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Endesa, S.A. 

Ribera del Loira, 60  

28042 Madrid 

 

For the attention of the Appointments and Remuneration Committee 

Below, the report issued by PwC is developed at the request of the Appointments and Remuneration Committee 
of Endesa, S.A. (hereinafter, "Endesa" or the "Company"), in order to provide the aforementioned committee 
with an analysis of the proposals for re-election and appointment of directors that will be submitted to the 2019 
General Shareholders' Meeting for approval. 

 

INTRODUCTION 

This report is issued with the purpose of assessing the profiles of four of the current directors of Endesa, Alberto 
de Paoli (proprietary director), Francisco de Lacerda, Ignacio Garralda Ruiz de Velasco and Helena Revoredo 
Delvecchio (independent directors), whose positions are subject to re-election (hereinafter, the "Directors 
Proposed for Re-election"), as well as the profile of the candidate to be appointed as the new independent 
director of Endesa, Juan Sánchez-Calero Guilarte (hereinafter, the "New Director") in order to cover the 
vacancy created by the non-re-election of executive director Borja Prado Eulate. Therefore, PwC's job with the 
issuance of this report consists of assisting the Endesa Appointments and Remuneration Committee in the 
preparation of the favourable proposal or report, as appropriate, with respect to each of said profiles to be 
submitted to the Board of Directors of Endesa so that it can evaluate proposing to the Endesa 2019 Ordinary 
General Shareholders' Meeting their re-election or appointment, as appropriate, as directors of Endesa 
(hereinafter, as a whole, the "Proposals"). 

The preparation of this report is part of the application of the content of Recommendation 14 of the Code of 
Good Governance of Listed Companies (hereinafter, "CBG") published by the Spanish National Securities 
Market Commission (hereinafter, "CNMV") , as well as in the recommendations of the CNMV Technical Guide 
1/2019 on Appointments and Remuneration Committees, in particular, in relation to the recommendation that 
such committees should have the expert advice of a third party to assist in preparing proposals or reports on the 
appointment or re-election of directors, to ensure that they are based on a prior analysis of the needs of the 
Board of Directors. 

In accordance with the foregoing, the following aspects have been analysed to obtain a complete evaluation of 
the reasonableness of the Proposals: 

I. Analysis of the composition of the Board of Directors of Endesa, after the re-elections and the proposed 
appointment. 

II. Development of the capacities of the Board of Directors of Endesa, according to the needs and the 
matrix of experiences and suitable skills. 

III. Study of the performance and demonstrated dedication of the Directors proposed for Re-election. 
IV. Analysis of the profile and independence of the New Director. 

The public information available on Endesa's corporate governance and, in particular, Endesa's Corporate 
Governance Policy and its group of companies and Endesa's Candidate Selection Policy have been taken into 
account at the time of preparing this report, in its latest version dated 18 December 2017, as well as the results 
of the annual evaluations of the Board of Directors, the content of the Annual Corporate Governance Report for 
the year ended 31 December 2018 and the curriculum vitae of the Directors Proposed for Re-election and of the 
New Director. 
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Under no circumstance does this report constitutes an analysis of compliance by the Directors Proposed for Re-
election of the requirements set forth in article 529 duodecies of the consolidated text of the Corporate 
Enterprises Act (hereinafter, "LSC") to determine the validity of their classification as proprietary directors or 
independent directors, as applicable, or of any other aspect of a legal nature. It is assumed that, since their 
initial appointment, Endesa has been periodically evaluating the elements that allow each of the Proposed 
Directors to be classified for Re-election in their corresponding category. 

I. Analysis of the composition of the Board of Directors of Endesa, after the re-
elections and the proposed appointment. 

In order to analyse the impact of the approval, if any, of the Proposals for the composition of Endesa's Board of 
Directors, the main characteristics of each of the Directors Proposed for Re-election and of the New Director are 
summarised below: 

 Alberto de Paoli 
 
Degree in Economics from the University of La Sapienza in Rome. Until his arrival at the Enel Group in 
2008, he held various positions of responsibility and management at Telecom Italia, Wind 
Telecomunicazioni and Tiscali. At the Enel Group, he has held the position of general manager of 
strategy and financial director, and is now the general manager of administration, finance and control 
of Enel and chairman of Enel Green Power. 
He is the proprietary director of Endesa, appointed at the proposal of Enel on 4 November 2014, and is 
a member of the Executive Committee, the Audit and Compliance Committee and the Endesa 
Appointments and Remuneration Committee. 
 

