
3.  Annual Report on 
Director’s Compensation



SCHEDULE 1

ANNUAL REPORT ON COMPENSATION OF DIRECTORS OF LISTED LIMITED
LIABILITY COMPANIES

ISSUER'S IDENTIFICATION

DATE OF END OF YEAR IN QUESTION 31/12/2013

TAX CODE A-28023430

COMPANY NAME

ENDESA, S.A.

REGISTERED OFFICE

RIBERA DEL LOIRA, 60, MADRID



ANNUAL REPORT MODEL ON COMPENSATION OF DIRECTORS OF LISTED
LIMITED LIABILITY COMPANIES

A. COMPANY COMPENSATION POLICY FOR THE CURRENT YEAR

A.1 Please explain the Company's compensation policy. This section will include information on:

- General principles and fundamentals of the compensation policy.

- Most significant changes to the compensation policy with respect to those made the
previous year, as well as any modifications made during the year to the conditions of
exercising options already awarded.

- Criteria used and composition of groups of comparable companies whose compensation
policies have been examined to establish the company's compensation policy.

- Relative importance of variable compensation items in relation to fixed compensation items and
criteria followed for determining the different components of the compensation package of
the directors (compensation mix).

Explain the compensation policy

Endesa's compensation policy is in line with the recommendations of national and international regulations on good governance. Its
main objective is to retain, attract and motivate the best people, ensuring the maintenance of internal fairness and external
competitiveness, and establishing compensation commensurate with best market practices.

Endesa's compensation policy therefore considers shareholders' interests and prudent risk management. Endesa works to ensure that
economic and financial performance protects and increases the value of the company, in order to adequately compensate the risk that
shareholders assume with the investment of their capital.

For the first principle, on Director compensation, we must refer to the transparency of the compensation received individually by
directors, with the corresponding breakdown for each of the compensation items. Endesa has published the individual compensation of
directors since 2006.

Endesa's compensation system aims to adequately remunerate its Directors, in accordance with the principles of fairness, dedication
and responsibility.

As for Executive Directors, both the CEO and Secretary-Director waive any compensation from carrying out the duties of Director.

The compensation of Endesa's senior executives, including Board members who perform additional duties to those of director, mainly
aims to create value for stakeholders, based on the sustainable performance of people and the actual achievement of results in the
medium and long-term.

Senior executives of the company will have the compensation and rights determined in the contract that establishes their employment
relationship with Endesa, according to the terms and conditions approved by the Appointments and Compensation Committee, as
delegated by the Board of Directors of Endesa, S.A. and ratified by the Board of Directors.

The senior executive contract is a full-time position, unless expressly authorised otherwise, i.e. having to work full-time in Endesa, so no
other activities can be carried out on one's own behalf or externally for any other companies or third parties.

In 2013, Endesa adopted wage restraint measures which meant a reduction in ordinary variable pay and a freeze on fixed compensation
with the subsequent effect of reducing variable compensation in the medium-and long-term for all individual management groups
working in mature markets. These measures meant a 30% reduction in the ordinary variable compensation for the Chairman and CEO.

The Board of Directors, in its meeting of 21 January 2013, agreed a reduction in the compensation of Directors for 2014, in the following
terms:

- A 25% reduction in the amount of the fixed monthly salary which went from €20,856.75 in 2013 to €15,642.56 in 2014.

- A 25% reduction in the amount of the attendance allowance for each director which went from €2,003.37 in 2013 to €1,502.53 in 2014.



- No receipt of any amount for profit sharing.

The structure of the compensation of executive directors and senior management guarantees an adequate mix between fixed
compensation, ordinary variable compensation and medium-and long-term variable compensation. While the first is based on the level
of responsibility assigned, the other two components are conditional on fulfilling the objectives previously established by the most
rigorous procedures. Furthermore, Senior Management has established a package of corporate benefits, such as a healthcare policy or
company car, in accordance with market standards.

