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1.- Compensation Policy Regulatory Framework

In accordance with Article 529 novodecies, Endesa's Directors' Compensation Policy
shall be approved by the General Shareholders' Meeting, as a separate agenda item, at
least every three years.

The Compensation Policy submitted by the Board of Directors to the General
Shareholders' Meeting for approval shall be justified and accompanied by a specific
report drafted by the Appointments and Compensation Committee.

Endesa's Directors' Compensation Policy is in line with the compensation scheme
provided for in the Company's Bylaws.
Any amendment or substitution of the policy during the aforementioned three years
shall require the prior approval of the General Shareholders' Meeting in accordance
with the procedures established for approval thereof.

2.- General Principles of the Compensation Policy

The compensation policy applicable to the Board of Directors is based on the principles
of balance, effective dedication of the Board and alignment with the long-term
strategies and interests of Endesa and its shareholders. Said compensation is aimed at
attracting, retaining and motivating people with the adequate qualifications to perform
the duties inherent in the office of Director of a Company with the characteristics and
traits of a company such as Endesa, taking into account the duties, best compensation
practices and comparative analysis conclusions reached by specialized external
advisors and the results of the Company.

Non-Executive Directors receive only that compensation which is required to
compensate for their dedication, without compromising their independence. This is
provided through a monthly fixed compensation and attendance allowance.

Fixed compensation amounts and allowances for Directors, in their condition as such,
as well as compensation of the Chairman and the Managing Director, under the specific
schemes applicable thereto, are proposed to the Board by the Appointments and
Compensation Committee and are subject to the obligation of transparency.

Endesa's Compensation Policy is, in general, in line with the recommendations of
national and international Corporate Governance regulations and aims to:

 Adequately compensate its Directors, taking into account the principles of
equality, dedication and responsibility.

 Ensure that director compensation is calculated in reasonable proportion to the
Company's importance and economic situation as well as to the market
standards for comparable companies.

In particular, as regards the Executive Directors, Endesa's Compensation Policy aims
to:

 Establish compensation based on objective criteria related to their individual
performance and to attainment of the Company's business objectives.
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 Ensure a compensation structure that guarantees an adequate mix between
fixed compensation, ordinary variable compensation and long-term variable
compensation.

 Ensure that variable compensation components are linked to the attainment of
specific and quantifiable objectives that are in line with the Company's
interests.

 Include variable compensation targets linked to Corporate Governance and
Corporate Social Responsibility.

 Ensure that variable compensation components incorporate malus and clawback
clauses authorizing nonpayment by the Company, or the right thereof to
request reimbursement, of such components if the payment amount was not in
line with actual performance or if it is subsequently determined that payments
were based on data that was clearly erroneous.

3.- Compensation System Applicable to Executive Directors

As regards compensation payable to the Executive Directors for performance of their
executive duties (other than those duties carried out in their condition as directors),
those compensation items generally applied by listed companies to compensate their
Senior Management shall be applied.

In this regard, Article 41 of the Corporate Bylaws states that compensation applicable
by virtue of membership on the Board of Directors shall be compatible with all other
compensation, indemnities, contributions to social welfare schemes or any other
professional or labor compensation items to which the Directors may be entitled by
way of any other executive or advisory duties they may perform for the Company
which are different from the supervisory and collective decision-making duties inherent
in their position as Directors, which shall be subject to all legally applicable
requirements.

Directors shall be compensated for their executive duties based on the level of
responsibility assigned thereto and their individual performance, in line with market
conditions for analogous levels of responsibility.

The compensation of Executive Directors comprises a fixed compensation, a short-term
variable compensation and a long-term variable compensation in order to encourage
greater alignment with the Company's short and long-term objectives.

Target short and long-term variable compensation for Executive Directors shall account
for a percentage above 50% of total annual compensation payable thereto and shall be
linked to a metric ensuring compensation for exceeding performance targets and shall
also include a minimum threshold below which no right to this kind of compensation
shall accrue.

Thus, the total compensation for Executive Directors may vary between a minimum,
represented by fixed compensation, and a maximum, which can be attained by
exceeding targets. In these cases, variable compensation will represent more than
60% of total compensation.
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3.1. Fixed Compensation

This compensation will be in line with the market practices followed by comparable
companies for analogous levels of responsibility and its weighting on total
compensation will be sufficient to ensure that sufficient flexibility is allowed to manage
the variable components.