 Francisco de Lacerda 
 
He holds a degree in Business Administration and Management from the Catholic University of 
Portugal. He has held several senior executive positions in various banks, including, Banco Mello and 
Bank Millennium, and has been an executive director at Millenium BCP and an independent director at 
EDP Renováveis. He was also CEO at Cimpor - Cementos de Portugal and is currently CEO of CTT- 
Post Office of Portugal. 
He has been an independent director of Endesa since 27 April 2015, being a member of the Audit and 
Compliance Committee and of the Endesa Appointments and Remuneration Committee. 
 

 Ignacio Garralda Ruiz de Velasco 
 
Law degree from the Complutense University of Madrid, chartered trade broker and exchange and 
stock exchange agent. He was a founding partner and vice chairman of AB Asesores Bursátiles and vice 
chairman of AB Asesores Morgan Stanley Dean Witter, S.V. He has held the positions of director of the 
Governing Society of the Madrid Stock Exchange, of the Insurance Compensation Consortium, of 
Mutua Madrileña Automovilista and of Faes Farma, and is currently chairman and CEO of Mutua 
Madrileña, independent director of Caixabank and first vice chairman of Spanish Stock Exchanges. 
He has been an independent director of Endesa since 27 April 2015, being a member of the Executive 
Committee, Chairman of the Audit and Compliance Committee since 19 September 2016 and a member 
of the Endesa Appointments and Remuneration Committee. 
 
 

 Helena Revoredo Delvecchio 
 
She holds a degree in Business Management and Administration from the Pontifical Catholic University 
of Argentina and PADE (Business Senior Management Programme) from the IESE Business School. 
She has been a director of Prosegur since 1997 and chairwoman since 2004. She was also an 
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independent director of Banco Popular for 10 years and is currently an independent director of 
Mediaset España Comunicación and Chairwoman of Euroforum. 
She has been an independent director of Endesa since 4 November 2014, being a member of the Audit 
and Compliance Committee and of the Endesa Appointments and Remuneration Committee. 
 

 Juan Sánchez-Calero Guilarte 
 
Bachelor of Law, Doctor and Professor of commercial law of the Faculty of Law of the Complutense 
University of Madrid, practising lawyer and expert in commercial law, in particular corporate law, 
financial markets and good corporate governance, nationally and internationally renowned in these 
fields. He is the author of several reference trade law manuals in Spain and has published around two 
hundred articles in specialised journals. 
He is proposed to be appointed as an independent director of Endesa. 
 

In view of these profiles and in order to evaluate the Proposals, we have analysed the composition that the 
Board of Directors of Endesa would have if they were approved, highlighting the elements described below: 

 Independence:  
 

o Category: The Board of Directors of Endesa would still comprise 11 members, maintaining a 
large majority of non-executive directors and thereby complying with Recommendation 15 of 
the CBG. Specifically, 10 of the 11 members would be external directors, representing 81.8% of 
the total number of directors, given the replacement of one of the two current executive 
directors (Borja Prado Eulate) for a new independent director (Juan Sánchez-Calero Guilarte).  

 
In addition, Endesa would have a Board of Directors in which more than half of its members 
(54.5%) would be independent directors compared to the current 45.5%, which represents a 
higher percentage compared to the presence of independent directors of companies in the 
IBEX-35 companies in 2017 (see graph). The number of directors appointed at the request of 
the majority shareholder would continue to be lower than the percentage of independent 
directors. As the controlling shareholder (Enel), holding more than 30% of the share capital, 
the number of independent directors would represent more than a third of the total number of 

members1 that make up the Board of Directors. Therefore, it will continue to comply with 
Recommendation 16 and Recommendation 17 of the CBG. 

 
o Seniority of the directors: The Board of Directors of Endesa would continue to be a Board of 

Directors that could be considered to be renewed, since 81.8% of the members of the Board of 
Directors would have a seniority of less than 5 years, that is, 9 of 11 members. Furthermore, the 
average seniority of the directors of Endesa would decrease to 4.1 years, being lower than that 
of the members of the Board of Directors of the IBEX-35 companies, whose average length of 
service in 2017 was 6.7 years (see image). 
 
