
 

 

 

 

CONFIDENTIAL 

17 September 2014 

The Board of Directors  

Endesa, S.A. 

Ribera del Loira, 60  

28042, Madrid, Spain 

Members of the Board of Directors: 

We understand that Endesa, S.A. (“Endesa” or the “Company”) has received a proposal from Enel SpA (“Enel”), acting 

through Enel Energy Europe, S.L. (“Enel Energy”), a wholly owned subsidiary of Enel, to enter into a Sale and Purchase 

Agreement (the “Agreement”) among Endesa, Enel and Enel Energy pursuant to which, among other things, Endesa will 

sell to Enel Energy: (a) the entire issued share capital of Endesa Latinoamérica, S.A. (“Endesa Latinoamérica”, which in 

turn owns 40.32% of the issued share capital of Enersis, S.A. (“Enersis”)) and (b) 20.30% of the issued share capital of 

Enersis (together, the “Latin American Operations”, and such sale, the “Transaction”) for aggregate consideration of 

€8,252.9 million in cash (the “Consideration”). 

You have requested, through the committee of the Board of Directors composed of independent members and specifically 

created in order to evaluate the Transaction, our opinion as to the fairness, from a financial point of view, to Endesa of the 

Consideration to be received by Endesa in the Transaction. 

In connection with this opinion, we have, among other things: 

a) reviewed certain publicly available business and financial information relating to the Latin American 

Operations;  

b) reviewed the interim financial statements for 1H 2014 of Endesa Latinoamérica; 

c) reviewed certain research analyst reports on Enersis and Empresa Nacional de Electricidad S.A. 

(“Endesa Chile”) which contain, among other items, estimate revenues, EBITDA, earnings and capex 

for such companies, which we have combined to produce consensus public forecast information (the 

“Enersis and Endesa Chile Public Forecasts”); 

d) conducted discussions with members of senior management of Endesa concerning the matters described 

in clauses a), b), and c) above; 

e) reviewed publicly available independent valuation reports prepared in the context of previous corporate 

transactions at Enersis;  

f) reviewed the trading history for Enersis and a comparison of such trading histories with the trading 

histories of other companies we deemed relevant; 

g) compared certain financial and stock market information of Enersis with similar information of 

companies we deemed relevant; 

 



 

 

 

 

h) compared certain financial terms of the Transaction to financial terms of the 2013 capital increase of 

Enersis;  

i) reviewed Enel’s and Endesa’s press releases dated 31 July 2014 which informed on the approval by the 

Board of Directors of Enel of the reorganisation of the group operations in Iberia and Latin America and 

the new organizational structure, including the main objectives of the plan according to Enel (the “Press 

Releases”); 

j) reviewed a draft, dated 11 September 2014, of the Agreement (the “Draft Agreement”); and 

k) performed such other analyses and studies and considered such other information and factors as we 

deemed appropriate.  

In arriving at our opinion, we have, with the consent of Endesa, assumed and relied upon, without independent 

verification or assumption of responsibility, the accuracy and completeness of the financial and other information and data 

publicly available or provided to or otherwise reviewed by or discussed with us (including the Enersis and Endesa Chile 

Public Forecasts) and have relied upon the assurances of the management of Endesa that they are not aware of any facts or 

circumstances that would make such information or data inaccurate or misleading in any material respect. Endesa has 

been advised that it may not provide any non-public information regarding Enersis to us and, accordingly, we have not 

had access to Enersis' management nor have we been provided, directly or indirectly, with Enersis financial forecasts 

prepared by the management of Enersis or any other non-public information regarding Enersis. Furthermore, we have not 

been able to discuss with Endesa's management any such Enersis financial forecasts or other non-public information 

regarding Enersis. Accordingly, we have been advised by Endesa and have assumed, with the consent of Endesa, that the 

Enersis and Endesa Chile Public Forecasts are a reasonable basis upon which to evaluate the future financial performance 

of Enersis and Endesa Chile and we have agreed with Endesa that we will use the Enersis and Endesa Chile Public 

