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I. REGULATORY FRAMEWORK AND THE COMMITTEE'S DUTIES

The Audit and Compliance Committee was voluntarily established by the Board
of Directors in 1998.

Nevertheless, Law 44/2002, on reform measures to the financial system,
added the requirement to Law 24/1988, on the Securities Market, that all
companies issuing securities, whose shares or stocks have been admitted to
trade on official secondary securities markets, must have an Audit Committee.
The Audit and Compliance Committee is currently regulated by the Spanish
Capital Corporations Law (Ley de Sociedades de Capital - LSC), and in
accordance with said Law (Articles 529 terdecies and 529 quaterdecies), the
functioning and powers of this Committee have been regulated by the
Company in its Corporate Bylaws and Board Regulations.

It should be noted that, with a view to Law 22/2015, on account auditing,
which will enter into effect on June 17, 2016, amending Article 529
quaterdecies of the LSC, regulating the Audit Committee, the Company will
amend its Bylaws at the next Annual General Shareholders' Meeting.

The Audit and Compliance Committee is thus currently regulated by the
Spanish Capital Corporations Law, Article 52 of the Bylaws and Article 23 of the
Board of Directors Regulations.

It should be noted that it is the Company's intention to develop Regulations for
the Audit and Compliance Committee soon, which will provide greater detail on
the operation scheme and functioning thereof.

The Audit and Compliance Committee of the Board of Directors of Endesa has a
duty to analyze and make proposals and, as the case may be, decisions
regarding such matters as determined by the Board of Directors Regulations or
as otherwise entrusted thereto by the Board.

The primary duty of the Committee shall be to promote good corporate
governance and ensure the transparency of all of the Company's actions, in the
economic and financial areas, as well as of all external audits, compliance
actions and internal audits and, in any case, it shall be entrusted with the
following duties:

A) To notify the General Shareholders' Meeting about matters arising which fall
under the competency scope of the Committee.
B) To monitor the effectiveness of the Company's internal controls and risk
management systems, including as regards tax risks, as well as to discuss any
significant weaknesses in the internal control system detected during the audit
with external auditors.
C) To monitor the preparation and presentation of all required financial
information.
D) To monitor the internal auditing services.
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E) To make proposals to the Board for the selection, appointment,
reappointment and substitution of the external auditor, as well as regards the
conditions for contracting said auditor.
F) To regularly receive information from the external auditor regarding the
audit plan and the results of the execution thereof.
G) To ensure the independence of the external auditor and, for such purpose:

1. The Committee shall ensure that compensation of the external auditor
does not compromise quality or independence.
2. The Audit and Compliance Committee shall issue a report, on an
annual basis, expressing an opinion on the independence of the
statutory auditors or audit firms before the auditors' report is published.
3. The Audit and Compliance Committee shall ensure that:

i) The Company reports the change of external auditor as a
material fact to the Spanish Securities Market Commission
(CNMV), which shall be accompanied by a statement on any
potential disagreements with the outgoing auditor and, if any, the
content thereof.
ii) The Company and the external auditor respect rules in force on
the provision of non-auditing services, limits on the concentration
of the auditor’s business and, in general, any other rules
established in order to ensure the independence of the auditors.

4. If the external auditor resigns, the Audit and Compliance Committee
shall consider the circumstances that led to said resignation.

H) To encourage the group’s external auditor to accept responsibility for
auditing all companies within the group.
I) To remain apprised of any transactions proposed by the Company that
would implement structural and corporate changes in order to analyze such
transactions and report to the Board of Directors regarding the financial terms
and accounting effects thereof and, in particular, as the case may be,
regarding the proposed exchange ratio.
J) To communicate proposed amendments to the Company's Code of Ethics
and monitor compliance therewith.
K) To monitor the communications strategy and relationships with
shareholders and investors, including small and medium shareholders.
L) To monitor compliance with the Company's corporate governance rules and
regularly assess whether the corporate governance system is appropriate with
a view to ensuring that its objective of promoting corporate interests is met
and taking into account, as applicable, the legitimate interests of the remaining
interest groups.
M) To review the Company's corporate social responsibility policy, ensuring it is
aimed at creating value.
N) To monitor the corporate social responsibility strategy and practices and
assess compliance therewith.
O) To monitor and assess the engagement processes for different interest
groups.
P) To assess all aspects related to the Company's non-financial risks -including
operating, technological, legal, social, environmental, political and reputational
risks.
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Q) To coordinate the process for reporting non-financial and diversity
information in accordance with the applicable regulations and international
benchmarks.

These duties shall be deemed to be without limitation and notwithstanding
such other duties as may be entrusted to the Committee by the Board of
Directors.

The Audit and Compliance Committee may call a meeting with any employee
or executive of the Company, including to require that they appear without the
attendance of any other executives. This duty shall be exercised through the
Secretary of the Board of Directors.

The Audit and Compliance Committee shall notify the Board before it passes
any resolution on the following matters:

A) The financial information which, due to its status as a listed company,
the Company must make public periodically. The creation or acquisition
of stakes in special purpose vehicles or organizations registered in
countries or territories regarded as tax havens, as well as any other
transactions or operations of a similar nature that, due to their
complexity, may detract from the transparency of the group.
B) Related party transactions, in the terms regulated by the Board of
Directors.

II. FUNCTIONING

The Audit and Compliance Committee, in accordance with Article 23 of the
Board of Directors Regulations, shall meet as often as convened by the
Chairman, when so resolved by a majority of its members or at the request of
the Board of Directors.

Committee meetings shall take place at the Company's registered address or
at such other location as may be determined by the Chairman and stated in
the meeting notice. Committee meetings shall be validly assembled when the
majority of its members are in attendance, in person or by proxy.

The Audit and Compliance Committee met nine times during fiscal year 2015.
The average attendance at the meetings held was 90%.
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Resolutions shall be passed by a favorable vote of a majority of the directors
attending the meeting. In the event of a tie, the Chairman or Acting Chairman
shall have the casting vote.

The Secretary of the Committee shall draft minutes for all resolutions passed,
of which the Board shall be notified. The minutes shall be made available to all
members of the Board of Directors.

III. COMPOSITION

In accordance with applicable regulations, the Audit and Compliance
Committee is comprised of six members from the Board of Directors,
unanimously appointed by the Board, at the proposal of the Appointments and
Compensation Committee. None of its members are executive directors; in
particular, there are five Independent Directors and one Shareholder-
Appointed Director. The latter was appointed in view of the Company's capital
structure, 70.10% of which belongs to the controlling shareholder - Enel.

The Chairman of the Audit and Compliance Committee was, at the proposal of
thereof, unanimously appointed by the Board of Directors in September 2012
from among the independent directors on the Committee.

The current composition of the Audit and Compliance Committee is:

Position Members Appointment Date Nature

Chairman Miquel Roca Junyent 30/06/2009- *24/09/2012 External/Independent

Member Alejandro Echevarría Busquet 20/07/2009 External/Independent

Member Alberto de Paoli 04/11/2014 External/Shareholder-Appointed

Member Helena Revoredo Delvecchio 04/11/2014 External/Independent

Member Francisco de Lacerda 07/05/2015 External/Independent

Member Ignacio Garralda Ruíz de Velasco 07/05/2015 External/Independent

Secretary Borja Acha Besga 01/08/2015

*Date of appointment as Chairman of the Audit and Compliance Committee.

100% 100% 100% 100%

67%
78%

D. Miquel
Roca

D. Alejandro
Echevarría

D. Ignacio
Garralda

D. Francisco
de Lacerda

D. Alberto de
Paoli

Dña. Helena
Revoredo

ATTENDANCE

PORCENTAJE ASISTENCIAPERCENTAGE OF ATTENDANCE
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The profile of the members of the Audit and Compliance Committee is included in
Annex I.

IV. RESOURCES AND COMMITTEE ASSESSMENT

The Committee may obtain external advising when deemed necessary for the
performance of its duties, in accordance with Article 23 of the Board of
Directors Regulations. The Audit and Compliance Committee may also call a
meeting with any employee or executive of the Company, including to require
that they appear without the attendance of any other executives. This duty
shall be exercised through the Secretary of the Board of Directors.