 
 
 
 

 Diversity:  
 

                                                             
1 In the case of controlled companies, the main voting advisors recommend that the number of independent directors be at least one third 
of the Board of Directors. 
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o Of capacities: In relation to the knowledge and technical abilities of the directors, in general 
terms, the current directors of Endesa stand out for having broad experience in finance, risks, 
strategy and management, since practically all the members are or have been company chairs 
or top executives (Enel, Enel Green Power, Prosegur, Mutua Madrileña, Roca-Junyent, 
Mediaset, CTT-Post Office Portugal, etc.). 
 
Additionally, 36.4% of the directors (Miquel Roca, Maria Patrizia Grieco, Ignacio Garralda and 
the New Director) would have skills and experience in the legal field due to their studies and 
professions and 27.3% of the directors would have engineering skills (Francesco Starace, José 
Bogas and Enrico Viale). Both areas of knowledge and experience are essential for the 
development of Endesa's activity as a generator, distributor and supplier of electricity. 
 
The aforementioned first level executive or executive positions of proprietary directors were 
mainly held in the energy sector, whereas the activity sectors of the independent directors are 
diverse: legal services, private security, banking and insurance, messaging and logistics, media. 
This experience in top level administration and management positions in different sectors 
favours both the diversity of knowledge and the integration of different experiences and 
competences. 
 

o Geographic locations: Regarding the diversity of the geographical origin of the directors, the 
Board of Directors of Endesa would be composed of four directors of Italian origin, being the 
four proprietary directors appointed at the proposal of the majority shareholder (Enel), four 
Spanish directors (three of whom are independent and one executive), an independent 
Portuguese director and an independent Argentinian director, the majority of whose 
professional career has been in Spain. This geographical diversity in the directors' profiles 
adequately reflects the composition and origin of the Company shareholders, as the majority 
shareholder is an Italian company, and it adapts to the specific needs of Endesa as a company 
that eminently carries out its activities in mainland Spain. 
 

o Gender: Lastly, in terms of gender diversity, the Board of Directors of Endesa has evolved with 
the intention of female directors representing at least 30% of the total number of Board 
members in 2020, in line with the provisions of Recommendation 14 of the CBG. In this regard, 
Helena Revoredo Delvecchio was the first woman to join the Board of Directors of Endesa in 
November 2014 and later, in April 2017, Maria Patrizia Grieco joined the company, so for the 
year ended 31 December 2017 the percentage of women directors in Endesa rose to 18.2%, 
nearing the average of the IBEX-35 for that year (22.8%). Endesa has a plan for the 
incorporation of women in the Board of Directors so as to comply with Recommendation 14 of 
the CBG, requiring that 30% of the Board of Directors is formed by women by 2020. 
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If the Proposals are approved, the Board of Directors of Endesa would have a composition in 
terms of diversity and independence in line with market recommendations. 
 
 

II. Development of the capacities of the Board of Directors of Endesa, according to the 
needs and the matrix of experiences and suitable skills. 

To analyse skills, abilities and experiences in the Board of Directors of Endesa and the contribution of the 
Proposals to such development, a framework of suitable skills will be taken into consideration according to the 
needs of the Board of Directors. Specifically, two areas of skills will be taken into consideration: 

(i) The standard or structural skills required to develop the management functions of a listed company in 
Spain. 

(ii) The specific qualities inherent to the specific business needs and strategic monitoring of the Company, 
considering the main guidelines of the Group's strategy. 