A.2 Information on the preparatory works and decision-making process followed for determining the
compensation policy and role performed, where appropriate, by the Compensation Committee and
other control bodies in shaping the compensation policy. This information will include, where
appropriate, the mandate and composition of the Compensation Committee and the identity of
external advisers whose services have been used to define the compensation policy. It will also
outline the nature of the directors who, where appropriate, have been involved in defining the
compensation policy.

Explain the process for determining the compensation policy

Article 41 of the Company Bylaws provides that director compensation consists of the following items: monthly fixed salary and profit
sharing. (However, it should be pointed out that the Board in its meeting of 21 January 2013 agreed that no amount would be received
for profit sharing, in 2014). The overall and annual compensation for the whole Board and for the above items will be one thousandth of
the profits of the consolidated group, approved by the General Meeting, although the Board of Directors will be able to reduce this
percentage in any years it deems appropriate.

It will be up to the Board to divide the aforesaid amount between the above items and directors in the manner, at the time and in the
proportion that it freely determines.

Board members will also receive allowances for attending each meeting of the governing bodies of the company and its committees.
The amount of that allowance will be no more than the amount which, according to the above paragraphs, is determined as the monthly
fixed salary. The Board of Directors will be able to, within this limit, determine the amount of the allowances.

Under the Bylaws, the Board of Directors, following a report from the Appointments and Compensation committee, will be responsible
for sharing out the amount referred to in art. 41 of one thousandth of the profits of the consolidated group, approved by the General
Meeting.

The Appointments and Compensation Committee is made up of four external directors, two of whom, including the Committee
Chairman, are independent directors.

- Mr Alejandro Echevarría Busquet (Chairman)

- Mr Luigi Ferraris (Director)

- Mr Miquel Roca Junyent (Director)

- Mr Massimo Cioffi (Director)

To establish the compensation policy, the Appointments and Compensation Committee carries out research work to safeguard best
corporate governance practices. The principle of transparency covers all compensation components and items, including severance pay
in cases of termination.

The setting of the amounts received by the directors for performing their duties is in line with the listed companies market.

Furthermore, the Appointments and Compensation committee, in accordance with the Unified Code of Good Governance, submits an
annual report on director compensation policy to the Board of Directors. That report is approved by the Board of Directors and handed
out to shareholders upon the convening of the General Meeting, for an advisory vote.

Director compensation for performing other functions in the Company:

Article 15 of the Board Rules provides that the Appointments and Compensation Committee is vested, among others, with the following
functions:

- Reporting to the Board of Directors on Endesa Senior Management appointments and terminations.

- Approving the compensation of Senior Management members in the terms defined in the previous section.

- Deciding on the adoption of compensation arrangements for Senior Management that consider the results of the companies. It must
also know and assess the company's management position policy, particularly in the areas of training, promotion and selection.

- Determining the specific rules of association of the Chairman and CEO with the company.

- Preparing, amending and approving the Senior Management Bylaw.



- Ensuring observance of the compensation policy established by the company.

The Appointments and Compensation Committee will consult the Chairman and CEO of the company, especially on matters concerning
executive directors and senior executives.

A.3 Indicate the amount and nature of the fixed components, itemising where appropriate the
compensation for the performance of the senior management functions of executive directors,
additional compensation as chairman or member of any board committee, allowances for
participating in the Board and its committees or other fixed compensation as a director, as well as
estimate the annual fixed compensation to which they give rise. Identify other benefits that are not
paid in cash and the basic parameters for which they are awarded.

Explain the fixed components of the compensation

The compensation of directors, from their membership of the Board, consists of a monthly fixed salary (fixed salary) and attendance
allowances for each meeting of the governing bodies of the company and its committees. The amount of that allowance will be no more
than the amount determined as the monthly fixed salary. The Board of Directors will be able to, within this limit, determine the amount of
the allowances.