The preceding criteria will be taken into account by the Appointments and
Compensation Committee when establishing and potentially updating such
compensation and will also make proposals to the Board of Directors regarding
individual compensation and other contract conditions for Executive Directors.

The annual fixed compensation paid to the Chairman, Mr. Borja Prado Eulate, for fiscal
year 2018, totaled €1,132,000 (gross).

The annual fixed compensation paid to the Chief Executive Officer, Mr. José Damián
Bogas Gálvez, for fiscal year 2018, totaled €740,000 (gross), in accordance with the
terms laid out in section 3.3.

These amounts will remain fixed until such time as the Board of Directors resolves
upon revision thereof, in accordance with the criteria set forth in section 3.3.

3.2. Variable Compensation

Targets will be established for variable compensation that are linked to variables based
on individual performance and financial and non-financial criteria and shall be
predetermined, quantifiable, measurable and in line with the Company's strategy, and
shall also promote long-term sustainability and profitability of the Company. The Board
of Directors, at the proposal of the Appointments and Compensation Committee, shall
establish the targets for each of the Executive Directors on an annual basis.

The variable compensation established for Executive Directors will be covered by
clauses enabling the deferment of payments until effective attainment of targets can
be verified, and are also subject to clawback clauses.

Variable compensation shall be paid entirely in cash.

3.2.1. Short-Term Variable Compensation

At Endesa, short-term variable compensation is managed based on the recognition of
the contribution of each person to the Company's results according to the targets
assigned and subsequent measurement of the results obtained according to the
Company's guidelines.

The aforesaid targets are linked to the Company's recurring profit and short-term
performance of the business. The key performance indicators used, inter alia, include:

 Economic-Financial: EBITDA (gross operating profit), Cash-Cost (fixed operating
costs and maintenance investments), FFO (funds from operations, cash-flows
before dividends, gross investments and extraordinary transactions), regulated
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business margin, trade margin, integrated business margin, OPEX (fixed
operating costs), Net Debt, CAPEX (material investments).

 Non-Financial: Safety and accident rate reduction, availability of production
plants, efficiency indicators, service quality, business line efficiency and specific
projects.

 Targets related to corporate governance and corporate social responsibility –
e.g. reduction in Endesa's CO2 emissions–, as well as targets linked to the
individual performance of the Directors, may also be established.

Each target will be weighted based on its relative importance. Achievement levels are
established for each target based on their level of demand, including a minimum
performance threshold below which no right to incentive payment shall arise, a target
level set at 100% and a maximum level, up to 120%, for surpassing objectives.

The target values for short-term variable compensation for the Chairman and the Chief
Executive Officer are, respectively, €708,000 and €450,000.

The Board of Directors, at the proposal of the Appointments and Compensation
Committee, is in charge of establishing targets, as well as their weighting and
achievement metrics, at the beginning of each fiscal year, as well as for assessing
achievement levels at the end of the year. The Appointments and Compensation
Committee shall, based on the performance level and weighting of each target,
determine a weighted average performance level that will be used as the base for
calculating annual incentives.

Variable compensation based on the Company's results shall be paid out once the
General Shareholders' Meeting has approved the annual financial statements and, if
any reservations are expressed in the external audit report, said results shall be
reduced accordingly.

3.2.2. Long-Term Variable Compensation

With a view to fostering the commitment and retention of Executive Directors and to
creating long-term shareholder value, long-term variable compensation schemes linked
to the achievement of the Company's objectives relating to its strategic plans shall be
established.

Long-term variable compensation at Endesa is set out in the so-called Loyalty Plan
whose main goal is to strengthen the commitment of employees occupying positions
with high responsibility for achieving the Group's strategic objectives. The Plan is
structured through successive three-year programs with a new program starting every
year as from 1 January 2010.

The plans provide for deferred payment and require that the Director be active at the
time payment is made; these payments are made in two installments: 30%, if
applicable, in the year after the plan ends, and the remaining 70%, if applicable, two
years after termination of the plan.
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The Board of Directors shall, at the proposal of the Appointments and Compensation
Committee, be in charge of establishing objectives and determining if said objectives
have been met.

