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I. Introduction

On May 22, 2006, the Spanish Securities Market Commission (Comisión Nacional
del Mercado de Valores) approved the Unified Good Governance Code, which
contains the principles in Commission Recommendation of December 14, 2004, and
is based on aspects such as full transparency regarding directors’ compensation,
including the entire compensation of executive directors.

Endesa’s internal regulations also deal with this matter. Article 15.7 of ENDESA,
S.A.’s Board of Directors’ Regulations states that the Appointments and
Compensations Committee shall report the Board’s compensation and, specifically,
Article 32.7 states that “The Board of Directors shall approve an annual report on
the Director compensation policy, at the proposal of the Appointments and
Compensation Committee. This report shall be made available to the shareholders."

Notwithstanding the above, the recent legislative reform of Law 24/1988, of July
28, on the Securities Market, introduced by Law 2/2011, of March 4, on Sustainable
Economics, makes a legal obligation what was, to date, a recommendation. In this
regard, Article 61.3 of the Securities Market Act establishes that: “The annual
report on directors’ compensation, the company’s compensation policy approved by
the Board for the year in progress, the policy contemplated for future years, the
global summary of how the compensation policy was applied during the fiscal year,
as well as a breakdown of individual compensation accrued by each one of the
directors, will be disseminated and submitted to voting, on a consultative basis and
as a separate agenda item, at the Annual General Shareholders’ Meeting.”

Therefore, in consideration of the foregoing and in order to adhere to the best
practices of Corporate Governance, the Board of Directors of ENDESA approved this
Annual Report on Directors’ Compensation on April 23, 2012, in accordance with
the proposal made by the Appointments and Compensation Committee.

Lastly, we would like to point out that this report will be made available to the
company’s shareholders, as part of the documents provided at the 2012 Annual
General Shareholders’ Meeting, in paper format and/or on the company’s website,
and will be submitted to voting, on a consultative basis and as a separate agenda
item, at the aforementioned Shareholders’ Meeting.

At the 2011 General Shareholders’ Meeting, 93.8706% of the share capital present
and represented at the Shareholders’ Meeting voted in favor of the annual report on
directors’ compensation.
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II. Directors’ Compensation Policy

Article 41 of the Corporate Bylaws establish that directors’ compensation shall
consist of the following items: fixed monthly allotment and profit-sharing. The
overall annual compensation for the entire Board and for all the above items will be
one-thousandth of consolidated group income, as approved by the Stockholders'
Meeting, although the Board of Directors may reduce this percentage in such fiscal
years as it sees fit.
The Board will allocate such amount between the above items and among the
Directors in such manner and proportion and at such time as it may decide at its
discretion.
The members of the Board of Directors will also receive expenses for attendance to
each session of the organs of administration of the Company and their committees.
The amount of the fees may not exceed the amount set as the fixed monthly salary
in conformity with the preceding paragraphs. The Board of Directors may, subject
to this limit, set the amount of attendance fees.
The remuneration laid down in the preceding paragraphs, stemming from the
membership to the Board of Directors, will be compatible with the other
professional or employment compensations to which the Directors might be entitled
for any other executive or advisory functions that may perform for the Company
different from those of supervision and collegiate decision characteristic of their
condition of Directors, which will be subject to the legal applicable requirements.

In addition, article 32.6 of the Board of Directors’ Regulations states that the
Chairman shall receive, apart from the conditions established for the rest of
directors, the compensation stipulated when determining the particular legal
system under which he/she works for the company; and the CEO shall also have
the fixed compensation set in the contract under which he/she works for the
company, which shall set out his/her rights and obligations for as long as his/her
relations with it last and after they come to an end.

The amounts of fixed compensation, the applicability of variable compensation, and
the compensation of the Chairman and of the Chief Executive Officer under their
specific arrangements, must be proposed by the Appointments and Compensation
Committee to the Board, and will be subject to the obligation of transparency.

In compliance with the provisions of section 218 of the Spanish Capital
Corporations Law, the Directors may only receive remuneration as participation in
profits after the requirements of the legal and statutory reserve have been met and
after the shareholders have been given a minimum dividend of 4%.

To date Endesa has not put in place any compensation plan linked to the share
price or stock options, so the members of the Board of Directors have not received
any compensation for this.

III. Board of Directors’ Compensation

Pursuant to the provisions of Section 2 of the Compensation Policy, the members of
the Board of Directors of Endesa S.A. have received compensation for the following
concepts: as Directors of the Company; in some cases, as Directors of subsidiaries;
and for the performance of executive duties, if applicable.

During fiscal year 2011, the monthly gross fixed salary for each Director was
€4,006.74 and the allowance for attending the meetings of the Board of Directors,
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Appointments and Compensations Committee and Auditing and Compliance
Committee amounted to €2,003.37 gross each.