For 2014 the amount of the monthly “fixed salary” is €15,642.56 and the amount of the attendance allowances is €1,502.53. In both
cases, there has been a 25% reduction with respect to 2013. Consequently, the estimated compensation of directors, from their
membership of the Board, for 2014, will be 187,710 euros as a monthly fixed salary, and approximately (depending on the number of
meetings held by the Board and its committees) 45,000 euros in attendance allowances.

It should also be pointed out that only three of the nine Board members receive compensation from their membership of the Board (fixed
salary and allowances). Specifically, this compensation is received by two independent directors and the Chairman. Both executive
directors who perform senior management duties in the Company, and regular directors, have waived any compensation as Board
members.

The overall and annual compensation of the directors, from their membership to the Board, will be one thousandth of the profits of the
consolidated group, approved by the General Meeting, although the Board of Directors will be able to reduce this percentage in any
years it deems appropriate.

It will be up to the Board to divide the aforesaid amount between the above items and directors in the manner, at the time and in the
proportion that it freely determines.

The compensation referred to in the preceding paragraphs, arising from membership of the Board of Directors, is compatible with other
professional or employment compensation accruing to the Directors for any other executive or advisory functions which, where
appropriate, they perform for the company other than such supervisory and decision-making duties as may pertain to their posts as
Directors, which shall be subject to the applicable legal provisions.

Art. 32.6 of the Board Rules also provides that the Chairman will have, apart from the conditions established for the rest of the directors,
the compensation stipulated from determining the specific legal rules connecting him to the company.

The amounts of the fixed components, particularly according to the definitions of Circular 5/2013, of the Spanish Securities Commission,
the "salaries" of the three Directors (Chairman, CEO and Secretary) who receive compensation for that item, corresponding to their
particular rules, will be proposed by the Appointments and Compensation Committee to the Board, and will be subject to the
transparency obligation.

As indicated, the "salaries" of the Chairman, CEO and Secretary, are mainly determined by the level of responsibility assigned and,
secondarily, by their career path. That compensation reaches a sufficient proportion in relation to total compensation to make the
management of the variable components sufficiently flexible.

A.4 Explain the amount, nature and main features of the variable components of the compensation
systems.

In particular:

- Identify each of the compensation plans of which the directors are beneficiaries, their
scope, date of approval, date of implementation, validity period and their main features.
For stock option plans and other financial instruments, the general features of the plan
will include information on the conditions of exercising those options or financial
instruments for each plan.

- Indicate any compensation in terms of profit sharing or bonuses, and the reason why they



were awarded.

- Explain the basic parameters and grounds for any system of annual bonuses.

- The types of directors (executive directors, external regular directors, external
independent directors or other external directors) who are beneficiaries of compensation
systems or plans that include variable compensation.

- The basis of those variable compensation systems or plans, the performance
assessment criteria chosen, as well as the assessment components and methods to
determine whether or not that assessment criteria has been fulfilled and an estimate of the
total amount of variable compensation to which the current compensation plan would give
rise, depending on the extent to which the hypotheses and objectives taken as a reference
are fulfilled.

- Where appropriate, any payment deferral periods established and/or retention periods of
shares or other financial instruments will be reported.

Explain the variable components of the compensation systems

It should be pointed out that the compensation system for Endesa directors since 2013, when the Board approved not receiving any
amount for the profit-sharing item, has only applied variable components to Executive Directors (Chairman, CEO and Secretary) to pay
for their additional duties or as senior executives, which in any case are different to their position as Board members. In this respect,
variable compensation is linked to ordinary variable annual objectives or medium and long-term variable multi-annual objectives.

To manage ordinary variable compensation, Endesa has a general tool based on recognition of the contribution of each person to the
Company's results according to the objectives assigned and subsequent measurement of the results obtained according to the Group's
guidelines and in line with the behaviours defined in the leadership model.

