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REPORT JUSTIFYING THE AMENDMENTS TO THE  
ENDESA, S.A. BOARD OF DIRECTORS REGULATIONS 

 

1. INTRODUCTION 

The purpose of this justificatory report is to establish the causes and scope of the 
amendment to the ENDESA, S.A. Board of Directors Regulations ("Endesa", the "Firm" or 
the "Company") which, on the proposal of the Sustainability and Corporate Governance 
Committee, is submitted to the Board of Directors for approval, under the terms provided 
for in Article 4 of the Regulations. 

The energy sector is undergoing a profound industrial reconversion and the position of the 
Company with regard to this transformation is one of maximum responsibility, since the 
electricity sector occupies a central position; in this new global framework and the Enel 
Group is playing a prominent role on a global scale, as is also the case with Endesa in Spain 
and Portugal. 

The effect of Climate Change and a sustainable future has been placed at the forefront of 
the economy and has modified the pattern of business management models, so it is our 
responsibility to deploy all our plans from the prism of Sustainability. Integral Sustainability 
that encompasses the fight against climate change, but also in favour of inclusion, 
diversity, equity, ethics and transparency.  

This is the central axis of Endesa's strategy, a model that is based on generation using 
clean processes, on distributing reliably and efficiently and on promoting the electrification 
of demand.  

Endesa has an Action Plan on climate change, however, it is so important for the Company 
that the Action Plan is an integral part of the Company's Strategic Plan, since Endesa's 
Strategic Plan is oriented and prepared based on the fight against climate change and 
needs to be approved every year by Endesa's Board of Directors.  

In accordance with Endesa's Action Plan, the conversion to a completely decarbonised 
company has been brought forward to 2040, through the development of renewable energy 
and a commitment to the electrification of energy consumption. Endesa is fully aware of 
the challenges facing our planet to curb global warming. That is why there is a commitment 
to a sustainable business model that will integrate the fight against climate change as a 
priority to create long-term value. 

Promoting the transition to an emission-free energy model involves the decarbonisation of 
energy generation systems and, at the same time, contributing to the decarbonisation of 
other sectors through the electrification of energy demand. 

The 2022-2024 Strategic Plan reinforces this commitment to decarbonisation with an 
increase in investments in renewable energies and the digitalisation of the grid, as well as 
in the electrification of residential demand and sectors such as industry and transport. In 
that period, Endesa's capacity for generating renewable energy will grow by 48%, to 
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12,300 MW. This means that 92% of electricity production in mainland Spain will be free 
of CO2 emissions by the end of 2024. 

In this regard, the Board of Directors has already assumed responsibility for the approval 
of the Strategic or Business Plan included in Endesa's Action Plan on climate change, as 
well as for establishing a policy for risk control and management, including those with 
regard to climate change. However, as an additional example of its determined and 
unavoidable commitment with regard to this, the wording for the Board of Directors 
Regulations has been modified in order to expressly include the responsibilities of the 
governing body in the field of climate change. 

The Sustainability and Corporate Governance Committee is also responsible for supervising 
sustainability and environmental policies, as well as the sustainability strategy, however, 
due to the significance of the issue, it is felt that the review of the Sustainability and 
Corporate Governance Committee Regulations should expressly include the committee's 
responsibilities with regard to climate change.  

The proposal to amend the Board of Directors Regulations was prepared simultaneously 
and in coordination with the proposal to amend the Regulations of the Sustainability and 
Corporate Governance Committee. 

In response to the ongoing commitment of the Endesa's Board of Directors to best practices 
with regard to the environment, sustainability and good corporate governance, and the 
promotion of effective corporate management, the amendment of the Board of Directors 
Regulations was submitted for approval by the Board of Directors, on the proposal of the 
Sustainability and Corporate Governance Committee, in the terms detailed below. 

2. DETAILS OF THE PROPOSALS TO AMEND THE BOARD OF DIRECTORS 
REGULATIONS  

The following headings detail the main amendments to the Regulations whose approval is 
submitted to the Board of Directors, omitting any minor changes with regard to the current 
text that constitute mere improvements in wording or of a strictly technical nature. 

The description of the main new features is grouped on the basis of the different titles in 
the Regulations: 

2.1 Title one (articles 5 and 6): General functions and responsibilities of the Board 
of Directors:  

In Article 6 "General functions and responsibilities of the Board of Directors", with 
regard to the organisation and operation, the following is proposed in section 6.4.2: 

• For the responsibilities of the governing body to include the approval of a business 
or strategic plan and a specific reference to the inclusion of a climate-change 
action plan in the strategic plan: "which should include an action plan on climate 
change, including a target for the reduction of greenhouse gases" 

• In addition to the approval of the Sustainability Policy and the Sustainability Plan 
or the strategy with regard to sustainability, for the responsibilities of the 
governing body also to include the approval of policies or a strategy with regard 
to climate change. "as well as those established with regard to environmental 
issues and climate change". 
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• In addition to establishing the policy for risk control and management, for the 
responsibilities of the governing body also to include a specific reference to risks 
with regard to climate change: "and those with regard to climate change". 

Title six (Articles 21 to 25): Board of Directors Committees: The following is 
proposed: 

To amend section 8, article 25 "Sustainability and Corporate Governance 
Committee" for the purpose of including the following amendments: 

• For the functions of the Sustainability and Corporate Governance Committee to 
include a regular review of the policies "on climate change", together with a 
review of the policies with regard to sustainability and the environment. 

• Also, to make technical improvements to the wording for section 8.c, article 25 
which proposes to include the duty to "make a report to the Board of Directors, 
prior to approval" of the Sustainability Plan or sustainability strategy and to 
regularly assess the degree of compliance with the defined targets. 

• It is proposed to amend section G of Article 25.8 with regard to the role of the 
Committee in verifying that the non-financial statement of conforms to the 
Sustainability Plan in order to include the reference "and that it includes 
information on the risks and objectives of the Company with regard to climate 
change". 

* ** 