The details of the compensation received by the members of the Board of Directors
are as follows:

Fixed Compensation (Euros)

2011 2010

Fixed
Salary

Compens
ation

Fixed
Salary

Compens
ation

Borja Prado Eulate 48,081 812,000 48.081 812.000

Fulvio Conti (1) 48,081 - 48.081 -

Andrea Brentán - 710,500 - 714.952

Luigi Ferraris (1) 48,081 - 48.081 -

Claudio Machetti (1) 48,081 - 48.081 -

Gianluca Comin (1) 48,081 - 48.081 -

Luis de Guindos Jurado (7) 48,081 - 48.081 -

Miquel Roca Junyent 48,081 - 48.081 -

Alejandro Echevarría Busquet 48,081 - 48.081 -

José Manuel Entrecanales Domecq (2) - - - -

Rafael Miranda Robredo (3) - - - -

Carmen Becerril Martínez (4) - - - -

Valentín Montoya Moya (4) - - - -

Esteban Morrás Andrés (4) - - - -

Fernando d’Ornellas Silva (5) - - - -

Jorge Vega-Penichet López (6) - - - -

Sub-total 384,648 1,522,500 384.648 1.526.952

TOTAL 1,907,148 1,911,600

(1) The amounts payable to this director are paid directly to Enel, S.P.A. in accordance with its
internal rules and regulations.

(2) Has not been a member of the Board of Directors since March 24, 2009
(3) Has not been a member of the Board of Directors since June 30, 2009
(4) Has not been a member of the Board of Directors since June 25, 2009
(5) Has not been a member of the Board of Directors since July 20, 2009
(6) Has not been a member of the Board of Directors since June 25, 2009
(7) He tendered his resignation on December 21, 2011 as a consequence of his appointment as

Minister of Economy and Competitiveness.
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Variable Compensation

Variable Compensation (Euros)

2011 2010

Benefits Compensat
ion

Benefits Compensat
ion

Borja Prado Eulate 224,665 812,000 195.698 477.691

Fulvio Conti (1) (3) 224,665 - 97.849 -

Andrea Brentán - 551,490 97.849 368.200

Luigi Ferraris (1) 224,665 - 195.698 -

Claudio Machetti (1) 224,665 - 195.698 -

Gianluca Comin (1)(2) 224,665 - 65.233 -

Luis de Guindos Jurado (9) 224,665 - 97.849 -

Miquel Roca Junyent (3) 224,665 - 97.849 -

Alejandro Echevarría Busquet (3) 224,665 - 97.849 -

José Manuel Entrecanales Domecq (4) - 48.924

Rafael Miranda Robredo (5) - 97.849

Carmen Becerril Martínez (6) - - 97.849 -

Valentín Montoya Moya (6) - - 97.849 -

Esteban Morrás Andrés (6) - 97.849

Fernando d’Ornellas Silva (7) - - 114.157 -

Jorge Vega-Penichet López (8) - - 48.924 -

Sub-total 1,797,320 1,363,490 1.744.973 845.891

TOTAL 3,160,810 2,590,864

(1) The amounts payable to this director are paid directly to Enel, S.P.A. in accordance with its
internal rules and regulations.

(2) Member of the Board of Directors since September 14, 2009
(3) Member of the Board of Directors since June 25, 2009
(4) Has not been a member of the Board of Directors since March 24 2009
(5) Has not been a member of the Board of Directors since June 30, 2009
(6) Has not been a member of the Board of Directors since June 25, 2009
(7) Has not been a member of the Board of Directors since July 20, 2009
(8) Has not been a member of the Board of Directors since June 25, 2009
(9) He tendered his resignation on December 21, 2011 as a consequence of his appointment as

Minister of Economy and Competitiveness.
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Allowances

Allowances (Euros)

2011 2010

Endesa Other
Companie

s

Endesa Other
Companie

s

Borja Prado Eulate 42,071 - 38,064 6,236

Fulvio Conti (1) (3) 22,037 - 22,037 -

Andrea Brentán - - - -

Luigi Ferraris (1) 54,091 - 42,071 -

Claudio Machetti (1) 38,064 - 40,067 -

Gianluca Comin (1)(2) 22,037 - 22,037 -

Luis de Guindos Jurado (3)(9) 38,064 57,603 42,071 34,636

Miquel Roca Junyent (3) 52,088 - 58,098 -

Alejandro Echevarría Busquet (3) 42,071 - 32,054 -

José Manuel Entrecanales Domecq (4) - - - -

Rafael Miranda Robredo (5) - - - -

Carmen Becerril Martínez (6) - - - -

Valentín Montoya Moya (6) - - - -

Esteban Morrás Andrés (6) - - - -

Fernando d’Ornellas Silva (7) - - - -

Jorge Vega-Penichet López (8) - - - -

TOTAL 310,523 57,603 296,499 40,872

(1) The amounts payable to this director are paid directly to Enel, S.P.A. in accordance with its
internal rules and regulations.