That tool helps guarantee the different management of people based on merits and leadership, has benchmarks and uniform and
transparent decision-making processes for people and, finally, identifies those individuals who contribute decisively to the Group's
growth in order to promote their development, training, commitment and satisfaction.

The above objectives are linked to the Group's recurring profit and the progress of the business in each geographical area in the
medium and long-term. The main indicators used are as follows:

- Economic-Financial: EBITDA, OPEX, net debt, tariff deficit, net CAPEX. Achieving a value equal to the budgeted value is the entry-
level of each objective.

- Industrial: Safety. Introduction of a general safety and accident rate reduction project

Medium and long-term variable compensation in Endesa is set out in the so-called Loyalty Plan whose main goal is to strengthen the
commitment of employees who occupy positions of greater responsibility to achieving the Group's strategic objectives. The plan is
structured through successive three-year programmes, which have been started each year since 1 January 2010. The programmes for
2011-2013, 2012-2014 and 2013-2015 are currently in progress. Monetary compensation of the 2011-2013 programme which came to
an end on 31 December 2013 will finally be made during the first half of 2014. The programmes consist of the right to receive a long-
term incentive depending on the extent to which economic goals have been achieved:

Ebitda. The goal established is to exceed the completion threshold defined in the total Annual Budget for the programme period. The
programme will not be paid below that threshold. (ON/OFF condition).

Cumulative net profit and total Roace: Achieving up to 120% of the objective, with completion thresholds below which the achievement
of the objective is 0.

The Consolidated Gross Operating Profit (hereinafter, "EBITDA") of ENDESA and ENEL, and the Consolidated Financial Results for the
Parent Company (hereinafter net profit) of ENDESA and ENEL.

In the programme for the 2013-2015 period, the company has added to the contracts covered by the Plan a clause that requires that the
executive returns the variable compensation received if the data used for its payment is shown to be clearly erroneous after the payment
of the incentive.



A.5 Explain the main features of the long-term saving systems, including retirement and any other
survivor benefit, partially or wholly funded by the company, whether provided internally or
externally, estimating their amount or equivalent annual cost and indicating the type of plan,
whether it is a defined benefit or contribution, the conditions of the vested economic rights of the
directors and their compatibility with any type of compensation for early termination of the
contractual relationship between the company and the director.

Also indicate contributions on behalf of the director to defined contribution pension schemes; or
the increased vested rights of the director in cases of contributions to defined benefit plans.

Explain the long-term saving systems

The executive directors (Chairman, CEO and Secretary) and senior executives are beneficiaries of a Supplemental Social Security
System to cover the contingencies of retirement, disability and death. That 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,
and additional contributions made to an insurance policy or similar instrument for that purpose.

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.

A.6 Indicate any compensation agreed or paid in case of termination of duties as a director.

Explain the compensation

Guarantee clauses for cases of dismissal or changes in control

These types of clauses are in line with standard market practice, as shown by the reports requested by the Company, and have been
approved by the Board of Directors following a report from the Appointments and Compensation Committee and cover cases of
compensation for the termination of the employment relationship and a post-contractual non-competition covenant for executive
directors.

These clauses govern the following areas:

Termination:

- By mutual agreement: equivalent compensation, as appropriate, of one to four times annual salary.

- By the unilateral decision of the executive: without any right to compensation, unless the abandonment is based on any serious and
wilful breach by the Company of its obligations or the position becoming vacant, a change in control or other cases of compensated
termination provided for in Royal Decree 1382/1985.

- Due to withdrawal by the Company: compensation equal to the first point.

- By decision of the Company based on serious and negligent misconduct by the executive while performing their duties: without the
right to any compensation.

- Post-contractual non-competition covenant:

In most contracts, the abandoning Director-Executive is requested that they do not carry out any activity that competes with ENDESA for
a two-year period; for this they will be entitled to a maximum compensation of 1.25 times their annual salary.