During fiscal year 2015, as a general practice, the Committee requested legal
and economic reports from external consultants (PWC and Garrigues) for the
purposes of reporting to the Board on transactions between Endesa or any of
its group companies and Endesa's directors or significant shareholders, or
persons related thereto. The external reports requested for such purpose
assess whether the transaction is in line with corporate interests and verify
that prices and conditions are at arm's length.

Furthermore, the Committee was evaluated, with the external advising of
KPMG, in compliance with Article 529 nonies of the LSC and Recommendation
36 of the Corporate Governance Code for listed companies of the Spanish
Securities Market Commission (Comisión Nacional del Mercado de Valores -
CNMV).

Based on the results of this assessment, the Audit and Compliance Committee
concluded that, in general, the functioning of said Committee is satisfactory
and that said Committee is properly carrying out the duties entrusted thereto;
however, an improvement plan involving development of Regulations specific
to the Committee was nonetheless established.
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V. WORK UNDERTAKEN DURING 2015

The Audit and Compliance Committee, through its Chairman, has reported to
the Board of Directors on the development of each and every one of the
meetings held. The key issues analyzed by the Committee in 2015 are as
follows:

a) Individual and Consolidated Annual Financial Statements and
Management Report for the fiscal year ending December 31, 2014

The Audit and Compliance Committee, at its meeting on February 23, 2015,
analyzed, with the participation of the Economic Deputy Director General, the
Individual and Consolidated Annual Financial Statements and Management
Report referring to the fiscal year ending December 31, 2014, prior to the
drawing up thereof by the Board of Directors.

Furthermore, the representatives of the external auditor, Ernst & Young, S.L.,
presented the audit work completed and confirmed that once the accounts had
been drafted they would issue a favorable report.

Finally, the Annual General Shareholders' Meeting of Endesa, S.A., held on
April 27, 2015, approved the Consolidated Annual Financial Statements and
Consolidated Management Report of Endesa, S.A. and Subsidiaries referring to
the fiscal year ending December 31, 2014, as well as the Annual Financial
Statements and Management Report of Endesa, S.A. referring to the fiscal year
ending on December 31, 2014.

Furthermore, at its meeting on December 21, 2015, the Committee favorably
reported, by unanimous vote, the distribution of dividends charged to fiscal
year 2015 profit, for a gross amount of 0.40 euros per share, payable as from
January 4, 2016.

b) Interim Semi-Annual Summary Consolidated Financial Statements
and Quarterly Consolidated Financial Information

During the period covered by this report, the Committee analyzed, prior to its
presentation to the Board, and with the support of the Director of
Administration, Finance and Control, the interim statements from the first and
third quarter of 2015 and the semi-annual financial report for the first half of
2015.

The Audit and Compliance Committee favorably reported on the Consolidated
Financial Statements for the aforesaid interim statements and semi-annual
report.



9

At a meeting on June 24, 2015, the representatives of the external auditor,
Ernst & Young, S.L., reported to the Audit and Committee as regards the work
completed in relation to the semi-annual profit.

c) Internal Audit Work

Monitoring internal audit services is included as one of the Audit and
Compliance Committee's duties. In this regard, the Director General of
Auditing regularly reported to the Committee on the activities performed
during the period covered by this report:

- Annual report on the results of the 2014 Audit Plan and the functioning
of the Ethics Channel during said fiscal year.

- Audit Plan report and budget for 2015.
- Assessment of the monitoring of audit recommendations and activities.
- Plan of activities related to the Criminal Risk Prevention Model for fiscal

year 2015.

Furthermore, at a meeting on January 25, 2016, the Director General of
Auditing presented the Audit Plan for 2016 and its related budget and the
Criminal Risk Prevention Model for approval by the Committee and, for review
thereby, presented the results of the monitoring of the Criminal Risk
Prevention Model for fiscal year 2015.

d) External Audit

At a meeting on February 23, 2015, the representatives of the external
auditor, Ernst & Young, S.L., issued a favorable report on the Individual and
Consolidated Annual Financial Statements and Management Reports for fiscal
year ending on December 31, 2014.

For the purpose of ensuring the external auditor’s independence, the Audit and
Compliance Committee approved and reported to the Board of Directors, the
provision of additional services by the auditing firms, together with their
respective budgets, at its meetings of February 23, 2015, May 07, 2015, June
15, 2015, July 24, 2015, September 18, 2015, October 19, 2015 and
November 10, 2015.

ENDESA requires from the external auditor a certificate of independence for
each one of the additional services to be rendered, prior to the approval
thereof by the Audit and Compliance Committee, in which the auditor confirms
that, to the best of its knowledge, the services comply with the relevant rules
of independence. In addition, the Committee shall ensure that their
independence is not compromised.

In this regard, at a meeting on February 23, 2015, the Audit and Compliance
Committee approved, prior to the issuance of the auditors' report, and in
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accordance with Article 529 quaterdecies of the Spanish Capital Corporations
Law, a report expressing the opinion on the independence of the auditor. Said
report concludes that the additional services rendered by Ernst & Young, S.L.
to Endesa, S.A. do not compromise, to the best of its knowledge, the
independence of said auditing company. Furthermore, the external auditor
presented a letter expressing its independent status.

e) System of Internal Control Over Financial Reporting

Another duty of the Audit and Compliance Committee is to monitor the
effectiveness of the Company's internal controls and risk management
systems, including as regards tax risks, as well as to discuss with external
auditors any significant weaknesses in the internal control system detected
during the audit.

At a meeting on February 23, 2015, the report on internal control and risk
management systems was presented in relation to the process for issuing
financial information for fiscal year 2014.

At a meeting on July 24, 2015, the Economic-Financial Deputy Director General
presented the assessment completed on the internal control system for
financial reporting of Endesa, relating to the first half of 2015, to the
Committee.

f) Corporate Governance

The Committee, at a meeting on February 23, 2015, reported favorably on the
Annual Corporate Governance Report for 2014 and the Annual Directors'
Compensation Report for 2014, and approved the Audit and Compliance
Committee Report for fiscal year 2014.

On the other hand, as regards taxes, in implementing the "Code of Good Tax
Practices" promoted by the Ministry of Economy and Finance, approved on July
20, 2010, a report on the tax policies followed by the company during fiscal
year 2014 was also presented at a meeting on February 23, 2015.

At a meeting on May 7, 2015, the Tax Advising Director reported on new
additions to the draft of the new Corporate Income Tax Regulations.

At a meeting on June 15, 2015, the Committee reported favorably on the tax
policy of Endesa, S.A. and its group companies prior to approval thereof by the
Board of Directors.

Furthermore, during that same meeting on June 15, the Committee favorably
reported on the Company's risk policy, prior to approval by the Board of
Directors. In this regard, at a meeting on September 18, 2015, the Director
General of Administration, Finance and Control explained the control
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procedures used and the results obtained as regards risk management and
control for Endesa.

At a meeting in October 2015, the Audit and Compliance Committee monitored
Endesa's Sustainability Plan for 2015-2019.

The Committee, at a meeting on November 10, 2015, reported favorably on
the Corporate Governance Policy of Endesa, S.A. and its group companies and
the policy on communication and contacts with shareholders, institutional
investors and proxy advisors of Endesa, prior to approval by the Board of
Directors.

On the other hand, the Committee proposed to the Board the delegation of
responsibility for updating and coordinating the content on Endesa's website
(endesa.com) to the General and Board Secretary.

Finally, in a meeting on November 10, 2015, the Committee, prior to approval
by the Board of Directors, reported favorably on Endesa's Related-Party
Transaction Regulations and on February 22, 2016, the Committee similarly
reported on the potential addition to said Regulations of the possibility of
establishing standardized approval requests for ordinary or recurring
transactions with related-parties that are carried out in the ordinary course of
the company's business.

At a meeting on December 21, 2015, the Secretary of the Committee and the
Director of Administration, Finance and Control presented a report on the
response to the two requirements of the Spanish Securities Market
Commission (CNMV) in relation to additional information on the annual
financial statements for fiscal year 2014 and in relation to compliance with the
Spanish Capital Corporations Law.

At said meeting on December 21, the Secretary reported to the Committee on
the status of the monitoring of the recommendations included in the Corporate
Governance Code for listed companies.

Furthermore, the Director of Administration, Finance and Control presented a
report on changes in the shareholdings and the opinions of investors and rating
agencies on the Company and its group for subsequent presentation to the
Board of Directors, in accordance with Recommendation 32 of the Corporate
Governance Code for listed companies.