(2) Member of the Board of Directors since September 14, 2009
(3) Member of the Board of Directors since June 25, 2009
(4) Has not been a member of the Board of Directors since March 24, 2009
(5) Has not been a member of the Board of Directors since June 30, 2009
(6) Has not been a member of the Board of Directors since June 25, 2009
(7) Has not been a member of the Board of Directors since July 20, 2009
(8) Has not been a member of the Board of Directors since June 25, 2009
(9) He tendered his resignation on December 21, 2011 as a consequence of his appointment as

Minister of Economy and Competitiveness.

Other compensation

Members Euros

2011 2010

Borja Prado Eulate 8,072 7,375

Andrea Brentan 181,028 8,872

TOTAL 189,100 16,247

Advances and Loans
During fiscal years 2011 and 2010, the company did not grant advances and/or
loans in favor of the Directors, and no outstanding balances exist.
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Pension Plans and Funds: Contributions

Members Euros

2011 2010

Borja Prado Eulate 208,709 163,815

Andrea Brentan 193,389 140,883

Life Insurance Premiums

Members Euros

2011 2010

Borja Prado Eulate 198,322 62,100

Andrea Brentán 212,622 88,362

IV. Guarantee Clauses: Board of Directors

Guarantee Clauses for cases of dismissal and changes of
control

This type of clauses conform with customary market practice, as derived from the
reports requested by the Company. They have been approved by the Board of
Directors following a report by the Appointments and Compensations Committee
and contain cases of indemnification for termination of the labor relationship and
post-contractual covenant not to compete, for the case of executive directors.
The system used in these clauses is as follows:

Termination:

 By mutual agreement: severance pay of one to three times annual pay,
depending on the case.

 By unilateral decision of the Executive: non-entitlement to indemnification,
unless the resignation is based on a serious, culpable breach by the
Company of its obligations or emptying of the position, change in control, or
other cases of indemnified termination provided by Royal Decree
1382/1985.

 Due to the company’s decision: the same severance pay as in the first point.

 Due to a decision by the company based on serious misconduct or culpable
conduct by the manager/director in the performance of his/her duties: no
right to severance pay.

Contractual non-competition agreement:

In the vast majority of contracts, the Executive Director who is leaving the
company is required not to carry out any activity in competition with ENDESA for a
two-year period; as consideration for this, he/she will be entitled to receive an
amount equivalent to 1.25 times one year’s compensation.
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V. Compensation plans linked to the share price

To date Endesa has not put in place any compensation plan linked to the share
price or stock options, so the members of the Board of Directors have not received
any compensation for this.

VI. Growth in the Board’s compensation

Endesa, S.A.’s compensation policy for its Board of Directors, which is set out in
Section II of this report, has been applicable since 1998.

From fiscal year 2001, the monthly gross fixed salary for each Director has been
€4,006.74 and the allowance for attending the meetings of the Board of Directors,
Appointments and Compensations Committee and Auditing and Compliance
Committee amounts to €2,003.37 gross each.

For fiscal years 2012 and 2013, no change in the substantial elements of the
compensation policy is planned.

VII. The role of the Appointments and Compensation
Committee in producing the Board’s Compensation
Policy.

In order to determine the Compensation Policy, the Appointments and
Compensation Committee studies the matter in order to ensure best practices in
Corporate Governance are followed. The principle of transparency applies to all
parts and items of compensation, including severance pay.

The amounts received by the directors in the performance of their positions are set
in line with the market level for listed companies.

Furthermore, in accordance with the Unified Good Governance Code, the
Appointments and Compensations Committee provides the Board of Directors with
an annual report on the Directors’ Compensation Policy. The Board of Directors
approves this report and it is made available to the shareholders when the General
Shareholders’ Meeting is called, for consultative voting.



10

ANNEX I

DIRECTORS’ ATTENDANCE AT MEETINGS HELD IN 2011

The first table shows the total number of meetings held during fiscal year 2011 and
the second table shows the total number of meetings attended by each of the
directors out of the possible total they could have attended.

Total number of meetings held in 2011
Board of
Directors

Auditing and
Compliance
Committee

Appointments
and

Compensations
Committee

11 10 8

Attendance at meetings out of the possible total

Board of
Directors

Auditing and
Compliance
Committee

Appointments
and

Compensations
Committee

D. Borja Prado Eulate 11/11 10/10

D. Fulvio Conti 11/11

D. Andrea Brentan 11/11

D. Gianluca Comin 11/11

D. Alejandro Echevarría Busquet 11/11 10/10

D. Luigi Ferraris 11/11 9/10 8/8

D. Luis de Guindos Jurado 11/11 8/8

D. Claudio Machetti 11/11 8/8

D. Miquel Roca Junyent 10/11 10/10 7/8