Forecasts in performing our analyses. Accordingly, for the purposes of this Opinion, we have assumed and have relied 

upon the accuracy and completeness of all such information. We have not made any physical inspection of the properties 

or assets of the Latin American Operations. We have not evaluated the solvency or fair value of the Latin American 

Operations under any laws relating to bankruptcy, insolvency or similar matters.  We have assumed, at the direction of 

Endesa, that the Transaction will be completed in accordance with the terms described at the beginning of this letter, 

without waiver, modification or amendment of any material term, condition or agreement and that, in the course of 

obtaining the necessary governmental, regulatory and other approvals, consents, releases and waivers for the Transaction, 

no delay, limitation, restriction or condition, including any divestiture requirements or amendments or modifications, will 

be imposed that would have an adverse effect on Endesa, Endesa Latinoamérica, Enersis or the contemplated benefits of 

the Transaction. We also have assumed, at the direction of Endesa, that the final executed Agreement will not differ in any 

material respect from the Draft Agreement reviewed by us. Finally, without prejudice to the important disclosures 

contained in the below paragraphs in connection with the scope and limits of our analysis, we have also reviewed the 

Press Releases to confirm that nothing contained therein would affect our  Opinion.  

We express no view or opinion as to any terms or other aspects of the Transaction, the Agreement or any other agreement 

or instrument contemplated by the Agreement or to be entered into or amended in connection with the Transaction (other 

than the Consideration to the extent expressly specified herein), including, without limitation, the fairness of the 

Transaction itself, the form or structure of the Transaction or the corporate benefit for the Company deriving from the 

Transaction. We were not requested to, and we did not, participate in the negotiation of the terms of the Transaction, nor 

were we requested to, and we did not, provide any advice or services in connection with the Transaction other than the 

delivery of this opinion. We express no view or opinion as to any such matters. Our opinion is limited to the fairness, from 

a financial point of view, to Endesa of the Consideration to be received by Endesa in the Transaction and no opinion or 

view is expressed with respect to any consideration received in connection with the Transaction by the holders of any 

class of securities, creditors or other constituencies of any party.  In addition, no opinion or view is expressed with respect 

to the fairness (financial or otherwise) of the amount, nature or any other aspect of any compensation to any of the 



 

 

 

 

officers, directors or employees of any party to the Transaction, or class of such persons, relative to the Consideration. 

Furthermore, no opinion, view or recommendation is expressed as to the relative merits of the Transaction in comparison 

to other strategies or transactions that might be available to Endesa or the underlying business decision of Endesa to 

proceed with or execute the Transaction. Accordingly, no opinion is expressed whether any alternative transaction might 

be more beneficial to the Company, its shareholders, employees, creditors or clients. The Company did not ask us to, nor 

did we, solicit, any third-party indications of interest for the acquisition of all or any part of the Latin American 

Operations. In addition, we express no opinion or recommendation as to how any member of the Board of Directors of 

Endesa or shareholder should vote or act in connection with the Transaction or any related matter. Furthermore, we do not 

express any opinion as to any tax or other consequences that might result from the Transaction, nor does our opinion 

address any legal, tax, regulatory or accounting matters.  

We have acted as financial advisor to the Board of Directors of Endesa solely to render this opinion strictly in accordance 

with the terms of this letter and subject to our engagement letter with Endesa dated 4 September 2014 and will receive a 

fee for our services which accrual may depend on the delivery of this Opinion. In addition, Endesa has agreed to 

reimburse our expenses and indemnify us against certain liabilities arising out of our engagement.   

We and our affiliates comprise a full service securities firm and commercial bank engaged in securities, commodities and 

derivatives trading, foreign exchange and other brokerage activities, and principal investing as well as providing 

investment, corporate and private banking, asset and investment management, financing and financial advisory services 

and other commercial services and products to a wide range of companies, governments and individuals. In the ordinary 

course of our businesses, we and our affiliates may invest on a principal basis or on behalf of customers or manage funds 

that invest, make, vote or hold long or short positions, finance positions or trade or otherwise effect transactions in equity, 

debt or other securities or financial instruments (including derivatives, bank loans or other obligations) of Endesa, Enel 

and certain of their respective affiliates.  