Lastly, at said meeting, the Audit and Compliance Committee reported
favorably to the Board of Directors, for approval, of Endesa's Sustainability
Policy.
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ENDESA, S.A. AUDIT AND COMPLIANCE COMMITTEE REPORT ON THE
INDEPENDENCE OF THE STATUTORY AUDITORS OR AUDIT FIRMS.

In accordance with Article 529 quaterdecies of the Spanish Capital Corporations
Law (Ley de Sociedades de Capital), the Audit and Compliance Committee of
Endesa hereby issues this annual report expressing an opinion on the independence
of the statutory auditors prior to publication of the auditors' report.

This report includes, in any case, a valuation of all additional services of any kind,
other than statutory audit services, provided to Endesa, S.A. or its group
companies.

I. Relations with External Auditor

The Endesa Audit and Compliance Committee has developed the relevant
relationships with the external auditor in order to receive information on all matters
which may place their independence at risk, to be examined by the Committee, as
well as on any other matters related to the auditing of the accounts, including all
reporting information as provided for by accounting and auditing legislation and
regulations.

In this regard, the Partner in charge from Ernst & Young S.L. confirmed to the Audit
and Compliance Committee that Endesa's employees have collaborated with and
provided the external auditors with all information required to perform their duties.

Furthermore, and in accordance with Article 33 of the Board of Directors
Regulations, the Audit and Compliance Committee maintains an objective,
professional and ongoing relationship with the Company's external auditor; it
respects its independence and instructs that said auditor is provided with all
required information, as indicated in the preceding paragraph.

Lastly, it should be noted that the Board of Directors held a meeting with the
external auditor during fiscal year 2015 so that the auditor could report on the
work carried out and the performance of the accounting and risk position of Endesa
and its Group companies.

The Audit and Compliance Committee, before this report was issued, received
written notice from the external auditors stating that they had complied with all
applicable independence requirements, thus confirming their independence before
Endesa and its directly or indirectly related companies.

Furthermore, said notice listed the fees charged to the Company and its directly
and indirectly related companies for different items during the period covered by
the annual financial statements for the audit and other non-auditing services
provided by Ernst & Young, S.L. and other firms within its network, all as regards
fiscal year 2015.
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Finally, it should be noted that Endesa has a procedure established for hiring
employees from audit firms. This procedure requires an independence assessment
as well as confirmation from the audit firm that all independence requirements have
been fully complied with.

II. External Auditor Services and Fees

The Audit and Compliance Committee approved the additional services provided by
the audit firms in fiscal year 2015, together with the budgets for such services, and
reported to the Board of Directors at its meetings held on February 23, 2015; May
07, 2015; June 15, 2015; July 24, 2015; September 18, 2015; October 19, 2015;
and November 10, 2015.

Endesa requires from the external auditor a certificate of independence for each
one of the additional services to be rendered, prior to the approval thereof by the
Audit and Compliance Committee, in which the external auditor confirms that, to
the best of its knowledge, the services comply with the relevant independence
requirements.

The lead auditor, Ernst & Young, S.L., provided the following services to Endesa
S.A. and its Group companies in fiscal year 2015:

 Audit of the financial statements by Ernst & Young, S.L.: 1,262,566.32 euros

 Other audits in addition to the audit of financial statements and other services
related to the audits completed by Ernst & Young, S.L.: 2,508,185.25 euros

 Other non-auditing services provided by Ernst & Young, S.L.: €0

For purposes of the provisions of Article 13.h) of the Spanish Statutory Auditing
Law, as amended and restated, the provision of services by the statutory auditor or
audit firm shall not give rise to any (real or apparent) financial dependency
relationship with the audited company.

In this regard, a significant percentage of the total annual income of the statutory
auditor or audit firm shall be deemed to exist when fees received from the audited
company, taking the average over the last three years, accounts for more than
15% of total annual income of the audit firm.

In this regard, it should be noted that services provided by Ernst & Young, S.L. to
Endesa and its Group companies in fiscal year 2015 constituted less than 15% of
the net business turnover reported on the financial statements of Ernst & Young
S.L. for the fiscal year ended June 30, 2015.
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III. Independence of the Signatory Partner of the External Auditor

As regards rotation of the statutory auditor signing this audit report, the regulations
in force on independence establish that, seven years after execution of the initial
agreement, the signatory partner must be replaced and, in any case, a period of
two years must elapse before said partner is allowed to audit the relevant company
again. This fiscal year 2015 marks the second year that the Partner in charge from
Ernst & Young, S.L. has acted as the signatory partner.

IV. Conclusions

Based on all of the above, the Audit and Compliance Committee of Endesa, S.A.
declares that the additional services provided to Endesa, S.A. and its Group
companies by Ernst & Young, S.L. have not compromised, to the best of its
knowledge and belief, the independence of the audit firm.
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In accordance with Recommendation 6 of the Corporate Governance Code for listed
companies, Endesa's Audit and Compliance Committee has voluntarily drafted this Report on
related-party transactions for fiscal year 2015 to be published on the Company's website for
the purposes of the Annual General Shareholders' Meeting.

I. Background:

The Endesa Group falls under the Enel Group as regards, inter alia, generating synergies,
coordinating best practices and applying economies of scale, which primarily affect:

 the purchase of goods and services;

 corporate services;

 Information Systems and Telecommunications technologies; and

 electricity generation, distribution and marketing activities,

primarily: research, development, engineering, execution, implementation and
operation and maintenance of facilities and acquisition and sale of raw materials in
global markets.

For the purposes of the information contained herein, all ENEL Group companies not included
in ENDESA's Consolidated Financial Statements were treated as significant shareholders of the
Company.

ENDESA's most relevant transactions with the Company's significant shareholder essentially
included:

a) transactions related to the ENDESA's Group's business: asset procurement (raw materials,
energy and meters) and hedging;
b) transactions related to business support services: provision of various intra-group services;
and
c) intra-group financing transactions.

II. Regulatory Framework

Spanish Capital Corporations Law

Articles 228 and 229 of the Spanish Capital Corporations Law (Ley de Sociedades de Capital -
LSC) govern conflicts of interest of Directors, requiring that affected Directors refrain from
participating in and voting on those resolutions or decisions in relation to which the Director or
a related person has a direct or indirect conflict of interest. Those resolutions or decisions that
affect the Directors in their condition as officers, including as regards appointment to or
removal from positions on the governing body or other analogous decisions, shall not be
covered by the aforesaid requirement to refrain. Furthermore, Directors shall adopt necessary
measures to prevent their interests, whether for themselves or on behalf of third parties, from
coming into conflict with corporate interests and their duties to the company.

In particular, the duty to avoid conflicts of interest referred to in the preceding paragraph shall
require that officers refrain from carrying out transactions with the company, except as related
to ordinary transactions made under standard conditions for all clients and considered to be
immaterial, which shall be understood as those transactions for which information is not
required to express a true and fair view of the company's equity, financial position and profits.



4

In particular, Article 529 ter of the LSC states that the Board of Directors of a listed company
shall approve, following a report from the audit committee, those transactions carried out by
the company or its group companies with directors or shareholders that hold, individually or
jointly with other shareholders, a significant interest, including shareholders represented on
the board of directors of the company or of any other companies forming part of the same
group, or with persons related thereto. The affected directors, or directors representing or who
are related to affected shareholders, shall refrain from participating in and voting on the
resolution in question. Only those transactions that simultaneously meet the following three
requirements shall be exempted from this provision:

1. the transaction is being carried out by virtue of an agreement whose terms and conditions
are standardized and apply generally to a large number of clients,
2. the transaction is carried out at prices or rates established generally by the party acting as
the supplier of the relevant goods or services, and
3. the amount of the transaction is no greater than one percent of the company's annual
income.

Endesa's Related-Party Transaction Regulations

The purpose of the Related-Party Transaction Regulations is to govern the procedures for
approval by the Board of Directors of those transactions that Endesa or any Endesa Group
company performs with Endesa's Directors or significant shareholders, or with any persons
related thereto.

The transactions covered by these Regulations shall include any transaction involving the
transfer of resources, services or obligations and that is carried out by Endesa's Directors or
significant shareholders, or third parties related thereto, with Endesa or any other Endesa
Group companies, regardless of whether compensation was provided.