These are alternative conditions to those resulting from the modification of the pre-existing employment relationship or its termination
due to early retirement for senior executives.



A.7 Indicate the conditions that must be respected in the contracts of those who carry out senior
management functions as executive directors. These conditions will include stating the duration,
the limits of the compensation amounts, tenure clauses, notice periods, and payment in lieu of the
aforementioned notice period, and any other clauses on contract bonuses, plus compensation or
redundancy payments for the early termination of the contractual relationship between the
company and the executive director. Include, among others, non-competition, exclusivity, tenure or
loyalty and post-contractual non-competition covenants or agreements.

Explain the conditions of executive director contracts

The contracts of executive directors (Chairman, CEO and Secretary) and, in general, senior executives are permanent in nature. They
generally include non-competition, exclusivity (unless expressly authorised otherwise) and post contractual non-competition clauses in
the following terms:

Exclusivity and non-competition clause which provides that it is prohibited to sign during the term of the contract with Endesa any other
employment, commercial or civil contract with other companies or organisations, regardless of their nature, either on their own behalf,
through intermediaries, family members or not, natural persons or legal entities, that limit or restrict their exclusivity to Endesa. The
prohibition of competition is specifically established with regard to companies and activities of a similar nature to those of Endesa during
the term of the contract.

Post-contractual non-competition covenant which provides that once the contract has come to an end and for a two-year period, 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 above non-competition covenant will
have agreed non-competition compensation.

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 termination clauses have been described in section A6 above.

A.8 Explain any supplementary compensation paid to directors as compensation for services provided
other than those inherent in their position.

Explain supplementary compensation

-

A.9 Indicate any compensation in the form of advances, loans and guarantees, indicating the interest
rate, key features and any amounts repaid, as well as the obligations assumed on their behalf as a
security.

Explain the advances, loans and guarantees awarded

Endesa has a system of loans established for its management personnel to purchase their main home or for other needs. In addition,
the executive directors (Chairman, CEO and Secretary) and, in general, the senior executives can benefit from both types of loans
whose maximum capital is an annual payment or half annual payment of the estimated gross annual salary, respectively.

A.10 Explain the main characteristics of payment in kind.

Explain payments in kind

The executive directors (Chairman, CEO and Secretary) and, in general, the senior executives have similar benefits to those that they
would have received as employees in the companies in which they are placed, such as electricity at the employee tariff.

Furthermore, and according to the compensation standards for their professional level, they are beneficiaries of: Healthcare group policy
with 100% subsidy of the cost of the management payment and their dependants.

Leasing of company car for professional and personal use.

To facilitate the international mobility of the management team, Endesa occasionally provides personnel posted abroad with a home
paid for by the company and advice on complying with their tax obligations.



A.11 Indicate the compensation earned by the director by virtue of the payments made by the listed
company to a third party in which the director provides services, when those payments are to
remunerate the director's services in the company.

Explain the compensation earned by the director by virtue of the payments made by the listed company to a third party in
which the director provides services

-

A.12 Any compensation item different to those above, regardless of its nature or the company in the
group that pays it, especially if it is a related transaction or its issue distorts the fair view of the total
compensation earned by the director.

Explain the other compensation items

-

A.13 Explain the actions adopted by the company in relation to the compensation system to reduce
exposure to excessive risks and adapt it to the long-term objectives, values and interests of the
company, which will include, where appropriate, reference to: measures envisaged to guarantee
that the compensation policy considers the long-term results of the company, measures that
establish a balance between the fixed and variable components of compensation, measures
adopted for those categories of personnel whose professional activities have a material effect on
the company's risk profile, debt collection formulas or clauses to claim the return of results-based
variable components of the compensation if those components have been paid according to data
which has subsequently proved to be clearly inaccurate, and measures to avoid any conflicts of
interests, where appropriate.