We and our affiliates in the past have provided, currently are providing, and in the future may provide, investment 

banking, commercial banking and other financial services to Endesa and have received or in the future may receive 

compensation for the rendering of these services, including having acted or acting as Global Coordinator and Bookrunner 

in connection with the capital increase of Enersis in March 2013. 

In addition, we and our affiliates in the past have provided, currently are providing, and in the future may provide, 

investment banking, commercial banking and other financial services to Enel and have received or in the future may 

receive compensation for the rendering of these services, including having acted or acting as (i) joint lead manager in 

connection with Enel’s issuance of hybrid financial instruments totaling $1.25bn in September 2013 and (ii) joint lead-

manager in connection with Enel`s €1.6bn equivalent Euro and Sterling hybrid in January 2014. 

It is understood that this letter is for the benefit and use of the Board of Directors of Endesa (in its capacity as such) in 

connection with and for purposes of its evaluation of the Transaction and is not rendered to or for the benefit of, and shall 

not confer rights or remedies upon, any person other than the Board of Directors of Endesa. Except to the extent legally 

required or required by any governmental body, this opinion may not be disclosed, referred to, or communicated (in whole 

or in part) to any third party, nor shall any public reference to us be made, for any purpose whatsoever except with our 

prior written consent in each instance, except that (i) a complete copy of this letter may be attached to the Board of 

Directors’ report on the Transaction (if any) and may be disclosed to the Company’s shareholders, together with such 

Board of Directors’ report, at any time prior to the general shareholders’ meeting of the Company which is to resolve on 

the approval of the Transaction or at the request of any competent regulatory authority and (ii) references to our opinion, 

which are not a complete copy of this letter, may also be included in any communication sent to shareholders of the 

Company in connection with said shareholders’ meeting, subject to our prior approval, which shall not be unreasonably 

denied or withheld and which shall not be required to reference the fact that “BofA Merrill Lynch has issued an Opinion in 

connection with the Transaction” and that “according thereto, and based upon and subject to the assumptions and 

limitations set forth therein, the Consideration to be received by Endesa pursuant to the Transaction is fair from a 

financial point of view to Endesa”. There will be no references to this Opinion in the Board of Directors’ report on the 

Transaction if this Opinion is not also attached to said report. 



 

 

 

 

Our opinion is necessarily based on financial, economic, monetary, market and other conditions and circumstances as in 

effect on, and the information made available to us as of, the date hereof.  It should be understood that subsequent 

developments may affect this opinion, and we do not have any obligation to update, revise, or reaffirm this opinion.  The 

issuance of this opinion was approved by our EMEA Fairness Opinion Review Committee. 

Based upon and subject to the foregoing, including the various assumptions and limitations set forth herein, we are of the 

opinion on the date hereof that the Consideration to be received in the Transaction by Endesa is fair, from a financial point 

of view, to Endesa. 

Yours faithfully, 

 
 

MERRILL LYNCH CAPITAL MARKETS ESPAÑA, S.A., S.V.  
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17 September 2014 

The Board of Directors  

Endesa, S.A. 

C/ Ribera del Loira 60 

28042 Madrid 

Spain 

 

 

 

 

Dear Sirs, 

 

Deutsche Bank, S.A.E. (“Deutsche Bank”) is acting as financial adviser to the board of 

directors (the “Board”) of Endesa, S.A. (“Endesa”) in connection with the proposed sale by 

Endesa (the “Sale”) of (i) all of the issued and outstanding ordinary shares in the share capital 

of Endesa Latinoamérica (as defined below) and (ii) 20.3% of the ordinary shares in the share 

capital of Enersis (as defined below) held directly by Endesa ((i) and (ii) together, the “Latin 

American Businesses and Assets”) to Enel Energy Europe, S.L. (“Enel”) made pursuant to 

the terms and conditions set forth in the offer letter addressed to the Board and dated 11 

September 2014 which has been provided by Endesa to Deutsche Bank (the “Offer Letter”). 

The Offer Letter provides, amongst other things, that the consideration proposed to be paid 

by Enel to Endesa pursuant to the Sale (the “Consideration”) is EUR 8,252.9 million, to be 

paid in cash. 