Applicable Procedure for Related-Party Transactions with Directors:

 Prior Request for Transaction Authorization: Endesa Directors shall submit all
transactions that they or their related persons intend to carry out with Endesa or any
Endesa Group company to the Board of Directors for approval, through the Board and
Company Secretary, prior to the execution thereof.

 Board of Directors Transaction Authorization: The Audit and Compliance Committee
shall analyze and issue a report on the transaction and may, for such purpose, request
additional information, as deemed appropriate, through the Board and Company
Secretary. In accordance with the provisions of the Board of Directors Regulations, the
Audit and Compliance Committee may, as it deems necessary, seek external advising in
order to prepare said report.

The Audit and Compliance Committee's report shall be sent to the Board of Directors,
who shall resolve upon all applicable matters in relation to the authorization of the
transaction.

 Duty to Refrain from Participating in Decision Making: Any Directors, or related persons
thereto, carrying out related-party transactions or who, for any other reason, have a
conflict of interest, shall refrain from deliberating and voting on the resolution in
question in order to ensure the independence of the Directors approving the related-
party transaction in relation to the Directors affected thereby.
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Applicable Procedure for Related-Party Transactions with Significant Shareholders:

 Prior Request for Transaction Authorization: Senior Executives of the Endesa Group
shall submit all transactions that Endesa or any Endesa Group company intends to carry
out with significant shareholders or related parties thereto to the Board of Directors,
through the Board and Company Secretary, for approval. Furthermore, Senior
Executives shall notify the Director General of Administration, Finance and Control of
Endesa of the aforementioned request for approval.

 Board of Directors Transaction Authorization: The Audit and Compliance Committee
shall analyze and issue a report on the transaction and may, for such purpose, request
additional information, as deemed appropriate, through the Board and Company
Secretary. In accordance with the provisions of the Board of Directors Regulations, the
Audit and Compliance Committee may, as it deems necessary, seek external advising in
order to prepare said report.

The Audit and Compliance Committee's report shall be sent to the Board of Directors,
who shall resolve upon all applicable matters in relation to the authorization of the
transaction.

 Duty to Refrain from Participating in Decision Making: Directors that are also significant
shareholders affected by the transaction, or a related person thereto, as well as all
Directors designated by the aforementioned significant shareholder or that, for any
other reason, have a conflict of interest, shall refrain from participating in and voting on
the relevant resolution.

The Spanish Capital Corporations Law and Endesa's Related-Party Transaction Regulations,
both of which are considered substantive regulations as regards the procedure for approving
related-party transactions and the issuance of this Report, shall be complied with
notwithstanding the transparency and disclosure obligations established in accounting
regulations and the Ministry of Economy and Taxation Order EHA/3050/2004, of September
15, on the reporting of related-party transactions by companies issuing securities admitted to
trade on official secondary markets, as well as in regulations governing the Annual Corporate
Governance Report.

III. Information on related-party transactions carried out with Directors during

fiscal year 2015

Ms. Helena Revoredo Delvecchio is the Chairman of Prosegur and has served as an
Independent Director of Endesa since November 4, 2014. In this regard, it must be noted that
ENDESA renewed its agreement with Prosegur for the provision of security (personal
protection) services in fiscal year 2015, with a more limited scope than that initially agreed to
in 2012.

Taking into account the ordinary nature of the services and the fact that they are being carried
out at arm's length, ENDESA, S.A.'s Board of Directors is of the opinion that Ms. Helena
Revoredo is carrying out her duties as an Independent Director of ENDESA, S.A. without
prejudice to the business relations between Prosegur and ENDESA or any of its investee
companies.

Finally, it is worth noting that the renewed agreement with Prosegur, approved by the Board of
Directors at its meeting held on June 15, 2015, was made for a period of three years totaling
3.6 million euros and, as such, said transaction is considered immaterial.
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IV. Information on related-party transactions carried out with Significant

Shareholders during fiscal year 2015

The main material transactions carried out during fiscal year 2015 by the ENDESA Group with
ENEL Group companies not included in ENDESA's Consolidated Financial Statements are
detailed below.

Transactions carried out between Endesa Group companies and ENEL Group companies not
included in ENDESA's Consolidated Financial Statements are considered related-party
transactions, as Enel indirectly holds 70.144% of the share capital of Endesa and, thus, is
considered a significant shareholder.

These are transactions between the Company and its primary shareholder for which a specific legal
regime and approval requirement has been established, requiring a decision on the legality of this
type of transaction, provided they are, in addition to following the general clause on corporate
interests, approved in accordance with the legally established procedure.

Transactions related to the Endesa Group's business:

Supply of teleprocessing equipment and systems

In fiscal year 2015, the Board of Directors approved a contract renewing the agreement
between Endesa Distribución Eléctrica S.A. and Enel Distribuzione SpA (company held by the
controlling shareholder, Enel) for the supply of teleprocessing equipment and systems,
enabling the completion of implementation of a teleprocessing system for all clients up to 15
kW. This contract was made for an estimated total overall amount of €229.7 M to be paid out
over the next 3 years.

The prior report of the Audit and Compliance Committee concluded that acquisition of the
indicated components was not only convenient but necessary to pursue Endesa's corporate
interests and comply with the relevant legal provisions. The Committee requested an
independent third party report providing an exhaustive analysis of cost efficiency, taking into
account the data provided by other distributors and manufacturers. The report was
substantially based on the National Markets and Competition Commission Report dated
January 14, 2014 on the renting price for electronic meters with time differentiation and
supporting remote management (type 5). This is the only official report in Spain covering this
issue. The report concluded that the contract price was fully in line with market price.

Global Trading

ENDESA provides integrated management of the marketing and generation businesses,
covering long and short positions in electricity and commodity sales required by the Energy
Management Department meeting the dual objective of maximizing margins and managing
risks through suitable hedges.

In carrying out the first, ENDESA participates in physical and financial wholesale markets to
ensure competitive fuel and CO2 costs for operating generation plants in wholesale markets.

As regards the second, ENDESA contracts brokerage transactions and hedging instruments
with a view to reducing risk arising from price changes of certain critical products for the
company's business, including electricity, gas, coal, brent and carbon dioxide emission
allowances.
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Endesa's Energy Management Department manages a portfolio of 170 framework agreements
with different counterparties in order to execute commodity supply agreements and financial
hedging agreements for the price thereof. Some of those transactions are carried out through
Enel Trade (a company held by the controlling shareholder, Enel). The use of Enel Trade as its
sole counterparty for operations in international markets simplifies operations and reduces the
amount of guarantees required, thus contributing to decreased operating and credit risk, as
well as reduced management costs.

This type of transaction is homogeneous and responds to a single form of operating, where
Endesa, instead of contracting multiple counterparties in the market, contracts only one (Enel
Trade), which provides significant cost savings and a decreased need for guarantees.

In addition, these transactions are inherently carried out at arms' length, as Endesa verifies, at
the time it is carried out, that transaction value reflects standard value on a liquid index.

The nominal value of transactions approved between Enel Trade and Endesa in fiscal year 2015
totaled 3,540.78 million euros, of which 182.89 million related to services to be provided by
Endesa Group companies to Enel Group companies.

The transfer pricing consultant (PWC) has verified that the agreed prices and terms and
conditions for all Global Trading transactions approved in fiscal year 2015 were made at arm's
length. This conclusion was reached using the comparable uncontrolled price method,
comparing non-related party offers in the same type of transactions.

The Audit and Compliance Committee unanimously reported favorably on these transactions,
being satisfied that the practices followed were fair in light of the reports and information
provided, which clearly show that using one single counterparty has significant advantages
including lower needs of guarantees and back office for Endesa.

Transactions related to business support services: provision of various intra-group
services

Corporate Services

ENEL provides corporate support and management services to ENDESA and its various
subsidiaries operating in the electricity business. Through the provision of these services, the
Group seeks to optimize resources by centralizing functions and policies, thus attaining a more
functional and efficient cost structure.

Corporate services include all activities providing centralized support for the management of
the different business units and entities of the ENDESA Group, of which the following stand
out:

- Administration, Finance and Control: assistance and support in relation to optimizing
cost control systems, cash flows and investment efficiency analyses, as well as to
internal control models and assistance in the efficient management of finances.