In this regard, Endesa has a Strategic Plan focused on 4 main areas: (i) decarbonisation, an area in 
which we want to achieve significant growth in the renewable energy business, while maintaining 
emission-free generation that guarantees the security of supply and environmental investment; (ii) 
smart grids, with new investment opportunities for energy transition, with the aim of becoming a digital 
network operator and increasing efficiency; (iii) value for customers, a pillar with which the Company 
plans to consolidate the energy and gas businesses, developing a strategy based on customer value, 
innovation, new business models and the digitalisation of customer-related processes; and (iv) 
efficiency through digitisation, using digitisation as an engine to improve productivity and reduce costs, 
with investments worth € 1.3 billion. 

As such, 8 necessary and desirable qualities have been identified for the members of Endesa's Board of 
Directors, which will corroborate both the final composition of the body resulting from the approval of the 
Proposals and the specific profiles to be re-elected and the candidate to be appointed: 

 

Required qualities: 

 Experience in senior management, business strategy and company management. A 
necessary quality that must be consistent with the size of the Company, the complexity of its business, 
its growth expectations and the needs derived from the implementation of the Strategic Plan. 

 Financial, accounting and risk management knowledge. The energy sector is facing constant 
changes and developments in the financial and accounting environment, which makes this knowledge 

Source: Annual corporate governance reports for 2017, internally prepared.  

Note: Data at 2017 year end. 
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even more relevant for the proper management of Endesa and, in particular, to be able to rely on this 
expertise in the Audit and Compliance Committee.2  

Meanwhile, knowledge and experience in risk management, especially in an environment of increasing 
uncertainty and high volatility, require special attention so that the Board of Directors has the 
necessary internal skills and experience in this field. 

 Sectoral knowledge and experience. Specific knowledge of the energy and/or industrial sector 
and engineering is required, as well as experience in the field of renewable energies. The energy sector 
is immersed in a significant transformation process towards a greater presence of clean energies and a 
growing importance of energy efficiency and personalisation of consumption in households. Having 
profiles with experience and knowledge of the energy sector, and especially of renewable energies, is a 
key ability for the Board of Directors of Endesa. 

 Institutional and legal experience. With constant legislative and regulatory changes, it is essential 
that an entity such as Endesa have profiles with extensive experience in the legal and regulatory fields 
on its Board of Directors, as well as with skills and knowledge of relationships with key institutions for 
the Company. 

 

Desirable qualities: 

 Knowledge of new technologies and digital transformation. Given the high relevance of 
technology in the energy sector and the challenge of digital transformation for companies that operate 
in it, it is increasingly desirable that companies have specific experience and knowledge in the field of 
information technology. The application of technology not only in the business processes but in all the 
corporate and cross-cutting processes of the companies, including those related to financial 
information, makes it an ideal ability to have on the Board of Directors. 

In fact, the CNMV Technical Guide 3/2017 on audit committees of public interest entities recommends 
that at least one of the directors who form part of the audit committees should have knowledge in 
information technology. 

 Management of talent and compensation systems. In a market, business and sector 
environment where talent is a key asset, it is increasingly challenging to know how to properly manage 
talent within the Board of Directors, senior management and in the Company and its group as a whole. 
Talent management and the review of the remuneration systems are two of the most important 
responsibilities of the appointments and remuneration committees, so both abilities are also key for 
consideration on the Board of Directors. In fact, the CNMV Technical Guide 1/2019 on appointments 
and remuneration committees states that the directors that form part of these committees should have 
experience and knowledge in areas related to the analysis and strategic evaluation of human resources; 
the selection of directors and executives, including the evaluation of suitability requirements that may 
be required under the rules applicable to the company; the performance of senior management 
functions and the design of remuneration policies and plans for directors and senior managers, among 
others. 

 Corporative governance and corporative social responsibility. Companies in this sector are 
increasingly committed to generating value for all stakeholders, so knowledge and skills in the field of 
good governance and Corporate Social Responsibility strategies are becoming increasingly relevant. 

In turn, the CNMV Technical Guide 1/2019 on appointments and remuneration committees 
recommends that the appointments and remuneration committees have directors with knowledge 
about corporate governance. 

                                                             
2 CNMV Technical Guide 3/2017 on audit committees of public-interest entities. 
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 Commercial strategies and customer orientation. In line with one of the cornerstones of the 
Company's Strategic Plan, it would be desirable for the Board of Directors to have profiles with 
experience and skills in terms of commercial strategy and customer orientation, which would be very 
positive profiles. 