 

Endesa has requested that Deutsche Bank provides an opinion addressed to the Board as to 

whether the Consideration proposed to be received by Endesa is fair, from a financial point of 

view, to Endesa.  

 

In connection with Deutsche Bank's role as financial adviser to Endesa, and in arriving at its 

opinion contained in this letter, Deutsche Bank has: 

 

(a) reviewed the Offer Letter, which contains a draft of the sale and purchase agreement (the 

“SPA”) pursuant to the terms and conditions of which the Sale will be made; 

 

(b) reviewed certain publicly available business, financial and other information relating to 

Enersis and its subsidiary undertakings, including, without limitation, Endesa Chile (as 

defined below);  

 

(c) reviewed certain business, financial and other information relating to Endesa 

Latinoamérica; 

 

(d) reviewed certain research analyst reports on Enersis and Endesa Chile which contain, 

among other things, financial forecasts for Enersis and Endesa Chile which Deutsche 

Bank has combined to produce a consensus of forecast financial information (the 

“Enersis and Endesa Chile Public Forecasts”);  

 

(e) conducted discussions with members of senior management of Endesa; 

 

(f) reviewed the reported prices and trading activity for the ordinary shares in the share 

capital of Enersis; 

 

(g) to the extent publicly available, compared certain financial information for Enersis and its 

subsidiary undertakings with similar financial and stock market information for selected 
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companies which Deutsche Bank has considered comparable to Enersis and its 

subsidiary undertakings and whose securities are publicly traded; 

 

(h) reviewed the press release issued by Enel S.p.A. on 31 July 2014 in relation to the 

approval by its board of directors of the reorganisation of the operations of the Enel 

Group (as defined below) in Iberia and Latin America, and the new organizational 

structure of the Enel Group (the “Press Release”); and 

 

(i) performed such other studies and analyses and considered such other factors as it 

deemed appropriate.  

 

In arriving at its opinion contained in this letter, the analyses performed by Deutsche Bank 

were prepared solely for the purpose of enabling Deutsche Bank to provide its opinion to the 

Board as to the fairness, from a financial point of view, of the Consideration to Endesa and do 

not purport to be appraisals or necessarily reflect the prices at which businesses or securities 

may actually be sold, which are inherently subject to uncertainty.  

 

Deutsche Bank has not assumed responsibility for, and has not independently verified, any 

information, whether publicly available or furnished to it, concerning Enersis, Endesa 

Latinoamérica, Endesa, the Latin American Businesses and Assets or Enel, including, without 

limitation, any financial information, forecasts or projections considered in connection with the 

rendering of its opinion contained in this letter. Accordingly, for the purposes of its opinion 

contained in this letter, Deutsche Bank has, with Endesa’s permission, assumed and relied 

upon the accuracy and completeness of all such information. Without prejudice to the 

generality of the foregoing, in arriving at its opinion contained in this letter, Deutsche Bank, 

with the consent of Endesa, has assumed and relied upon, without independent verification or 

assumption of responsibility, the accuracy and completeness of the financial and other 

information and data publicly available or provided to or otherwise reviewed by or discussed 

with Deutsche Bank (including the Enersis and Endesa Chile Public Forecasts) and has relied 

upon the assurances of the management of Endesa that they are not aware of any facts or 

circumstances that would make such information or data inaccurate or misleading in any 

material respect.  

 

Endesa has been advised that it may not provide any non-public information regarding 

Enersis to Deutsche Bank and, accordingly, Deutsche Bank has not had access to Enersis' 

management nor has Deutsche Bank been provided, directly or indirectly, with Enersis 

financial forecasts prepared by the management of Enersis or any other non-public 

information regarding Enersis and its subsidiary undertakings. Furthermore, Deutsche Bank 

has not been able to discuss with Endesa's management any such Enersis financial forecasts 

or other non-public information regarding Enersis.  

 

Deutsche Bank has been advised by Endesa and has assumed, with the consent of Endesa, 

that the Enersis and Endesa Chile Public Forecasts are a reasonable basis upon which to 

evaluate the future financial performance of Enersis and Endesa Chile and Deutsche Bank 

has agreed with Endesa that it should use the Enersis and Endesa Chile Public Forecasts in 

performing its analyses.  