- Insurance: Advising on defining criteria, methodologies and assessment of insurable
risk.

- Legal and Tax Advising: assistance and advising in tax planning and all issues related
to national, European and international regulations.

- Information and Communications Technology: assistance optimizing the ENDESA
Group's communication systems.

- Purchases: assistance and support in executing agreements with suppliers and other
related transactions in order to save on costs associated with these transactions.
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- Human Resources: assistance with human resource processes to reorganize structures,
as well as to access Enel's international training programs.

- Risk Control: assistance and support with methodologies, models and risk evaluation
systems.

- Distribution: Support EDE in guideline definition, performance analyses, studies,
criteria, standards and business KPIs, in full compliance with regulations on separation
of activities.

- Generation: Assess performance/efficiency of assets, identifying potential areas for
improvement through internal/external benchmarking; identify best practices within
the group; identify the most efficient solutions within the Group as regards
maintenance with a view to maximizing margins and optimizing expenditures.

In this regard, the Board of Directors has approved, following a report from the Audit and
Compliance Committee, the hiring by Endesa and its most significant subsidiaries in Spain and
Portugal of certain management support services by Enel, SpA for an estimated price of 46.04
million euros for fiscal year 2015.

In addition, the Board of Directors has approved, following a report from the Audit and
Compliance Committee, the provision of services totaling 18.81 million euros by ENDESA
Group companies to ENEL Group companies not included in ENDESA's Consolidated Financial
Statements.

The Audit and Compliance Committee has reported favorably on the provision of these
services, taking into account, inter alia, opinions included in Legal and Tax Reports issued by
independent experts (Garrigues).

ICT Services

In fiscal year 2015, the transaction related to the E4E Project between Enel Italy and Endesa
SA and its subsidiaries was approved for a total estimated value of 9.2 million euros, with the
involvement of Endesa's corporate counterparts, including Endesa Distribución, Endesa
Generación, Endesa Energía, Unelco Generación and Gesa Generación.
This program will entail the overall transformation of the processes within the Business and the
optimization of the applications map, which would simplify ICT management, introducing
improved technological innovation.

The ICT service agreements between Enel Iberoamérica and Endesa SA and its subsidiaries
were also renewed in fiscal year 2015 for an estimated value of 265.30 million euros, the
primary purpose of which is providing Systems and Telecommunications Services to Endesa SA
and its subsidiaries.

In both cases, the transfer pricing consultant (PWC) verified that the price was set following
the cost plus pricing method in accordance with the provisions of the Corporate Income Tax
Act for the purposes of ensuring that prices were established at arm's length. The costs
considered are reasonable and the margin applied is within market ranges. Similarly, the
consultant has also verified that the agreements include arm's length terms and conditions.

Intra-group financing transactions

All activities aimed at financing and making liquidity available to the different business units
and entities of the ENDESA Group are considered intra-group financial transactions and
services.



9

Financial transactions completed in fiscal year 2015 between Endesa and Enel Group
companies not included in Endesa's Consolidated Financial Statements are as follows:

On June 30, 2015, a long-term loan for 4.5 billion euros between ENDESA, S.A. and Enel
Finance International N.V. was partially repaid in the amount of 1.5 billion euros. The balance
as of December 31 is 3 billion euros.

On June 30, 2015, a long-term credit facility between ENDESA, S.A. and Enel Finance
International N.V. was modified, increasing the limit from 1 billion to 2 billion euros, revising
the financial conditions and extending the maturity date to 2018. On December 29, 2015, the
limit was decreased from 2 billion to 1 billion euros. On December 31, 2015, no amounts had
been drawn down.

On December 23, 2015, an uncommitted credit facility with a maturity date on December 31,
2016 was signed between ENDESA, S.A. and Enel Finance International N.V. for 1.5 billion
euros. The balance as of December 31 was 200 million euros.

The transfer pricing consultant (PWC) has verified that compensation for the transactions
analyzed is consistent with the arm's length principle as established in the Corporate Income
Tax Act and can thus be defended with solid technical arguments from the Spanish perspective
of transfer pricing.

Other Transactions

During fiscal year 2015, the provision of contractor quality control and monitoring services by
Enel Ingegneria e Ricerca to Endesa Generación was approved for 4.97 million euros.

In addition, ENDESA Group companies have provided other services to Enel Group companies
that are not included in Endesa's Consolidated Financial Statements, amounting to 6.18 million
euros.

In all cases, the transfer pricing consultant (PWC) verified that the price was set in accordance
with the provisions of the Corporate Income Tax Act for the purposes of ensuring that prices
were established at arm's length. The costs considered are reasonable and the margin applied
is within market ranges. Similarly, the consultant has also verified that the agreements include
arm's length terms and conditions.
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V. Conclusions:

All transactions referred to in this Report have been approved by the Company's Board of
Directors following a report from the Audit and Compliance Committee.

Those directors of Endesa that have a conflict of interest or are appointed at the request of
Enel, or otherwise related thereto, did not participate in or vote on any of the resolutions in
question. Likewise, the Shareholder-Appointed Representative of Enel, a member of Endesa's
Audit and Compliance Committee, did not participate in discussions related to the prior report
for each reported transaction with Enel Group companies not included in Endesa's Consolidated
Financial Statements.

The Directors of Endesa considered their compatibility with corporate interests in relation to
every transaction, both as regards its convenience and its terms and conditions, without
prejudice to taking into account the particularities arising from Endesa's inclusion in the Enel
Group, giving rise, as recorded in Endesa's registration document in force, to benefits
resulting from synergies, coordination of best practices and economies of scale in certain
areas.

Almost all of the proposals for related-party transactions were accompanied by, at least, an
independent third-party report addressing whether the transaction prices were established at
arm's length.
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I. REGULATORY FRAMEWORK AND THE COMMITTEE'S DUTIES

The Appointments and Compensation Committee was voluntarily established by the
Board of Directors in 1998.

The Law dated December 31, 2014, amending the Spanish Capital Corporations Law
(Ley de Sociedades de Capital - LSC) for the improvement of corporate governance,
introduces a mandatory requirement, for the first time, that either one or two
committees be established on appointments and compensation.

The Appointments and Compensation Committee is thus currently regulated by the
Spanish Capital Corporations Law, and in accordance with said Law (Articles 529
terdecies and 529 quindecies), the functioning and powers of this Committee have
been regulated by the Company in its Corporate Bylaws (Article 53) and Board
Regulations (Article 24).

The Appointments and Compensation Committee shall therefore have the following
duties:

A) To assess the skills, knowledge and experience needed on the Board of
Directors. For such purpose, the Committee shall define the duties and skills
that the candidates must have in order to cover each vacancy and shall
consider the time and dedication required in order to properly perform their
mandate, ensuring that, in particular, non-executive directors have enough
time to properly perform their duties.

B) To establish a representation goal for the least-represented gender on the
Board of Directors and develop guidelines on how to reach such objectives.

C) To raise all proposals for appointment of Independent Directors to the Board of
Directors for their appointment by co-optation or by submission to decision of
the General Shareholders' Meeting, as well as all proposals for the
reappointment or removal of said Directors by the General Shareholders'
Meeting.

D) To provide notification of all appointment proposals for remaining Directors for
their appointment by co-optation or by submission to decision of the General
Shareholders' Meeting, as well as all proposals for their reappointment or
removal by the General Shareholders' Meeting.

E) To make membership proposals to the Board of Directors for each of the
Committees including, if any, the Executive Committee.

F) To report on proposals for the appointment or removal of Endesa's Senior
Executives together with the key terms of their contracts, including
compensation.

G) To propose the adoption of compensation schemes for Senior Management that
take into account the profits of the companies. Likewise, it shall apprise itself of
and assess the Company's policy on executive positions, particularly in the
areas of training, promotion and selection.

H) To ensure that any potential conflicts of interest do not threaten the
independence of any external advising provided to the Appointments and
Compensation Committee.

I) To assess and organize the succession of the Chairman of the Board of
Directors and of the Company's Chief Executive Officer and, as the case may
be, make proposals to the Board of Directors for such succession to occur in a
seamless and orderly fashion.
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J) To propose the Directors' Compensation Policy to the Board of Directors, as well
as individual compensation and other contract terms for Executive Directors,
ensuring compliance therewith.

