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Disclosures required by article 116 bis of the Spanish 
Securities Market Law 

 

a)  The capital structure, including securities not traded on a regulated 
EU market, indicating, where appropriate, the various classes of 
shares and, for each class of shares, the rights and obligations 
conferred by them and the percentage of the share capital that they 
represent: 

The Company’s share capital amounts to EUR 1,270,502,540.40 and it has 
been subscribed and fully paid. 

The share capital is represented by 1,058,752,117 shares of the same class 
(ordinary shares) of EUR 1.2 par value each, traded by the book-entry 
system. 

The 1,058,752,117 book-entry shares making up the share capital are 
marketable securities and governed by securities market regulations. 

The book-entry shares of Endesa, S.A., have been registered at the Registro 
Central de la Sociedad de Gestión de los Sistemas de Registro, Compensación 
y Liquidación de Valores, S.A.U. (hereinafter Iberclear), the Spanish Central 
Securities Depository.  

The shares of Endesa, S.A. are traded on the Spanish Stock Exchanges and on 
the Santiago de Chile Offshore Stock Exchange, and are included in the Ibex-
35 index. 

b)  Restrictions on the transferability of securities: 

There are no legal or bylaw restrictions on the free acquisition or transfer of 
the securities making up the share capital. 

c)  Significant direct or indirect ownership interests in the share capital: 

Name of shareholder 
Number of direct 

voting rights 

Number of 
indirect voting 

rights 

% of total 
voting rights 

ENEL Energy Europe, S.L.U. 
(1) 

974,717,763 - 92.063 

ENEL, S.p.A. - 974,717,763 92.063 
TOTAL 974,717,763 974,717,763 92.063 

(1) ENEL Energy Europe S.L.U. is owned by ENEL, S.p.A. 

d)  Restrictions on voting rights: 

There are no legal or bylaw restrictions on voting rights. 

e) Shareholders’ agreements: 

No shareholders’ agreements are currently in force. 



f)  Rules for the appointment and removal of directors and amendments 
to the Company's bylaws; 

Rules for the appointment and removal of directors: 

Pursuant to Articles 37 and 38 of the bylaws, “The appointment and removal 
of directors is the responsibility of the shareholders at the General Meeting. 
Directors can resign or be removed from office or re-appointed” and “Directors 
shall serve a term of four years and may be re-appointed for further four-year 
periods”. 

The appointment and re-appointment of directors are governed by the Board 
of Directors Regulations: 

Article 5: Structure and membership of the Board 

“Proposals for the appointment or re-appointment of directors made by the 
Board of Directors shall be for persons of acknowledged merit with the 
necessary professional knowledge and experience to discharge their duties 
and who undertake to dedicate sufficient time to the work of the Board.” 

Article 21: Appointment of directors 

“The shareholders at the General Meeting or, where appropriate, the Board of 
Directors shall have the power to designate the members of the Board in 
accordance with the Spanish Companies Act and the bylaws. 

Proposals for appointments or re-appointments of directors to be submitted by 
the Board of Directors to the shareholders at the General Meeting shall be 
approved by the Board at the request of the Appointments and Remuneration 
Committee, in the case of independent directors, and subject to a report from 
that Committee in the case of other directors.” 

Article 24: Re-appointment of directors 

“The Appointments and Remuneration Committee shall issue its mandatory 
report on the proposals to re-appoint directors that the Board decides to 
submit to the General Meeting.” 

Article 25: Removal of directors 

25.1. ”The directors shall stand down from the Board when term of office for 
which they were appointed elapses, and in all other cases where required by 
law, the bylaws or these Regulations. 

25.2. Directors are required to relinquish their office and submit their 
resignation to the Board when:  

-  The Company’s credit and reputation could be harmed if they remain 
on the Board 

-  Any legally prohibited or incompatible situations have arisen and the 
Board, subject to a report from the Appointments and Remuneration 
Committee, rules that the director has committed a serious breach of 
duties.” 



25.3. “When for any reason a director stands down from the Board, he may 
not provide services to any competitor for two years, unless the Board waives 
or shortens this ban.” 

25.4. “Where directors resign or leave office for any other reason before the 
end of their term, an explanatory letter shall be sent to all members of the 
Board. Irrespective of whether this departure is reported as a subsequent 
event, the reason for the director standing down should be disclosed in the 
annual corporate governance report”. 