 

In arriving at its opinion contained in this letter, Deutsche Bank has assumed that there is no 

non-public information that may have a material effect on the value of the ordinary shares in 

the share capital of Enersis and that such ordinary shares in the share capital of Enersis are 

fairly valued in the market. 

 

Deutsche Bank has not conducted a physical inspection of any of the properties or assets, 
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and has not prepared or obtained any independent valuation or appraisal of the Latin 

American Businesses and Assets or any of the assets or liabilities (including any contingent, 

derivative, or off-balance sheet assets and liabilities) of Endesa, Enersis or any other member 

of their respective Groups, nor has Deutsche Bank evaluated the solvency or fair value of 

Endesa, the Latin American Businesses and Assets or Enersis under any applicable law 

relating to bankruptcy, insolvency or similar matters. In rendering its opinion contained in this 

letter, Deutsche Bank expresses no view as to the reasonableness of such financial 

information, forecasts and projections or the assumptions on which they are based.  

 

For the purposes of rendering its opinion contained in this letter, Deutsche Bank has assumed 

with Endesa’s permission that, in all respects material to its analysis, the Sale will be 

consummated in accordance with its terms, without any material waiver, modification or 

amendment of any term, condition or agreement. Deutsche Bank has also assumed that all 

material governmental, regulatory or other approvals and consents required in connection 

with the consummation of the Sale will be obtained and that in connection with obtaining any 

necessary governmental, regulatory or other approvals and consents, no material restrictions 

will be imposed.  Deutsche Bank is not a legal, regulatory, tax or accounting expert and has 

relied on the assessments made by Endesa and its advisers with respect to such issues. 

Representatives of Endesa have informed Deutsche Bank that, and Deutsche Bank has 

further assumed that, the final terms of the SPA will not differ materially from the terms set 

forth in the draft SPA which Deutsche Bank has reviewed and which is contained in the Offer 

Letter. 

 

This letter has been approved and authorized for issuance by a fairness opinion review 

committee, is addressed to, and for the use and benefit of, the Board to assist the Board in 

evaluating the Sale and is not a recommendation to Endesa or to the shareholders of Endesa 

to approve the Sale. Deutsche Bank expresses no opinion or recommendation in relation to 

the Sale itself (including, without limitation, the existence or not of any corporate benefit for 

Endesa derived from the Sale) or as to how any member of the Board or shareholder should 

vote or act in connection with the Sale. The opinion contained in this letter is limited to the 

fairness, from a financial point of view, of the Consideration to Endesa, and is subject to the 

assumptions, limitations, qualifications and other conditions contained herein and is 

necessarily based on financial, economic, market and other conditions, and the information 

made available to Deutsche Bank, as of the date of this letter. Endesa has not asked 

Deutsche Bank to, and the opinion contained in this letter does not, address the fairness of 

the Sale, or any consideration received in connection therewith, to the holders of any class of 

securities, creditors or other constituencies of Endesa, nor does it address the fairness of any 

potential contemplated benefits of the Sale. Deutsche Bank expressly disclaims any 

undertaking or obligation to advise any person of any change in any fact or matter affecting its 

opinion contained in this letter of which it becomes aware after the date of this letter.  

Deutsche Bank expresses no opinion as to the merits of the underlying decision by Endesa to 

engage in the Sale. In addition, Deutsche Bank does not express any view or opinion as to 

the fairness, financial or otherwise, of the amount or nature of any compensation payable to 

or to be received as a result of the Sale by any of the officers, directors, or employees of any 

party to the Sale, or any class of such persons. Deutsche Bank was not requested to, and it 

did not, provide any advice or services in connection with the Sale other than the delivery of 

this letter and a valuation report on the Latin American Businesses and Assets.  

 

Deutsche Bank was not requested to, and did not, solicit third party indications of interest in 

the possible acquisition of all or part of the Latin American Businesses and Assets, nor was 

Deutsche Bank requested to consider, and its opinion contained in this letter does not 

address, the relative merits of the Sale as compared to any alternative business strategies. 