K) To verify information regarding compensation of Directors and Senior
Executives

L) as provided in various corporate documents, including the annual report on
Directors' compensation.

All of these duties shall be deemed to be without limitation and notwithstanding such
other duties as may be entrusted to the Committee by the Board of Directors. The
Board may require the Committee to prepare reports on matters for which it is
specifically responsible.

Finally, it is established that the Appointments and Compensation Committee shall
consult with the Company's Chairman and Chief Executive Officer, especially on
matters regarding Executive Directors and Senior Executives. Any Director may
request that the Appointments and Compensation Committee take into consideration,
if deemed suitable, potential candidates to fill vacancies in the position of Director.

II. Functioning

The functioning of the Appointments and Compensation Committee is defined in Article
24 of the Board of Directors Regulations, which provides that the Committee shall
meet as often as convened by the Chairman, when so resolved by a majority of its
members or at the request of the Board of Directors.

Committee meetings shall take place at the Company's registered address or at such
other location as may be determined by the Chairman and stated in the meeting
notice. Committee meetings shall be validly assembled when the majority of its
members are in attendance, in person or by proxy.

The Appointments and Compensation Committee met seven times during fiscal year
2015. The average attendance at the meetings held was 88%.

Personalized attendance percentage per Director in 2015 were as follows:

Resolutions shall be passed by the favorable vote of a majority of the directors
attending the meeting. In the event of a tie, the Chairman or Acting Chairman shall
have the casting vote.

100% 100% 100% 100%
71% 71%

D. Miquel
Roca

D. Alejandro
Echevarría

D. Ignacio
Garralda

D. Francisco
de Lacerda

D. Alberto
de Paoli

Dña. Helena
Revoredo

ATTENDANCE
PORCENTAJE DE ASISTENCIAPERCENTAGE OF ATTENDANCE



5

The Appointments and Compensation Committee may seek external advice, when it
deems necessary for the performance of its duties, and shall have the power to
summon any employee or officer of the company.

Finally, the Secretary of the Committee shall draft minutes for all resolutions passed,
of which the Board shall be notified. The minutes shall be made available to all
members of the Board of Directors.

III. COMPOSITION

In accordance with applicable regulations, the Appointments and Compensation
Committee is comprised of six members from the Board of Directors, unanimously
appointed by the Board. None of its members are executive directors; in particular,
there are five Independent Directors and one Shareholder-Appointed Director. The
latter was appointed in view of the Company's capital structure, 70.10% of which
belongs to the controlling shareholder - Enel.

The Chairman of the Appointments and Compensation Committee was, at the proposal
of thereof, unanimously appointed by the Board of Directors in September 2012 from
among the independent directors on the Committee.

The current composition of the Appointments and Compensation Committee is:

*Date of appointment as Chairman of the Appointments and Compensation Committee

The profile of the members of the Appointments and Compensation Committee is
included in Annex I.

In fiscal year 2015, the Bylaws and Board of Directors Regulations were amended such
that the maximum number of non-executive directors on the Appointments and
Compensation Committee was increased from 5 to 6 so that all independent members
of the Board of Directors would be included in the Committee, thus increasing the
percentage of independent directors on the Committee. The current proportion of
independent members on the Committee is as follows:

Directors Number Percentage

Shareholder-Appointed 1 17%

External/Independent 5 83%

Position Members Appointment Date Nature

Chairman Alejandro Echevarría Busquet 24/07/2012*24/09/2012 External/Independent

Member Alberto de Paoli 04/11/2014 External/Shareholder-Apptd.

Member Miquel Roca Junyent 30/06/2009 External/Independent

Member Helena Revoredo Delvecchio 04/11/2014 External/Independent

Member Francisco de Lacerda 07/05/2015 External/Independent

Member Ignacio Garralda Ruíz de Velasco 07/05/2015 External/Independent

Secretary Borja Acha Besga 01/08/2015
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IV. RESOURCES

The Committee may obtain external advising when deemed necessary for the
performance of its duties, in accordance with Article 24 of the Board of Directors
Regulations. It shall also have the power to summon any employee or officer of the
company. This duty shall be exercised through the Secretary of the Board of Directors.

V. WORK UNDERTAKEN DURING 2015

The Appointments and Compensation Committee, through its Chairman, has reported
to the Board of Directors on the development of each and every one of the meetings
held. The key issues dealt with by the Committee in 2015 are as follows:

a) APPOINTMENTS

The main actions taken by the Appointments and Compensation Committee in relation
to appointments in the period covered by this report were:

Board of Directors

In March 2015, the needs and current composition of the Board were analyzed,
assessing the skills that directors should have in order to carry out their duties, the
dedication required to properly perform their commitment and, in particular, the
suitability of adding independent directors to the Board of Directors in accordance with
Principle 11 of the Corporate Governance Code for listed companies and with a view to
attaining a balanced composition on the Board of Directors.

The Committee resolved, based on the results of the analysis, to bring to the General
Shareholders' Meeting a proposal for the appointment to the Board of Directors of Mr.
Ignacio Garralda Ruiz de Velasco and Mr. Francisco de Lacerda, as independent
directors, as well as the proposed ratification and appointment of Ms. Helena Revoredo
Delvecchio as an independent director, appointed by co-optation in November 2014.
Thus, the number of independent directors on the Board of Directors increased to five,
representing 45 percent of the Board members.

Furthermore, the Committee resolved to favorably submit to the Board of Directors, for
proposal to the General Shareholders' Meeting, the reappointment of Mr. Borja Prado
Eulate, as Executive Director of the company, and proposal for appointment of Mr.
Alberto de Paoli as a shareholder-appointed director, appointed by co-optation in 2014.

On the other hand, the Appointments Committee also resolved to favorably submit the
appointment of the independent director, Mr. Miquel Roca Junyent, as the coordinating
director for the purposes of compliance with Article 529 septies of the Spanish Capital
Corporations Law and the Unified Corporate Governance Code for listed companies.

Finally, at its meeting on July 24, 2015, the Committee favorably submitted the
removal of Mr. Salvador Montejo Velilla as Secretary of the Board of Directors and the
appointment of Mr. Borja Acha Besga.
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Audit and Compliance Committee and Appointments and Compensation
Committee

In its meeting on May 7, 2015, the Committee proposed to the Board of Directors the
addition of two new independent directors to the Audit and Compliance and
Appointments and Compensation Committees: Mr. Garralda and Mr. Lacerda.

Executive Committee

The Executive Committee should reasonably reflect the structure of the Board of
Directors in accordance with Article 22 of the Board of Directors Regulations and in
accordance with Recommendation 37 of the Corporate Governance Code for listed
companies. Thus, in its meeting held on October 19, 2015, the Committee
unanimously resolved to favorably submit and propose to the Board of Directors the
appointment Mr. Alejandro Echevarría Busquet and Mr. Ignacio Garralda Ruiz de
Velasco, in their condition as independent directors of the Company, as members of
the Executive Committee of the Board of Directors.

Furthermore, in consideration of the reappointment of Mr. Borja Prado Eulate as
Director, the Committee, at the General Shareholders' Meeting held on April 27, 2015,
favorably reported on and proposed to the Board of Directors his renewal as a member
of the Executive Committee of the Board of Directors, in accordance with Article 146 of
the Mercantile Registry Regulations.

Senior Management

In compliance with the Committee's duty to report to the Board of Directors on
proposals for appointment and removal of Senior Executives, the Director General of
Human Resources and Organization has previously and regularly reported to the
Committee on:

- Removal of five senior executives: Mr. Rafael López Rueda, Mr. Héctor López
Vilaseco, Mr. Salvador Montejo Velilla, Mr. Fernando Ferrando Vitales and
Mr. José María Grávalos Lasuén, all of whom signed on to the voluntary
suspension agreement dated December 3, 2013.

- Addition of two senior executives: Ms. María Malaxechevarría as Director of
Sustainability and Mr. Juan María Moreno Mellado as the Director of Nuclear
Iberia.

b) COMPENSATION

The main actions taken by the Appointments and Compensation Committee in relation
to compensation in the period covered by this report were:

Directors' compensation for executive duties and Senior Management
compensation

- In January 2015, the Committee proposed to the Board of Directors the revision of
financial terms and conditions of the agreement with the Chairman, effective as
from March 2015.

