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Report drawn up by Endesa, S.A.'s Board of Directors for the purposes
set forth in Article 529 decies of the Capital Corporations Law, as related
to the proposal for reappointment of Miquel Roca Junyent as an
Independent Director of the Company
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1. Purpose

Article 529 decies of the Spanish Capital Corporations Law (Ley de Sociedades de
Capital - LSC), as restated by Law 31/2014, of December 3, provides that:

The members of the Board of Directors of a listed company shall be appointed by
the General Shareholders' Meeting or, in the event of an unexpected vacancy, by
co-optation by the Board itself.

The appointments and compensation committee shall be responsible for the
proposal for appointment or reappointment of the members of the board of
directors, in the case of independent directors, and in all other cases,
responsibility shall lie with the Board itself.

The proposal for appointment or reappointment shall in any case be
accompanied by a justifying report of the board of directors assessing the skills,
experience and merits of the proposed candidate. This report shall be attached
to the meeting minutes for the general meeting or for the board itself.

In this regard, the Board of Directors of Endesa, S.A. ("Endesa" or the
"Company") has drafted this report to be submitted with the proposal for
reappointment of Miquel Roca Junyent as an Independent Director of the Company,
as laid out in agenda item 6 of the Annual General Shareholders' Meeting.

2. Introduction

Mr. Roca was initially appointed as an Independent Director on June 25, 2009 for a

term of four years and was subsequently reappointed for a period of equal duration

on April 22, 2013, so his mandate is set to expire during the current fiscal year

(2017). His reappointment as an Independent Director is in compliance with the

Spanish Capital Corporations Law, which provides that directors may be considered

independent for a continuous period of up to 12 years.

3. Justification of the Proposal

The Board of Directors, at the proposal of the Appointments and Compensation
Committee, hereby proposes this appointment to the General Shareholders'
Meeting, in accordance with the provisions of Article 529 decies (4) of the Capital
Corporations Law and Article 9 of the Board of Directors Regulations, having
analyzed the current composition and needs of the Board and having assessed the
conditions and dedication required of directors to properly perform their duties, all
in compliance with Endesa's Corporate Governance Policy and Director Selection
Policy.

In particular, the Board of Directors has confirmed the conclusions and arguments
of the proposal submitted by the Appointments and Compensation Committee and,
in such regard, has concluded that reappointment of Mr. Roca Junyent as an
Independent Director is appropriate, in light of the following:

 Board Size: The current structure of Endesa's Board of Directors, in terms of
number of members, complies with good corporate governance
recommendations for listed companies and with best international practices.
The Company considers that maintaining the current number of directors
would be in its best interests.
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Endesa's Board of Directors is comprised of 11 members. This number
ensures the efficient and interactive operation thereof and complies with
Recommendation 13 of the Spanish Corporate Governance Code for Listed
Companies (CBG), which recommends a minimum membership of five and a
maximum of fifteen.

It should also be noted that this number falls within the customary practice
of Ibex 25 companies, which have an average of 13.1 directors. The
statistical mode is 12, with seven companies having 12 directors.

The number of members on Endesa's Board is thus in light of the above
considered appropriate at this time.

 Board Structure: In accordance with Recommendation 15 of the CBG,

shareholder-appointed and independent directors constitute a broad

majority of the Board of Directors and the number of executive directors is

limited to the minimum necessary.

The percentage of shareholder-appointed directors in relation to the total

number of non-executive directors, in accordance with Recommendation 16,

does not exceed the proportion between the share capital of the Company

represented by said directors and the remaining share capital.

The proposed reappointment would result in independent directors

accounting for 45% of the Board, in compliance with international best

practices and Recommendation 17, which provides that "when the company

has a shareholder that controls 30% or more of the share capital, the

number of independent directors should represent at least a third of total

directors."

The structure of Endesa's Board is thus in light of the above considered

appropriate at this time.

 Endesa's Corporate Governance Policy provides that its internal corporate

governance rules, as a whole, have been drafted to balance the interests of

the different shareholding groups, paying particular attention to minority

shareholders, as well as to ensure equal treatment of all shareholders who

are subject to identical conditions and, for such purpose, the Company has

implemented several enhanced measures aimed at ensuring the proper

balance of the aforementioned interests, in light of which the number of

independent directors should be five in order to maintain the proper balance

between independent and shareholder-appointed directors.