Explain actions adopted to reduce risks

Variable compensation is linked to ordinary variable annual targets or medium and long-term variable multi-annual targets. The
objectives are linked to the Group's recurring profit and the progress of the business in each geographical area in the medium and long-
term. The main indicators used are as follows:

EBITDA, OPEX, net debt, net CAPEX and Safety. The Appointments and Compensation Committee is responsible for assessing
performance which is ratified by the Board of Directors.

In the medium-and long-term variable compensation programme for the 2013-2015 period, the company has added to contracts covered
by the Plan a clause that requires that the executive returns the variable compensation received if the data used for its payment is
shown to be clearly erroneous after payment of the incentive.

B. PROJECTED COMPENSATION POLICY FOR FUTURE YEARS

B.1 Produce a general compensation policy projection for future years that describes said policy in
relation to: fixed components and allowances and variable compensation, relationship between
compensation and results, projection systems, conditions of executive director contracts, and most
significant projected changes in the compensation policy with respect to preceding years.

General projection of compensation policy

On the date of issue of this report, the Company has not adopted any decision on the matter, meaning that in principle it expects to
continue with the current compensation policy for future years.

B.2 Explain the decision-making process for determining the projected compensation policy for future
years and the role of the compensation committee, where applicable.

Explain the decision-making process for determining the compensation policy

On the date of issue of this report no changes are expected to be made in relation to the provisions in section A.2.



B.3 Explain the incentives created by the company in the compensation system to reduce exposure to
excessive risks and adapt it to the company's long-term objectives, values and interests.

Explain the incentives created to reduce risks

On the date of issue of this report no changes are expected to be made in relation to the provisions in section A.13.

C. GENERAL SUMMARY OF HOW THE COMPENSATION POLICY WAS APPLIED
FOR THE YEAR ENDED

C.1 Briefly explain the main characteristics of the structure and compensation items of the
compensation policy applied for the year ended, leading to the breakdown of individual
compensation earned by each of the directors shown in section D of this report, and summarise
the decisions taken by the Board for applying those items.

Explain the structure and compensation items of the compensation policy applied during the year

In 2013, the compensation items of the directors for their membership of the Board were:

- Monthly fixed salary of €20,856.75.

- Attendance allowance for each director €2,003.37.

It should be pointed out that these compensation items are only received by three of the nine members of the Board. Specifically, this
compensation is received by the Chairman and the two independent directors. Both the executive directors who perform senior
management duties in the Company, and the regular directors, waived any compensation as Board members.

The rest of the compensation items received by the executive directors (Chairman, CEO and Secretary) are briefly as follows:

The "salaries" (fixed component) of the Chairman, CEO and Secretary, are mainly determined by the level of responsibility assigned
and, secondarily, by their career path. That compensation reaches a sufficient proportion in relation to total compensation to make the
management of the variable components sufficiently flexible.

The ordinary variable compensation linked to the Group's recurring profit and the progress of the business in each geographical area in
the medium and long-term. The main indicators used are as follows: EBITDA, OPEX, net debt, net CAPEX and Safety.

The medium-and long-term variable compensation linked to achieving the Group's strategic objectives. The programmes consist of the
right to receive a long-term incentive depending on the extent to which economic goals have been achieved: The Consolidated Gross
Operating Profit ("EBITDA") of ENDESA and ENEL, and the Consolidated Financial Results for the Parent Company (hereinafter net
profit) of ENDESA and ENEL.



D. BREAKDOWN OF INDIVIDUAL COMPENSATION EARNED BY EACH OF THE DIRECTORS

Name Type Accrual period 2013

BORJA PRADO EULATE Executive From 01/01/2013 to 31/12/2013.

FULVIO CONTI Regular From 01/01/2013 to 31/12/2013.

ANDREA BRENTAN Executive From 01/01/2013 to 31/12/2013.

MASSIMO CIOFFI Regular From 01/01/2013 to 31/12/2013.

GIANLUCA COMIN Regular From 01/01/2013 to 31/12/2013.