A threshold level beyond which the target is considered met up to 50% and two
performance levels for targets that have been overachieved is established for each
target - performance beyond the first level equals 150% and performance beyond the
second level constitutes maximum achievement of 180%. Therefore, variable
compensation levels for each of the Programs will range from 0%-180% of the
incentive base (target equals 100% achievement).

The target value for the Chairman is €568,000 and the target value for the Chief
Executive Officer is €490,000.

Long-term variable compensation targets are linked to the creation of shareholder
value and to the medium and long-term growth of the group. This is measured in
reference to Endesa's share price, EPS (Earning Per Share of Endesa), TSR (Total
Shareholders Return of Endesa), ROACE (Return on Average Capital Employed), other
indicators related to the strategic plan established by the Company, and indicators
related to corporate social responsibility (reduction in CO2 emissions), inter alia.

3.2.3. Expost Control of Variable Compensation

As regards short and long-term variable compensation, a "malus" clause will be
implemented, authorizing the Company to withhold payments of any accrued and
outstanding variable compensation, as well as a clawback clause requiring Directors to
return any variable compensation received when following payment of the incentive it
is found that the data used for such calculation or payment was clearly erroneous.

The Appointments and Compensation Committee may submit a proposal to the Board
of Directors for nonpayment or request for reimbursement of variable components if it
is subsequently determined that calculations were based on data that was clearly
erroneous.

3.3. Revision of Directors' Compensation

In accordance with Article 217.4 of the Spanish Capital Corporations Law, which states
that Directors' compensation shall in all cases be reasonably proportional to the
Company's relevance, economic situation from time to time and market standards for
comparable companies, Directors' compensation shall be regularly revised or updated.

Fiscal Year Fiscal Year

30% (*) 70% (*)

YEAR N YEAR N+1 YEAR N+2 YEAR N+3 YEAR N+4

(*) If performance targets are reached

Loyalty Plan Timeline

Accrual Period
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Any potential changes to the Executive Directors' fixed annual compensation or targets
for variable compensation during the period covered by this Policy shall be determined
by the Board of Directors, taking into account, inter alia, performance information on
the Spanish labor market, growth forecasts for each year and relevant market research
and analyses. These changes will be announced in the Annual Directors Compensation
Report, which shall be submitted, as a separate agenda item, to a binding vote of the
next General Shareholders' Meeting held.

3.4. Long-Term Savings Systems

The Executive Directors are beneficiaries of a Supplemental Social Welfare System to
cover the contingencies of retirement, disability and death.

Retirement:
This system is implemented through contributions to the Endesa Group Employees'
Pension Plan in which the executive is a participant depending on which company they
were hired by and when, as well as through additional contributions to an insurance
policy or similar instrument for such purpose.

A. A defined benefit saving scheme has been established for the Chairman; the
contributions and rights accrued thereunder shall be reported annually in the
Annual Directors Compensation Report.

B. A defined benefit saving scheme has been established for the Chief Executive
Officer, based on his seniority and history with the Endesa Group; the
contributions and rights accrued thereunder shall be reported annually in the
Annual Directors Compensation Report.
The Company maintains its commitment to make defined contributions, consisting
of a lifelong retirement income upon effective retirement in the amount of
€817,744.41 per annum, less the amount of the public social security pension, and
which shall be payable to the surviving spouse in the event of death after
retirement, in an amount equal to 45% of that which was being received, deducting
the amount of the applicable widowers pension under the social security system.
This amount represents 85% of the CEO's pensionable salary, defined as the fixed
salary from 2012 plus the annual variable target salary for 2012, divided by 1.35%
and projected out to retirement at a rate of 2% per annum.

The annual amount of the commitment, as defined in the preceding paragraph,
shall be made effective provided the CEO retires before age 65; if the CEO retires
before 65, this amount will be reduced in accordance with the applicable actuarial
calculations.

The rights of the beneficiary accrue thereto at the time of the contribution.

Disability and Death:
Regarding the coverage of disability and death, Endesa has signed a life and accident
insurance policy which guarantees certain capital and/or income depending on the
contingency in question.

Coverage of disability or death and of retirement are exclusive benefits, i.e. in the
event of death or disability prior to effective retirement, the director, in the case of
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disability, or its beneficiaries, in the case of death, shall receive the benefits specified
for such events, without incurring any right to receive retirement benefits.