In this regard, and taking into account the previous matrix of qualities, it has been observed 
that if the Proposals are approved, the Board of Directors of Endesa would continue to have a 
relevant coverage of capacities related to management experience and strategic monitoring, as 
well as to financial knowledge and risk management.  
 
Likewise, the Board of Directors of Endesa, would continue to have experience in the energy 
and engineering sector, especially with the presence of proprietary directors who have worked 
in the sector; and with knowledge in other relevant topics such as talent management through 
directors with experience in business administration and management and corporate 
governance and legal and regulatory aspects thanks to the experienced and legal directors. This 
last area would be significantly reinforced when the New Director joins the Board. 
 
Lastly, the Company is progressing with the incorporation of profiles with other desirable knowledge such as 
that related to new technologies and digital transformation or commercial strategy. 

 
        Level of experiences and knowledge acquired. 
 
 
 
 
 
 
In particular, with respect to the Directors Proposed for Re-election, it can be concluded that 
the profiles ensure that the development of the Board of Directors' capabilities is maintained 
towards the aforementioned matrix of qualities, underpinning the continuous alignment of the 
composition of the Board of Directors with the ideal qualities defined: 

 Alberto de Paoli: The re-election of this person allows the Board of Directors to have accumulated 
experience in the energy and renewable energy sector thanks to his 5 years as Chairman of Enel Green 
Power, a company with almost a 2.5 billion euro turnover and activity in the energy sector, especially in 
renewable energies; and having served 2 years as general manager of strategy, and 5 years as general 
manager of administration, finance and control of Enel. 

This knowledge in the renewable energy sector gives the Board of Directors very useful experience in 
the proper supervision of the Strategic Plan defined by Endesa, where one of the main cornerstones is 
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decarbonisation. In fact, this cornerstone raises several investments in renewable energy to expand the 
installed renewable energy capacity by 1.9 GW by 2021. 

Furthermore, his experience as executive advisor to the chairman and financial director of Wind 
Telecomunicazioni in the telecommunications sector, among other aspects, complements the suitability 
of his profile. 

 Francisco de Lacerda: The re-election of this person allows the Board of Directors to maintain its 
level of knowledge and experience in the energy sector. Mr Francisco was an independent board 
member at EDP Renováveis between 2008 and 2012. This, together with his 5 years as a member of the 
Board of Directors of Endesa, provides him with the appropriate expertise to reinforce knowledge about 
the sector on the Board of Directors.  

Likewise, his knowledge of the Portuguese market, in which Endesa operates, and his experience in the 
financial sector at different banks such as Banco Mello, Bank Millennium and Millennium BCP, 
complement the contribution that his profile represents for the Board of Directors of Endesa. 

 Ignacio Garralda Ruiz de Velasco: The knowledge and experience of Mr Garralda in the field of 
management and business strategy contributes to the Board of Directors supervision of the correct 
implementation of Endesa's new strategy, with a high profile of transformation in the business. His 
experience as chairman and CEO of Mutua Madrileña gives him extensive knowledge in business 
management and administration, especially in transformation and digitisation environments. In fact, at 
the beginning of this year (2019) he was awarded the Ecofin award for the best financial year for his 
work and strategic vision at Mutua Madrileña. 

Likewise, his time as a director of the Governing Society of the Madrid Stock Exchange, Faes Farma and 
the Insurance Compensation Consortium add to his experience. 

 Helena Revoredo Delvecchio: Her knowledge in the financial field with training in business 
administration and management and her experience as an independent director in both Banco Popular 
and Mediaset, together with being a member of the Endesa Audit Committee in recent years, provides 
Endesa with a director with experience in the financial and risk management field. 

Likewise, the re-election of Mrs Revoredo would maintain the current level of representation of women 
on the Board of Directors, facilitating the achievement of the goal that by 2020 the number of female 
directors represents at least 30% of the total members of the Board of Directors. 