Furthermore, Deutsche Bank was not requested to consider, and its opinion contained in this 
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letter does not address, any issues arising out of or in connection with any proposed or actual 

return of capital to the shareholders of Endesa or any issuance or offering of ordinary shares 

in the share capital of Endesa or any other securities that might take place after the Sale has 

been completed. The opinion contained in this letter does not address the prices at which the 

ordinary shares in the share capital of Endesa or any other member of the Endesa Group or 

any other securities will trade following the announcement or consummation of the Sale.  

 

Deutsche Bank will be paid a fee for its services as financial adviser to Endesa in connection 

with the Sale, which is contingent upon the delivery of this letter. Endesa has also agreed to 

indemnify Deutsche Bank and each other member of the DB Group (as defined below) 

against certain liabilities in connection with its engagement. One or more members of the DB 

Group has, from time to time, provided investment banking, commercial banking (including 

extension of credit) and other financial services to Endesa, Enersis, Enel or other members of 

their respective Groups for which it has received compensation. In the ordinary course of their 

business, one or more members of the DB Group may actively trade in the securities and 

other instruments and obligations of Endesa, Enersis or Enel or any other member of their 

respective Groups for their own accounts and for the accounts of their customers. 

Accordingly, one or more members of the DB Group may at any time hold a long or short 

position in such securities, instruments and obligations. For the purpose of this opinion 

contained in this letter, Deutsche Bank has not considered any information that may have 

been provided to it in those capacities or in any other capacity than fairness opinion provider. 

 

Based upon and subject to the foregoing, it is Deutsche Bank's opinion as investment 

bankers that, as of the date of this letter, the Consideration is fair, from a financial point of 

view, to Endesa. 

 

Without prejudice to the important disclosures contained in the above paragraphs in 

connection with the scope and limits of Deutsche Bank’s analysis, Deutsche Bank has 

reviewed the Press Release to confirm that nothing contained therein would affect its ability to 

deliver this letter. 

 

For the purposes of this Letter: “DB Group” shall mean Deutsche Bank AG and its subsidiary 

undertakings from time to time; “Endesa Chile” shall mean Empresa Nacional de Electricidad 

S.A.; “Endesa Group” shall mean Endesa and its subsidiary undertakings from time to time; 

“Endesa Latinoamérica” shall mean Endesa Latinoamérica, S.A.U.; “Enel Group” shall 

mean Enel, the parent undertakings and subsidiary undertakings of Enel and any subsidiary 

undertakings of such parent undertakings from time to time; “Enersis” shall mean Enersis 

S.A.; “Enersis Group” shall mean Enersis and its subsidiary undertakings from time to time; 

“respective Group” shall mean, in the case of Endesa, the Endesa Group, in the case of 

Enel, the Enel Group and, in the case of Enersis, the Enersis Group; “parent undertaking” 

and “subsidiary undertaking” shall each be construed in accordance with article 42 of 

Spanish Commercial Code; and “person” shall include a reference to an individual, body 

corporate, association or any form of partnership (including a limited partnership). 

 

This letter may not be reproduced, summarised or referred to in any public document or given 

to any person without the prior written consent of Deutsche Bank, provided, however, that (a) 

this letter may be disclosed as required by applicable law or regulation or required by any 

government body or authority, (b) this letter may be disclosed on a confidential and non-

reliance basis to the professional advisers of Endesa or any relevant other member of the 

Endesa Group and (c) this letter may be attached to the Board’s report on the Sale (the 

“Board Report”) (if any) and may be disclosed to Endesa’s shareholders, together with such 

Board Report, at any time prior to the general shareholders’ meeting of Endesa which is to 

resolve on the approval of Sale, provided, however, that it is attached to such Board Report 
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or, as applicable, disclosed in full, and that any description of, or reference to, Deutsche Bank 

and any summary of this letter in such Board Report or disclosure is in a form reasonably 

acceptable to Deutsche Bank and its legal advisers and provided further that no reference will 

be made to this letter in the Board Report if this letter is not also attached to such Board 

Report. 

 

Yours faithfully, 

 

 

 

 

 

DEUTSCHE BANK S.A.E. 

 