- In November 2015, the merit-based compensation scheme for individualized
management groups was favorably reported to the Board. This policy has led to
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adjustments in fixed compensation, variable compensation and the payment of one-
off bonuses.

- Variable Compensation:
 Short-Term Variable Compensation:

 Objectives attainment report for fiscal year 2014 for the Chairman, Chief
Executive Officer and Senior Management.

 2015 report on setting objectives for Senior Management.
 2015 evaluation report for the Chairman and Chief Executive Officer

(meeting held on February 22, 2016).
 Long-Term Variable Compensation (Loyalty Plan):

These plans include a long-term compensation scheme aimed at strengthening
the alignment of high-responsibility employees with the Company's strategic
objectives:
 Objectives attainment report for 2012-2014 Loyalty Plan.
 Report on the regime governing the 2014-2016 Loyalty Plan.
 Proposed Loyalty Plan - 2015/2017 Program.
 Proposed Loyalty Plan - 2016/2018 Program.

Authorization of these last two proposals, if approved, would be put on
hold until the program is approved in the upcoming General Shareholders'
Meeting, as provided in the Spanish Capital Corporations Law.

Annual Report on Directors’ Compensation

Annual Report on Directors' Compensation for fiscal year 2014, addressed at the
meeting held in February 2015.
This annual report includes information from the current fiscal year (2015) and from
the prior fiscal year closed (2014), as well as from the 2014 Compensation Policy and
the compensation policy applicable to directors in 2015.

c) PROPOSED DIRECTOR CANDIDATE SELECTION POLICY OF ENDESA, S.A.

Recommendation 14 of the Corporate Governance Code for listed companies provides
that the Board of Directors must approve a specific and attestable director candidate
selection policy that ensures all appointment or reappointment proposals are justified,
provides for analysis of the needs of the Board of Directors and fosters diversity of
knowledge, experience and gender. In order to comply with this Recommendation,
Article 9 of Endesa, S.A.'s Board of Directors Regulations, amended on September 18,
2015, states that the Board of Directors, at the proposal of the Appointments and
Compensation Committee, shall approve a director candidate selection policy.

In this regard, the Committee proposed for approval by the Board of Directors the
Director Candidate Selection Policy for Endesa that aims to ensure that proposals for
appointment of directors are based on a previous analysis of the needs of the Board,
as well as to ensure that said proposals foster diversity in terms of knowledge,
experience and gender, thereby explicitly declaring Endesa's commitment to the
diverse composition, as from the first stage of selecting candidates, of its highest
governing body.

In particular, it aims to incorporate professional experiences and skills, as well as
different management skills (including those specific to the business carried out by the
Company, and also economic/financial and legal), on the Board, as well as to promote,
to the extent possible, gender and age diversity.
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Due to the fact that Endesa's daily actions are guided by transparency and good
governance, Endesa expressly commits, by virtue of this Policy, to follow such
principles in relation to composition of the Company's highest governing body.

The Policy specifically regulates the gender representation objective of having female
directors account for at least 30% of the total number of Board members by 2020.

Furthermore, the Committee verified the director candidate selection policy in February
2016 in accordance with Recommendation 14 of the Corporate Governance Code for
listed companies. In this regard and given that the policy was approved on November
10, 2015, the policy has not yet been applied, as no appointment has been proposed;
nevertheless, the Committee noted, with a view to attaining the gender representation
objective, that women with the desired professional profile must necessarily be
included as candidates in the selection processes.

d) SUCCESSION PLANS FOR THE CHAIRMAN AND CHIEF EXECUTIVE OFFICER.

The succession plans for the Chairman and the CEO are regulated in the Corporate
Governance Policy for Endesa, S.A. and its group, approved by Endesa's Board of
Directors on November 10, 2015, following a report by the Audit and Compliance
Committee.

In this regard, the Appointments and Compensation Committee reported on, at its
meeting on November 10, 2015, those aspects included in the Corporate Governance
Policy and falling under its authority, and in particular referring to the succession of the
Chairman and the Chief Executive Officer.

As regards the succession of the Chairman, the policy differentiates between
unexpected dismissal, resignation or permanent absence and those cases in which the
Chairman expresses his/her intent to resign from office with prior notice. In the first
case, the Policy provides for the immediate intervention of the Coordinating Director
who shall call an urgent meeting of the Board and the Appointments and
Compensation Committee with a view to appointing a new Chairman. This Board
meeting shall be presided over by the Coordinating Director, who shall have previously
carried out an active consultation process. The appointment may be temporary or
permanent, as the case may be. In the event the proposal for change relates to the
Chairman, the process shall be initiated by communicating his/her decision to the
Coordinating Director, Vice-Chairman, Chairman of the Appointments and
Compensation Committee and the Secretary, and the Coordinating Director and
Chairman of the Committee shall engage in a period of consultations.

During the process of succession of the Chief Executive Officer, the Chairman of the
Board of Directors shall take charge, and the Chairman of the Appointments and
Compensation Committee shall lead the consultation and prior analysis processes
preceding appointment of a new Chief Executive Officer.

e) GENDER DIVERSITY

Recommendation 14 of the Corporate Governance Code for listed companies
establishes that the Board of Directors must approve a director selection policy that
promotes the objective of having female directors account for at least 30% of the total
number of Board members by 2020. For such purpose, the Appointments and
Compensation Committee shall establish a representation goal for the least-
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represented gender on the Board of Directors and develop guidelines on how to attain
such goal.

Therefore, Endesa, S.A.'s Director Selection Policy, favorably reported by the
Committee on November 10, 2015, includes the objective of having female directors
account for at least 30% of the total number of Board members by 2020. The
Committee has indicated, upon verifying the director selection policy, that in order to
attain this objective it is essential that women with the desired professional profile
must necessarily be included as candidates in any selection processes.

In addition, in relation to gender diversity, the General Director of Human Resources
and Organization submitted a report to the Committee, on June 15, 2015, on the
Company's gender diversity policy.

f) BOARD OF DIRECTORS ASSESSMENT

In accordance with Article 529 nonies of the LSC and Recommendation 36 of the
Corporate Governance Code for listed companies, the Board of Directors, following the
prior report of the Appointments and Compensation Committee, shall carry out an
annual assessment of its functioning and of its committees, proposing an action plan
based on its conclusions in order to correct any deficiencies identified. The Code
recommends that it receive assistance for such purpose from an external consultant
every three years, and the Appointments and Compensation Committee shall verify the
independence of said consultant.

At its meeting on October 19, 2015, the Committee proposed to the Board of Directors
the assessment of the Board of Directors and its committees for fiscal year 2015, with
the assistance of the external consultant KPMG, and in December 2015, the
assessment of Endesa S.A.'s Board of Directors and its Committees was completed.

The results of this assessment cover four different areas:
 The results of the self-assessments completed by members regarding the Board

of Directors, Audit Committee, Appointments and Compensation Committee,
Board Chairman, Chief Executive Officer and Secretary of the Board of
Directors.

 Results of the positioning analysis of Endesa with regard to recommendations of
relevant investors in the areas of corporate governance and proxy voting.

 Sector Benchmark: the objective of the analysis is to understand what other
companies are doing in areas of particular relevance to Endesa's Directors.

 Improvement actions to be implemented in fiscal year 2016 in order to remedy
identified deficiencies.

The Company's Board of Directors, following the favorable report of the Appointments
and Compensation Committee, has taken note of the results of this self-assessment
process, which it considered as very positive, and has resolved, among other
measures, to develop and approve Regulations governing the Audit and Compliance
Committee.



ANNEX I

Profile of members of the Audit and Compliance Committee and

Appointments and Compensation Committee

ALEJANDRO ECHEVARRÍA BUSQUET

Born in Bilbao (Spain) in 1942. University degree in Business Sciences from
Deusto University.

Career path

Chief Executive Officer of Grupo Correo (1980-2001); Chairman of Spanish

Publishers Association (AEDE; Asociación de Editores Españoles), Chairman

of Associate Publishers for TEVISA; Chairman of Circle of Basque

Entrepreneurs (2005-2006). Managing Director cars company; Commercial

Director and Director General appliances company.

Current position

 Chairman of Mediaset Comunicación España, S.A.