ALEJANDRO ECHEVARRÍA BUSQUET Independent From 01/01/2013 to 31/12/2013.

LUIGI FERRARIS Regular From 01/01/2013 to 31/12/2013.

SALVADOR MONTEJO VELILLA Executive From 01/01/2013 to 31/12/2013.

MIQUEL ROCA JUNYENT Independent From 01/01/2013 to 31/12/2013.

D.1 Complete the following tables on the individual compensation of each of the directors (including compensation for carrying out executive functions)
earned during the year.

a) Compensation earned in the company covered in this report:

i) Payment in cash (in thousands of €)

Name Salaries Fixed
compensation

Allowan
ces

Short-term
variable

compensati
on

Long-term
variable

compensati
on

Compensation
for

membership
of Board

committees

Financial
compensation

Other items Total for
2013

Total for
2012

BORJA PRADO EULATE 812 250 44 496 649 0 0 38 2,289



Name Salaries Fixed
compensation

Allowan
ces

Short-term
variable

compensati
on

Long-term
variable

compensati
on

Compensation
for

membership
of Board

committees

Financial
compensation

Other items Total for
2013

Total for
2012

FULVIO CONTI 0 0 0 0 0 0 0 0 0

ANDREA BRENTAN 710 0 0 237 568 0 0 195 1,710

MASSIMO CIOFFI 0 0 0 0 0 0 0 0 0

GIANLUCA COMIN 0 0 0 0 0 0 0 0 0

ALEJANDRO ECHEVARRÍA BUSQUET 0 251 62 0 0 0 0 0 313

LUIGI FERRARIS 0 0 0 0 0 0 0 0 0

SALVADOR MONTEJO VELILLA 557 0 0 290 335 0 0 33 1,215

MIQUELROCA JUNYENT 0 251 62 0 0 0 0 0 313



ii) Share-based compensation systems

iii) Long-term saving systems

Name Contribution for the year
made by the company (thousands €)

Amount of accumulated funds (thousands
€)

2013 2012 2013 2012

BORJA PRADO EULATE 208 987

ANDREA BRENTAN 190 867

SALVADOR MONTEJO VELILLA 195 2,559



iv) Other benefits (in thousands of €)

BORJA PRADO EULATE

Compensation in the form of advances and loans

Interest rate
of transaction

Essential characteristics of the transaction Any amounts repaid

0.00 This section does not apply to this director This section does not apply to this director

Life insurance premiums Guarantees given by the company for directors

2013 2012 2013 2012

102 This section does not apply to this director

ANDREA BRENTAN

Compensation in the form of advances and loans

Interest rate
of transaction

Essential characteristics of the transaction Any amounts repaid

0.00 This section does not apply to this director This section does not apply to this director

Life insurance premiums Guarantees given by the company for directors

2013 2012 2013 2012

111 This section does not apply to this director



SALVADOR MONTEJO VELILLA

Compensation in the form of advances and loans

Interest rate
of transaction

Essential characteristics of the transaction Any amounts repaid

0.00
Interest-free loan in accordance with senior

management rules for €168,283 (the interest
subsidy is considered payment in kind).

Life insurance premiums Guarantees given by the company for directors

2013 2012 2013 2012

50 This section does not apply to this director



b) Compensation earned by the company's directors from their membership of the boards in other companies in the group:

i) Payment in cash (in thousands of €)

Name Salaries Fixed
compensation

Allowance
s

Short-term
variable

compensatio
n

Long-term
variable

compensatio
n

Compensation
for

membership
of Board

committees

Financial
compensatio

n

Other items Total for
2013

Total for 2012

BORJA PRADO EULATE 0 45 34 0 0 0 0 0 79

ii) Share-based compensation systems

iii) Long-term saving systems



c) Summary of compensation (in thousands of €):

The summary must include the amounts of all the compensation items included in this report that have been earned by the
director, in thousands of euros.