 

 

III. Study of the performance and demonstrated dedication of the Directors proposed 
for Re-election. 

In order to assess the performance and dedication of the Directors Proposed for Re-election, the following 
information has been analysed: 

 Attendance of the Directors Proposed for Re-election at the meetings of the Board of Directors and its 
committees: The average attendance of Directors Proposed for Re-election at Board meetings held 
between 2016 and 2018 was 90%, most of whom attended the meetings. Meanwhile, the average 
attendance at the meetings of the committees that the Directors Proposed for Re-election form part, 
being the Audit and Compliance Committee and the Appointments and Remuneration Committee, has 
been practically 90%.  
 

 Performance of the Directors Proposed for Re-election on the Board of Directors: According to the 
Evaluation Report of the Board of Directors and the Committees issued by Deloitte Legal in December 
2018 (the "Evaluation Report"), the members of the Board of Directors of Endesa diligently comply 
with their duties and obligations. To this end, according to the Evaluation Report, there is great support 
and confidence in the work carried out by the Board of Directors in 2018. Specifically, the Evaluation 
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Report indicates that the perception is that the functioning of the Board of Directors is excellent, 
complying with the functions attributed to said body by the Corporate Enterprises Act, the bylaws of 
Endesa, its internal operating regulations and other applicable internal regulations. 
 
Additionally, the directors understand that their dedication to fulfilling their positions is excellent, very 
highly valuing the individual contribution of each director both on the Board of Directors and on its 
committees. Therefore, directors belonging to other boards of directors does not impede or limit their 
dedication as directors and/or members of the Endesa committees. 
 
Finally, the general perception is that the directors suitably prepare the various matters prior to holding 
Board meetings. 
 

 Performance of the Directors Proposed for Re-election as Committee members: According to the 
Evaluation Report, the Appointments and Remuneration Committee, among others, formed by the 
Directors Proposed for Re-election, met nine times in 2018, duly exercising the powers attributed by 
article 529 quindecies of the Corporate Enterprises Act. 
 
As for the Audit and Compliance Committee, formed by, among others, the Directors Proposed for Re-
election, according to the Evaluation Report, it has carried out numerous actions that demonstrate 
compliance with the 2018 Action Plan approved by the committee.  
 
Moreover, according to the Evaluation Report, the directors consider that the work carried out by the 
committees in 2018 was excellent in general terms, highlighting their work of assisting the activity of 
the Board of Directors of Endesa, appropriately informing it about the agreements adopted or the 
issues debated, and their correct operation. 
 

In accordance with the foregoing, given that all the Directors proposed for re-election have 
positive performance evaluations, we see no impediment for said directors to be considered 
suitable to be re-elected as Company directors.  

 

IV. Analysis of the profile and independence of the New Director. 

Profile analysis of the New Director: 

Juan Sánchez-Calero Guilarte has a Law degree, a PhD and is a Professor of Commercial Law of the Faculty of 
Law of the Complutense University of Madrid. Mr Sánchez-Calero is a practicing lawyer and expert in 
commercial law, especially corporate law, financial markets and good corporate governance, with great national 
and international recognition for his academic and teaching work as well as giving legal advice on complex 
issues to listed companies.  

He is the author of several reference trade law manuals in Spain and has published around two hundred articles 
in specialised journals. He also participates, among others, on the boards of directors and drafting and scientific 
boards of the most prominent publications in the commercial and corporate field: “Thomson Reuters 
Aranzadi”, “Revista del Derecho de Sociedades”, “Revista de Derecho Bancario y Bursátil, “Revista de Derecho 
Mercantil”, “Revista General de Jurisprudencia y Legislación” and “Rassegna Giuridica dell’ Energía Elettrica”. 
He has an extensive accredited international career as a result, among others, of his participation in the 
"International Academy Law, Comparative Law", the "European Model Company Act" (EMCA), and his work as 
co-director of the Masters Degree of International Business Law of the Faculty of Law of the Complutense 
University and as director of the "Harvard-Complutense Seminar" of the Harvard Law School of Massachusetts 
in which leading multinational companies participate in a forum to reflect on legal-business issues that are 
analysed from the double European and North American perspective. 