Rules for amendments to the Company's bylaws: 

Pursuant to Article 26 of the bylaws, for the shareholders at the Annual or 
Extraordinary General Meeting to pass a Resolution to amend the bylaws, 
shareholders holding at least 50% of the subscribed voting stock must be 
present or represented at first call. At second call, shareholders holding at 
least 25% of the voting stock must be present or represented. 

When shareholders holding less than 50% of the subscribed voting stock are 
present or represented, the Resolutions referred to in the preceding section 
may only be adopted with the affirmative vote of shareholders representing 
two-thirds of the share capital present or represented at the Meeting. 

g) The powers of the members of the Board of Directors and, in 
particular, those relating to the possibility of issuing or repurchasing 
shares: 

The Executive Chairman and the CEO have been granted, jointly, all the 
powers of the Board of Directors that are delegable pursuant to the law and 
the bylaws.  

Endesa’s Board of Directors cannot issue new shares of Endesa, S.A. without 
prior authorisation from the shareholders. 

At the Endesa Annual General Meeting held on 21 June 2010, in accordance 
with Article 75 of the Spanish Companies Act, the shareholders also 
authorised the derivative acquisition of treasury shares, together with pre-
emptive subscription rights, by any legal means, directly by Endesa, S.A., by 
the companies in its Group or through an intermediary, up to the legally 
permitted maximum. The acquisitions shall be made at a minimum price per 
share of the par value of the shares and a maximum price per share of the 
market value of the shares plus an additional 5%. The current authorisation is 
for five years. 

The authorisation extends to any shares which have to be issued directly to 
employees and directors of the Company or its subsidiaries or due to the 
exercise of share options by those employees and directors. 

h) The significant agreements entered into by the Company and which 
come into force or are modified or terminated in the event of a change 
of control over the Company as a result of a takeover bid, and its 
effects, except when the disclosure would be seriously harmful for the 
Company. This exception does not apply when the Company is legally 
obliged to disclose such information: 



Endesa and its subsidiaries have loans and other borrowings from banks 
equivalent to Euros 1,755 million that might have to be repaid early and 
derivative contracts with a market value of Euros 9 million (a notional Euros 
75 million) that could be subject to early termination in the event of a change 
of control over Endesa, S.A. 

i)  The agreements between the Company and its directors and 
executives or employees that provide for benefits when the latter 
resign or are terminated without just cause or if employment is ended 
as a result of a takeover bid: 

At 31 December 2010 Endesa had 48 executive directors, senior executives and 
executives with guarantee clauses in their employment contracts. 

Executive directors     2 
Senior executives              22 
Executives      24 
TOTAL    48 

These clauses are the same in all the contracts of the executive directors and 
senior executives of the Company and of its Group and, as can be observed 
from the reports requested by the Company, they are in line with standard 
practice in the market. They were approved by the Board of Directors following 
the report from the Appointments and Remuneration Committee and provide 
for termination benefits in the event of termination of employment and a post-
contractual non-competition clause. 

The regime for these clauses for the executive directors and senior executives 
is as follows: 

Termination of employment: 

- By mutual agreement: termination benefit equal to one to three times 
annual remuneration, on a case-by-case basis. 

 
- Unilateral decision by the executive: no entitlement to a termination 

benefit, unless the decision to terminate employment is based on the 
serious and culpable breach by the Company of its obligations, the 
position is eliminated, or in the event of a change of control or other 
causes for compensation for termination foreseen in Royal Decree 
1382/1985 of 1 August 1985. 

 
- As a result of termination by the Company: termination benefit equal to 

that described in the first point. 
 

- At the decision of the Company based on the serious wilful misconduct or 
negligence of the executive in discharging his duties: no entitlement to 
termination benefit. 

However, in order to be in line with the market, in the case of three of the 
aforementioned senior executives, the guarantee is one month and a half's 
salary payment per year of service in certain cases of termination of 
employment. 



These conditions are alternatives to those derived from changes to the pre-
existing employment relationship or its termination due to early retirement for 
senior executives. 

Post-contractual non-competition clause:  

In the vast majority of contracts, the outgoing senior executive is required not 
to engage in a business activity in competition with Endesa for a period of two 
years; in return, the executive is entitled to an amount equal to one annual 
fixed remuneration payment. 

The regime governing the clauses for the 24 executives is similar to that described 
for the executive directors and senior executives, except in the case of certain 
specific termination benefits for senior executives. 
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