are made to Directors that are not provided for 
in it. 

2. Verifying, with the collaboration of the Internal Audit Department, the 
information on the remuneration for Directors and Senior Managers contained 
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in the different corporate documents, including the annual report on 
remuneration for directors and in the notes to the financial statements. 

 
3. Verifying, with the collaboration of the Internal Audit Department, whether 

there have been circumstances that justify the application of the malus or 
claw-back clauses envisaged for the Executive Directors and to propose, 
where applicable, the appropriate measures to recover any amounts that may 
correspond. 

 

III. Description and justification of the 2022-2024 Remuneration Policy for 
Directors that the Appointments and Remuneration Committee reports 
for proposal to the General Meeting 

Background: 

On 22 March 2021, at the proposal of the Appointments and Remuneration 
Committee, Endesa's Board of Directors proposed to the General Shareholders' 
Meeting of Endesa held on 30 April 2021 the modification of the Remuneration Policy, 
taking into account the modification in June 2020 of the Code of Good Governance for 
listed companies, and especially as a result of the new wording for recommendations 
62 and 64 with regard to the Remuneration of Directors; as well as including other 
technical improvements. Pending the transposition of Directive (EU) 2017/828 of the 
European Parliament and of the Council of 17 May 2017, the changes with regard to 
the Directors' Remuneration policy will be make taking into account the content of 
that Directive. 
 
When the General Meeting had been held on 22 March 2021, the transposition of the 
Directive was approved on 12 April 2021, through an amendment to the Corporate 
Enterprises Act, which finally contemplated other additional changes in the final 
wording for art. 529 novodecies, including that the Remuneration Policy should include 
a statement on how the conditions for the remuneration and employment of the 
company's workers have been taken into account when establishing the remuneration 
policy, an issue that was not expressly provided for in the modification of Endesa's 
2021-2023 remuneration policy, approved by the General Meeting of 30 April 2021. 
 
It also indicates the first transitional provision. Transitional regime, of Law 5/2021, of 
12 April, which modifies the consolidated text of the Spanish Corporate Enterprises 
Act, approved by Royal Legislative Decree 1/2010, of 2 July, and other financial 
regulations, with regard to the promotion of the long-term involvement of 
shareholders in listed companies, stating that: The amendments introduced by this 
Law in article 529 novodecies of the consolidated text of the Spanish Corporate 
Enterprises Act, approved by Royal Legislative Decree 1/2010, of 2 July, will come 
into force six months after publication in the "Official State Gazette". Companies 
should submit a remuneration policy adapted to these amendments for approval at 
the first general meeting held after that date. This means that a legal requirement 
makes it necessary to modify the Remuneration Policy at the next General Meeting. 

 
Description and justification of the proposal 

The new 2022-2024 Remuneration Policy which has been submitted to the Board of 
Directors for consideration and will then be put before the General Shareholders' 
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Meeting, is a continuation of the 2016-2018, 2018-2020, 2019-2022, 2020-2022 and 
2021-2023 Remuneration Policies for Directors.  It should be pointed out that the 
proposal for changes to the Policy for approval by the General Meeting does not 
contemplate modifications to the remuneration for Executive Directors, that of the 
independent Chairman or that of the rest of the Directors in their capacity as such. 

Specifically, the following modifications are proposed to the 2022 General Meeting, in 
accordance with the new wording for article 529 novodecies: 

 In order to comply with the new section "c", of section 3 of article 529 novodecies, 
with regard to the requirement that the Policy should express the way in which 
the conditions for the remuneration and employment of the company's workers 
have been taken into account when establishing the remuneration policy, it is 
proposed to incorporate the following text into section 2 of the Policy: 
 
The Directors' Remuneration Policy is aligned with the criteria that determine the 
conditions for the remuneration and employment of the Company's workers: 
 
 The remuneration policy for the Directors and employees of the Company is 

based on attracting and maintaining talent, establishing remuneration based 
on the experience, responsibility, dedication and characteristics of each 
person, applying the principles of equity, dedication and responsibility, and 
guaranteeing equal opportunities, non-discrimination and respect for 
diversity. 
 

 The total remuneration for Endesa's employees consists of a fixed 
remuneration, as well as remuneration in kind and other social benefits. A 
large majority of the workforce also receives variable remuneration. The fixed 
remuneration has a reasonable weighting, since there may be times when 
the variable remuneration is not paid if the minimum levels established are 
not reached. 
 

 The short-term variable remuneration for Endesa's employees has a structure 
aligned with that applied to Executive Directors. The objectives of the variable 
remuneration of Executive Directors and the staff are coherent with each 
other and are all linked to reaching specific objectives that are quantified and 
linked to compliance with the Company's Strategic Plan and long-term 
sustainability.  
 

 The long-term variable remuneration received by Endesa's managers with 
greater strategic responsibility follows the same criteria and has the same 
objectives as those approved for Executive Directors. 

 

 In order to reinforce compliance with the requirement in section "a" of article 
529.3 novodecies of the LSC, which states that the remuneration policy: "should 
contribute to the business strategy and to the company's interests and long-term 
sustainability and explain how this is achieved", and although the Remuneration 
Policy already contributed to linking the variable components to objectives aligned 
with social interest and with Endesa's strategic plan and long-term sustainability, 
it is proposed to add the following subparagraph to the wording: "The variable 
components should be linked to the objectives for the Strategic Plan approved 
annually by the Board of Directors, and especially to the Company's economic 
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objectives, the Action Plan on Climate Change, the Sustainability Plan and ESG 
factors." 

As a technical improvement, the references to the Coordinating Director have also been 
eliminated, since with the termination of the mandate of Mr Miquel Roca Junyent at the 
last General Meeting on 30 April 2021, the Board of Directors approved at the proposal 
of the Appointments and Remuneration Committee, that the position of Coordinating 
Director would not be renewed taking into account the independent status of the 
Chairman of the Board of Directors. 

Finally, it should be pointed out that if the 2022-2024 Remuneration Policy for Directors 
is approved at the Company's General Shareholders' Meeting, it will come into force on 
the date of its approval and will remain in force for a maximum of three years. 

Any modification or replacement of the policy during this period will require the prior 
approval of the General Shareholders' Meeting in accordance with the provisions of 
current legislation. 