 Mr. Roca is a renowned individual with the relevant professional expertise

required to perform his duties as a Director of Endesa and who is highly

committed to his work, as extensively evidenced through his performance

over the past few years. Mr. Roca meets all applicable requirements under
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law and as set forth in Endesa's corporate regulations on the reappointment

of directors.

 Mr. Roca has extensive legal and institutional experience, with in-depth
knowledge on regulated sectors. He also has extensive experience with and
knowledge of the Company and its governing rules. Among his other
strengths, Mr. Roca's exceptional leadership abilities should also be
highlighted. In light of all of the above, Miquel Roca Junyent was appointed
as the Coordinating Director in March 2015.

 His academic qualifications include a Bachelor's Degree in Law from the
University of Barcelona and Doctor Honoris Causa from the Universities of
Long-Distance Education (UNED) of León, Gerona and Cadiz.

He is a professor of Constitutional Law at Universidad Pompeu Fabra,
Barcelona; Member of Parliament for Barcelona and Chairman of the Catalan
Parliamentary Group in the Spanish Parliament (1977-1995). Member of the
Panel that prepared the 1978 Constitution, as well as of the Committee that
drafted the Catalonia Statute of Autonomy.

 He currently serves as the Partner-Chairman of the law firm Roca Junyent;
Customer Ombudsman for Seguros Catalana Occidente insurance company
since March 1996; Non-Director Secretary of Banco Sabadell; Abertis
Infraestructuras; TYPSA; Accesos de Madrid, S.A.; and Werfenlife, S.L. He is
a Director on the Boards of ACS and of Aigües de Barcelona. It should be
noted in this regard that these positions do not pose any conflict of interest
with Endesa or its Group companies. The Director has not held a significant
business relationship with the Company or any Group company not only
during the last twelve months, as referred to in Article 529 duodecies, but he
has ever held such relationship during his term in office, whether on his own
behalf or as a significant shareholder, director or senior executive of any
entity holding such relation, which would have in such case disqualified him
from classification as an independent director.

A copy of Miquel Roca Junyent's CV is attached to this report with a view to
supplementing the above-mentioned information.

4. Conclusion

As a result of the aforementioned and based on the proposal of the Appointments
and Compensation Committee, the Board of Directors of Endesa unanimously
concluded that Miquel Roca Junyent has the required skills, experience and merits
for the purpose of submitting his reappointment to the Annual General
Shareholders' Meeting for the statutory period of four years as an Independent
Director of the Company.
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5. Proposed resolution for submission to the General Shareholders'
Meeting

Reappointment of Miquel Roca Junyent as Independent Director of the Company,
at the proposal of the Appointments and Compensation Committee.

Reappoint Miquel Roca Junyent as Director of the Company for a term of four years as
established in the Bylaws.

The proposal for the reappointment of Roca Junyent is submitted by the Board of
Directors to the General Shareholders' Meeting following the proposal of the
Appointments and Compensation Committee.

The Director is considered an independent director in accordance with Article 529
duodecies of the Spanish Capital Corporations Law.

The report on this proposal together with a biographical sketch on Mr. Roca Junyent is
available to the shareholders on the Company’s website.
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MIQUEL ROCA JUNYENT

Born in Cauderan (France) in 1940. He holds a Bachelor's Degree in Law from the

University of Barcelona and Doctor Honoris Causa from the Universities of Long-

Distance Education (UNED) of León, Gerona and Cadiz.

Career Path

Professor of Constitutional Law at Universidad Pompeu Fabra Barcelona; Deputy for

Barcelona and Chairman of the Catalan Parliamentary Group in the Spanish Parliament

(1977-1995). Member of the Panel that prepared the 1978 Constitution, as well as of

the Commission that drafted the Statute of Autonomy of Catalonia.

Current Position(s)

 Practicing attorney since 1962: Partner-Chairman of the law firm Roca
Junyent, with offices in Barcelona, Madrid, Palma de Mallorca, Gerona,
Lerida, Buenos Aires and Shanghai

 Customer Ombudsman for Seguros Catalana Occidente insurance company
since March 1996

 Non-Director Secretary of Banco Sabadell; Abertis Infraestructuras; TYPSA;
Accesos de Madrid, S.A.; and Werfenlife, S.L.

Other Boards of Directors of which he is a member

 Director of ACS

 Director of Aigües de Barcelona

Other Activities

 Chairman of Sociedad Económica Barcelonesa de Amigos del País
 Chairman of MNAC (Museo Nacional de Arte de Cataluña; National Museum

of Art of Catalonia)