Independence analysis of the New Director: 
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At the express request of the Appointments and Remuneration Committee of Endesa, based on the information 
provided by the New Director in the Declaration of activities and securities owned, issued in accordance with 
the final provision of the Regulations of the Endesa Board of Directors, as well as his Curriculum Vitae and the 
public information available, PwC has analysed that the New Director does not fall under any of the cases 
provided for in the Regulations of the Endesa Board of Directors or in section 4 of article 529 duodecies of the 
LSC that would impede him from qualifying as an independent director.   

In this regard, section c of article 8 of the Regulations of the Endesa Board of Directors defines that 
"Independent directors will be considered those who, appointed in accordance with their personal and 
professional conditions, can perform their duties without being conditioned by relations with the Company or 
its group, its significant shareholders or its directors. Individuals who have been employees or executive 
directors of the group companies may not be considered as independent directors unless 3 or 5 years have 
elapsed, respectively, since the termination of said relationship, nor those who have been directors during a 
consecutive period of more than twelve years, nor those who fall under any of the other situations established 
for this purpose by law."  

Meanwhile, by application of the provisions of section 4 of Article 529 duodecies of the LSC and in view of the 
information provided, we understand that the New Director does not fall under any of the following cases:  

a) He has not been an employee or executive director of Endesa Group companies. 
b) He will not receive any amount or benefit from the Company, or from its Group, for any concept other 

than the director remuneration, unless it is not significant for the director. 
c) He is not, and in the past 3 years has not been, a partner of the external auditor or responsible for the 

audit report, whether it is the audit for said period of Endesa or of any other company in its group. 
d) He is not an executive director or senior manager of another company in which an executive director or 

senior executive of Endesa is an external director. 
e) He does not have, or has had in the last year, a significant business relationship with the Company or 

with any company of its group, either in his own name or as a significant shareholder, director or senior 
manager of an entity that maintains or has maintained said relationship. 

f) He is not a significant shareholder, executive director or senior executive of an entity that receives, or 
has received during the last 3 years, donations from Endesa or its group. 

g) He is not the spouse, a person linked by a similar relationship of affection or a relative up to the second 
degree of an executive director or senior manager of the Company. 

h) He does not fall under any of the cases indicated in letters a), e), f) or g) above in respect to any 
significant shareholder or shareholder represented on the Board of Directors of Endesa.  

Regarding section "e" and considering the information that has been analysed, it is noted that there has been no 
contractual relationship during the last year between the Sánchez Calero Law Firm and the Company. The last 
contractual relationship occurred in 2017 for € 30,000, an amount that we assume is not significant in the 
billing scope of the aforementioned law firm. 

Therefore, in light of the information analysed, the new Director would not fall under any of the 
circumstances that could prevent him from being classified as an independent director. 

Conclusions from the analysis of the profile and independence of the New Director: 

The appointment of the New Director would also favour the fulfilment of the aforementioned objectives in 
terms of diversity and independence in accordance with what is set out below: 

 In relation to knowledge and technical skills, he would strengthen the experience and training of the 
Board of Directors in the legal field, being an essential area for the development of Endesa's activity. He 
also has extensive knowledge of the regulations applicable to listed companies in matters of corporate 
governance, which allows the Board of Directors to be better informed in aspects of good corporate 
governance, especially useful for covering responsibilities in key committees such as the Appointments 
and Remunerations Committee.  
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 The approval of the appointment of the New Director would increase the percentage of non-executive 
directors in line with Recommendation 15 of the CBG, as well as the number of independent directors. 

 If his appointment is approved, the average seniority of the members of the Board of Directors of 
Endesa will be reduced. 

 Furthermore, the fact that Mr Sánchez-Calero does not currently hold any other position as a director 
in another listed company facilitates his availability and dedication to the exercise of the proposed 
position. 

 In light of the information analysed, he does not fall under any of the circumstances that could prevent 
him from being classified as an independent director. 

 

V. Conclusion 

In view of that stated in sections I to IV of this report, we can conclude the suitability of the 
Proposals under the framework of the re-election and appointment of members of the Board of 
Directors of Endesa.    

***  