Contributions or allocations made to the long-term saving systems will be included:

Name Compensation earned in the Company Compensation earned in group companies Totals
Total
cash

payment

Amount of
the shares

granted

Gross profit
of options
exercised

Total 2013
company

Total cash
payment

Amount of
the shares

granted

Gross profit
of options
exercised

Total
2013
group

Total 2013 Total 2012 Contribution
to the saving

systems
during the

year

BORJA PRADO EULATE 2,289 0 0 2,289 79 0 0 79 2,369 208

FULVIO CONTI 0 0 0 0 0 0 0 0 0 0

ANDREA BRENTAN 1,710 0 0 1,710 0 0 0 0 1,710 190

MASSIMO CIOFFI 0 0 0 0 0 0 0 0 0 0

GIANLUCA COMIN 0 0 0 0 0 0 0 0 0 0

ALEJANDRO ECHEVARRÍA BUSQUET 313 0 0 313 0 0 0 0 313 0

LUIGI FERRARIS 0 0 0 0 0 0 0 0 0 0

SALVADOR MONTEJO VELILLA 1,215 0 0 1,215 0 0 0 0 1,215 195

MIQUEL ROCA JUNYENT 313 0 0 313 0 0 0 0 313 0

TOTAL 5,840 0 0 5,840 79 0 0 79 5,920 593
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D.2 Report on the relationship between the compensation obtained by the directors and the company's
results or other performance-related measurements, explaining, where appropriate, how variations
in the performance of the company have been able to affect the variation in the compensation of
directors.

As indicated in section A.1, in 2013 Endesa adopted wage restraint measures which meant a
reduction in ordinary variable pay and a freeze on fixed compensation with the subsequent
effect of reducing variable compensation in the medium-and long-term for all individual
management groups working in mature markets. In particular, these measures meant a 30%
reduction in the ordinary variable compensation for the Chairman and CEO and a 25%
reduction for the rest of the directors. In this respect, the reduction is not directly related to
variations in the company's performance, but rather a compensation policy decision.

Moreover, isolating the effect of that decision, the main indicators to which the ordinary
variable compensation of the Chairman and CEO is referenced have performed positively,
reaching the levels set in the annual agreement process:

- Ebitda of Iberian and Latin American Division: Higher than budgeted for 2013; target

reached.

- Opex of Iberian and Latin American Division: Lower than budgeted for 2013; target

reached.

- Net debt of Iberian and Latin American Division: Lower than budgeted for 2013; target

reached.

- Net Capex of Iberian and Latin American Division: Higher than budgeted for 2013;

target reached.

- Safety: Reduction in the combined accident frequency rate of the Iberian and Latin

American division: Higher than budgeted for 2013; target reached.

In short, the ordinary variable compensation of the Chairman and the CEO were reduced in
2013 despite a high degree of achievement of the agreed targets, in line with the company's
results during the year.

D.3 Report on the result of the advisory vote of the general meeting with regard to the annual report on
the previous year's compensation, indicating the number of 'no' votes given where appropriate:

Number % of
total

Votes cast 988,801,496 93.39%

Number % of
total

'No' votes 8,839,839 0.89%

In favour 979,949,779 99.10%

Abstentions 11,878 0.00%

E. OTHER USEFUL INFORMATION

If there is any other relevant aspect on director compensation that has not been included in the



rest of the sections of this report, but which should be included in order to gather more complete
and reasoned information on the structure and compensation practices of the company with
regard to its directors, describe them briefly.

It should be pointed out in section D.1. a). i) “short-term variable compensation” and “long-term variable compensation” that
the amounts indicated are the best estimate on the date of issue of this report.

This annual compensation report was approved by the Board of Directors of the company in
its meeting on 31/03/2014.

Indicate whether any directors have voted against or abstained from the approval of this
report.

Yes No X



Endesa is an Enel Group Company