3.5. Other Compensation

Executive Directors, as well as all other senior managers, are provided with the
following: a loan scheme, with or without interest, up to a maximum equivalent to one
times their annual compensation; a collective healthcare policy with a 100% subsidy
for the premiums of the policyholder and family dependents; and assignment of a
company car through a renting scheme.

Executive Directors also have, just as all other Endesa employees, inter alia, the right
to electricity at the employee rate.

3.6. Primary Terms of the Executive Directors' Contracts

Executive Director contracts are indefinite. They generally include confidentiality,
document return, termination and non-competition clauses in the following terms:

1.- Confidentiality: commits and undertakes to maintain strict confidentiality of all data
and information on Endesa available to the Director by virtue of his/her position in the
Company and further undertakes to neither use nor take advantage of said information
whether for him/herself or on behalf of third parties.

2.- Return of Documents: upon termination of his/her employment, the Director shall
return to the Company all books, documents, materials and other assets related to
his/her activity which may currently be under his/her authority, possession, or control.

3.- Termination: In certain cases of termination of the relationship, a minimum notice
period of three months is established which, in case of any breach, requires the
payment of the notice period not observed. The aforementioned contracts will not
contain signing bonuses.

The Chairman has the right to receive severance payment totaling 2.8691 times
his/her annual compensation in the event of a change of control of Endesa or of
termination of his/her relationship with the Company, provided termination is not due
to causes attributable to the Chairman. All of the above is without prejudice to
payment of the assets to which the director is entitled and regarding the social welfare
rights which, as the case may be, he/she holds.

In the aforesaid cases, the Chief Executive Officer shall have the following rights:

Termination by decision of the Company as a result of gross and willful misconduct will
not give rise to any right to severance pay in favor of the Chief Executive Officer.

Based on the prior arrangements as an Executive Director, the CEO has, as of 31
December 2017, acquired rights, as compensation, equivalent to €6,890,000 (net),
secured through a bank guarantee. However, this amount is reduced annually
according to his/her time of service. This compensation is incompatible with any other
indemnity payment that may arise from termination of his/her employment as
Director, as set forth in the employment suspension agreement for senior officers. This
amount includes the post-contractual non-competition covenant. This compensation is
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compatible with the defined benefit saving scheme for the CEO as specified in section
3.4.

In the event of termination due to death, disability or retirement, the Chief Executive
Officer or his/her successors shall have the right to receive those benefits arising under
the insurance policies taken out by the Company and, in the case of death, to all pre-
retirement compensation as referred to in the preceding paragraph.

4. Post-contractual non-competition covenant: once the contract has come to an end
and for a two-year period thereafter, the executive may not work directly or indirectly,
either on a self-employed or employed basis, on their own account or through third
parties, in Spanish or foreign companies whose business is identical or similar to that
of Endesa. The aforesaid non-competition covenant will include a non-competition
indemnity, as agreed, which shall not exceed the amount of his/her compensation for
one year.

The Chairman's contract includes a post-contractual non-competition covenant similar
to those in the contracts of Senior Executives, such that following termination he/she
may not carry out any activity in competition with Endesa for a two-year period; as
consideration for this, the Chairman will be entitled to receive up to .9564 times
his/her annual compensation.

In the event of termination of the service relationship with the Chief Executive Officer
in the manner set forth in the preceding section, the pre-retirement conditions
provided for in his/her senior management contract provide for a post-contractual non-
competition clause, which shall apply for a period of two years.

3.7. Addition of New Executive Directors

Based on the principles of the Compensation Policy, the compensation of any new
executive directors added shall be determined based on the level of responsibility
assigned thereto and their professional experience, ensuring that internal equality and
external competitiveness are maintained and establishing compensation in line with
best market practices.

If one of the Company's senior executives is appointed as an executive director, their
senior management contract shall be suspended and they shall execute a new contract
as an Executive Director. If any such director ceases in his/her position, the prior
relationship may be resumed.

In accordance with Recommendation 64 of the Corporate Governance Code for listed
companies, approved in February 2015, a maximum limit of two years of total annual
compensation shall be established for payments for termination of contracts with newly
hired Senior Officers of the Company or its Group; as well as with all Executive
Directors.