Other Boards of Directors

 Director of Consulnor
 Director of Sociedad Vascongada de Publicaciones, S.A.
 Director of CVNE
 Director of Editorial Cantabria, S.A.
 Director of Diario El Correo newspaper
 Director of Willis Iberia

Other Activities

 Vice Chairman of Deusto Business School

 Trustee of Novia Salcedo, Plan España and FAD Foundations

(Foundation against drug addiction help)

ALBERTO DE PAOLI

Born in Pavia (Italy) in 1965. Degree in Economics – University of Rome “La
Sapienza” (degree with honors).

Career path

Chief Strategy Officer of Enel Group (2012-2014); Chief Financial Officer of

Enel Green Power (April 2008 – April 2012). Head of Strategies, M&A and

Business Development of Tiscali (March 2006 – March 2008). Wind

Telecomunicazioni (1997 – February 2006): Executive Assistant to the CEO

(2005-2006); Chief Financial Officer (2004); Head of Planning and Control

(2002-2003); Head of Strategic Planning (2000-2001); and Start up Manager

and Network Controller (1997-1999). Telecom Italia (1993-1996): Head of



Operational Planning and Service Agreements (1995-1996); Area Controller

(1993-1994).

Current position

 Chief Financial Officer of Enel

Other Boards of Directors of which he is a member

 Director of Enersis Americas, S.A.

 Director of Enersis Chile, S.A.

 Director of Enel Italia, S.r.L

 Chairman of Enel Green Power S.p.A

MIQUEL ROCA JUNYENT

Born in Cauderan (France) in 1940. Law Degree from University of Barcelona

and Doctor Honoris Causa from the Universities of Long-Distance Education,

León, Gerona and Cádiz.

Career path

Professor of Constitutional Law at Universidad Pompeu Fabra Barcelona;

Deputy for Barcelona and Chairman of the Catalonian Parliamentary Group in

the Congress of Deputies (1977-1995). Member of the Panel that prepared

the 1978 Constitution, as well as of the Commission that drafted the Statute

of Autonomy of Catalonia.

Current position

 Practicing attorney since 1962: Partner-Chairman of the firm Roca

Junyent, with offices in Barcelona, Madrid, Palma de Mallorca, Gerona,

Lerida, Buenos Aires and Shanghai

 Customer Ombudsman for Seguros Catalana Occidente insurance

company since March 1996

 Secretary/Non-Director of Banco Sabadell, of Abertis Infraestructuras,

of TYPSA, of Accesos de Madrid, S.A., Werfenlife, S.L.

Other Boards of Directors of which he is a member

 Member of the Board of Directors of ACS

Other Activities

 Chairman of Sociedad Económica Barcelonesa de Amigos del País

 Chairman of MNAC (Museo Nacional de Arte de Cataluña; National

Museum of Art of Catalonia)



HELENA REVOREDO DELVECCHIO

Born in Rosario (Argentina) in 1947. Bachelor's Degree in Business
Administration and Management from the Universidad Católica de Buenos
Aires. Completed the Senior Management Program (PADE) at the IESE
Business School.

Career Path

Director at Mediaset España Comunicación since 2009; Director at Banco

Popular Español, S.A. since 2007; Chairwoman of Euroforum since 2004; and

Director of Prosegur Compañía de Seguridad, S.A. since 1997 and

Chairwoman since 2004; Chairwoman of the Prosegur Foundation since 1997.

Current Position

 Chairwoman of Prosegur Compañía de Seguridad, S.A.

 Chairwoman of the Prosegur Foundation

Other Boards of Directors of which she is a member

 Director of Banco Popular Español

 Director of Mediaset España Comunicación

 Director of Romercapital SICAV, S.A.; Proactinmo, S.L.; Gubel, S.L.;

Prorevosa, S.L.; Hispaninver, S.L.; Agrocinegética San Huberto, S.L.;

Euroforum Escorial, S.A.

Other Activities

Chairwoman of Euroforum since 2004. She is also a member of the Board of

Trustees for the Queen Sophia Higher School of Music and the Príncipe de

Asturias Foundation and also collaborates with the Royal Association of

Friends of the Reina Sofia National Art Gallery, the Amigos Museo del Prado

Foundation and the Teatro Real (Royal Theatre) in Madrid, where she was

appointed Chairwoman of the International Board in 2015.

She has been awarded the Juan Lladó award, the most prestigious award

granted in Spain for cultural patronage and research, as well as the Gold

Medal from the Senior Management Forum, the Ramón Borredá Trophy, and

the Montblanc Arts Patronage Award.

FRANCISCO DE LACERDA

Born in Lisbon (Portugal) in 1960. Bachelors Degree in Business

Administration from the Catholic University of Portugal (1982).

Career Path

CEO of Cimpor - Cimentos de Portugal, Independent Director of EDP

Renováveis (2008-2012); Executive Director Millennium BCP (2000-2008),

CEO of Bank Millennium, Poland (2001-2003); responsible for various banks

in Central and Eastern Europe (2001-2007) and Investment Banking in

Portugal (2006-2007); CEO of Banco Mello (1993-2000).



Current Position

 Chairman & CEO of CTT - Portuguese Mail Services

 Chairman of CTT Bank

Other Boards of Directors of which he is a member

 Chairman of Cotec Portugal

 Director of IPC – International Post Corporation

 Chairman of CTT Expresso

 Chairman of Tourline Express

Other Activities

 Director of Portuguese Communications Foundation
 Member of the General Council of the Naval Club of Cascais

IGNACIO GARRALDA RUÍZ DE VELASCO

Born in Madrid in 1951. Bachelors Degree in Law from the Complutense

University of Madrid (1974), Certified Trade Dealer and Stockbroker.

Career Path

1976 – 1982: Licensed Broker

1982 – 1989: Stockbroker of the Official Madrid Association of

Stockbrokers

1984 – 2001: Founding Partner and Vice-Chairman of A.B. Asesores

Bursátiles, S.A.

1989 – 2001: Vice-Chairman of AB Asesores Morgan Stanley Dean

Witter, S.V., S.A.

1991 – 2009: Director of the Madrid Stock Exchange Governing Body

1994 – 1996: Chairman of Bancoval, S.A.

2002 – 2005: Director of Mutua Madrileña Automovilista

2005 – 2008: Vice-Chairman of Mutua Madrileña Automovilista

Current Position

 Chairman and Chief Executive Officer of Mutua Madrileña

Other Boards of Directors of which he is a member

 Director of Faes Farma, S.A.
 Director of the Spanish Insurance Compensation Consortium

(Consorcio de Compensación de Seguros)
 First Vice-Chairman of Bolsas y Mercados Españoles - BME

Other Activities

 Founder and Vice-Chairman of Fundación Lealtadd, Chairman of
Fundación Mutua Madrileña, Executive committee and management
board of Unespa.



 Trustee of Teatro Real, Real Instituto El Cano, Pro-Real Academia
Española, Pro-CNIC, CEDE, Museo Reina Sofía, Princesa de Asturias

BORJA ACHA BESGA

Born in Bilbao in 1965. Bachelor's Degree in Law from the Universidad

Complutense de Madrid (1988) and State Attorney (1991).

Career Path

- Director of the Legal Department and Company Secretariat for the Enel
Group (2012-2015)

- General Manager of Endesa's Legal Department and Secretary-General
Office (1998-2013)

- Director of the Legal Department of the government industrial holding
company, Sociedad Estatal de Participaciones Industriales (1997-1998)

- Secretary General and Secretary of the Board of Directors; Director of the
Legal Department of the State Industrial Agency (1996-1997)

- State Attorney; Head of the Regional Legal Service of Madrid of the
Spanish Revenue Service (1995-1996)

- State Attorney, State Legal Service before the Higher Court of Justice of
Madrid (1991-1995).

- He was also a Professor of Commercial Law at the Universidad Carlos III
de Madrid (1991-1995).

Current Position

 Secretary General and Secretary of the Board of Directors of Endesa,

S.A.

 Director of the Legal Department and Corporte Affairs of Endesa, S.A.

 Chairman of the Board of Directors of Enersis Americas, S.A.

Other Boards of Directors of which he is a member

 Secretary Director of Enel Iberoamérica

 Director of Enel Latinoamérica

 Director of Enersis Chile, S.A.

Other Activities

 Member of the Board of Trustees of the Endesa Foundation