4.- Compensation System applicable to Directors in their condition as such

The Compensation Policy is aimed at, as regards compensation of directors for their
condition as such, adequately compensating Directors in accordance with the principles
of equality, dedication and responsibility, provided said compensation shall under no
circumstances compromise their independence.
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Director compensation shall be calculated in reasonable proportion to the importance
and economic position of the Company as well as to the market standards for
comparable companies.

Taking into account the Compensation Scheme provided in the Bylaws, the
compensation of Directors for their condition as such shall be comprised of the
following two items:

a) Fixed monthly compensation.
b) Allowances for attending each meeting of the governing bodies of the

Company and their committees.

The Board of Directors itself, at the proposal of the Appointments and Compensation
Committee, shall be in charge of determining the exact amount to be paid in each
fiscal year, subject to the limit set by the General Shareholders' Meeting, as well as
allocating such amount between the directors, in the manner, time and proportion as
freely determined, taking into account the duties and responsibilities entrusted to each
Director, whether they belong to any of the Board's Committees and all other relevant
objective circumstances.

In this regard, the Board of Directors, following a report from the Appointments and
Compensation Committee, has approved the following:

- Monthly fixed compensation of €15,642.56 (gross). The Chairmen of the
Committees and the Coordinating Director shall receive an additional (gross)
amount of, respectively, €1,000 and €2,083 per month.

- Allowances for attending each meeting of the governing bodies of the Company
and its committees, totaling €1,502.53 (gross).

The compensation items for Directors in their condition as such may be revised

annually, but always within the limit set by the General Shareholders' Meeting.

Finally, it should be noted that External Directors are not entitled to receive
compensation items provided to compensate for executive duties performed, including
severance pay, contributions to social welfare systems or any other compensation
items applicable to the Executive Directors
for any executive duties performed thereby, as the case may be, for the Company
beyond monitoring and joint decision-making in their condition as Directors.

5.- Total Annual Compensation for the Directors as a Whole

In accordance with Article 41 of Endesa's Bylaws, maximum overall annual
compensation for the Directors in their condition as such shall be as established by the
General Shareholders' Meeting and shall remain in force until such time as an
amendment thereto is resolved.

In this regard the maximum annual compensation to be paid to the Directors in the
form of attendance allowances, fixed monthly compensation, for membership on the
Board of Directors, for overseeing its Committees and for performing the duties of



12

Coordinating Director, will total €3 million (equal to the amount approved by the
Annual General Shareholders' Meeting held on 27 April 2015) or such other amount as
subsequently approved by the General Shareholders' Meeting.
The maximum annual compensation for the Directors as a whole, for their performance
of both executive and non-executive duties, shall be calculated including the
compensation items received by the Executive Directors, including:

 Fixed compensation, as specified in section 3.1. hereof and updated, as the
case may be, in the Annual Directors Compensation Report.

 Short-term variable compensation, qualitatively described in section 3.2.1.
hereof, which also specifies the target levels and values to be attained by the
Chairman and CEO. Said compensation is established for each fiscal year, using
the relevant indicators and the performance results as reported in the Annual
Directors Compensation Report.

 Long-term variable compensation approved, as the case may be, by the
General Shareholders' Meeting, qualitatively described in section 3.2.2. hereof,
which also specifies the target levels and values to be attained by the Chairman
and CEO. Said compensation is established for each fiscal year, using the
relevant indicators and the performance results as reported in the Annual
Directors Compensation Report.

 Long-term savings systems, as described in section 3.4. hereof, supplemented
by the annual contributions specified in the Annual Directors Compensation
Report.

 Other compensation, as described in section 3.5. hereof, with specific annual
compensation being detailed in the Annual Directors Compensation Report.

 Furthermore, in the event of termination of the relationship with any Executive
Director, the indemnities referred to in section 3.6. hereof could also be paid
out.

6.- Compensation Policy Term

The Company shall apply this Directors' Compensation Policy for fiscal years 2018,
2019 and 2020. Any amendment or substitution of the policy during said term shall
require the prior approval of the General Shareholders' Meeting in accordance with
current laws in force.

In any case, this Policy shall be interpreted notwithstanding any payments to be
received by Executive Directors during these years in relation to deferred payments of
variable compensation from previous fiscal years, which shall be made subject to the
relevant conditions established for such compensation.


