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In accordance with article 82 of Securities Market Law, ENDESA, S.A. (the 

“Company” or “Endesa”), hereby submits the following. 

SIGNIFICANT EVENT 

The Board of Directors of Endesa, S.A., at its meeting held yesterday, adopted the 

following resolutions, among others: 

I. Acknowledged receipt of the proposal received from Enel, S.p.A. (“Enel”), 

through the company Enel Energy Europe, Sociedad Limitada (“Enel Energy”), 

100% owned by Enel and majority shareholder of Endesa (with 92.06% of its 

share capital). 

Enel Energy has submitted to the company a formal invitation to study an 

operation (the “Operation”), comprising two elements that can be summarized in 

the following manner: 

 Corporate restructuring: A proposal for the acquisition by Enel Energy of 

(i) 100% of the share capital of Endesa Latinoamérica, S.A. (a company 

that is, in turn, owner of 40.32% of the share capital of Enersis, S.A.) and 

(ii) 20.3% of the shares of Enersis, S.A., currently owned by Endesa. 

The aim of these transactions is the reorganization of the group of 

companies that comprise the Enel group. The acquisition price will be 

determined based on generally accepted international valuation procedures 

and methods used for companies in these type of transactions (“fair 

value”), and will use supporting data from independent experts who will 

issue the opinions (“fairness opinions”) that they deem necessary or 

appropriate. 

Once the transaction terms are finalized , Enel Energy will draw up a 

binding proposal for Endesa consideration 

 Distribution of extraordinary dividend: The Board of Directors of Enel 

Energy has agreed that in the event that Endesa accepts the acquisition 

proposals, and depending on whether said proposals are indeed carried out, 

Enel Energy would propose that Endesa's Board of Directors distribute an 

extraordinary cash dividend to Endesa shareholders. The dividend that 

would be proposed would be at least equal to the amount that Endesa 

would receive from Enel Energy as a result of the acquisitions. 

The Operation is scheduled to be carried out in the last quarter of 2014 and will 

be subject, in any event, to the administrative authorisations and favourable 

opinions, which may be necessary for the transactions to be executed under the 

established terms. 

As a complement to the foregoing, once the Operation is implemented, Enel 

Energy has indicated that intends to enhance Endesa's performance, proposing (i) 

a business plan focused on the Iberian market, allowing it to take advantage of the 

macroeconomic context and an adequate and stable regulatory framework, (ii) a 

more efficient ownership and debt structure, and (iii) a sustainable and defined 

dividend policy. 
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Enel also intends to evaluate, where appropriate and if market conditions are 

advantageous, capital markets transactions that could unlock the value of Endesa 

shares and address the current  limited liquidity in Endesa´s shares. 

Enel, through its subsidiary, Enel Energy, has indicated in its communication that 

the main objectives of the Operation are the following: 

(i) Enhance the organizational and corporate structure of the Enel Group 
in order to respond effectively to the different requirements in which the 

Group is present, grouping together the different business lines in order to 

transfer best practices to the different activity areas and optimizing the 

ownership structure and financial soundness of the Enel group, which would 

have a positive impact on all the group's investee companies. 

(ii) Generate and distribute value for Endesa shareholders through: 

 the immediate distribution of the liquidity generated by the sale of Latin 

American assets in the form of shareholder remuneration through the 

payout of an extraordinary dividend; 

 the restructuring of the Endesa's debt and adjustment of its gearing 

ratios, improving the efficiency of its balance sheet and reducing the 

cost of capital; and 

 greater visibility and stability for dividends, with a sustainable and 

defined dividend policy implemented by Endesa.  

(iii) Consolidate the Enel group's commitment to Endesa and the Spanish 

market: 

Endesa will reinforce its leadership position as the biggest utility in Spain 

and Portugal, achieving greater integration into Spain's economic and 

industrial fabric, with a presence along the electricity business's entire value 

chain, and as an important operator in the gas business, through: 

 the definition of an industrial plan that reflects the company's 

commitment to the Spanish market, and that allows it to take advantage 

of the opportunities offered by the improvement in the macroeconomic 

situation, and the adequate and stable regulatory framework; 

 the design of an investment plan aimed at innovation in the Spanish 

energy model, and the development of the platforms of current 

businesses. 

 an executive team that is totally focused on the local business; and 

 the alignment of interests and collaboration in defining a common 

energy policy project under a stable and adequate regulatory 

framework. 

 

II. Create an ad hoc committee of the Board, whose main functions will be to (i) 

carry out the financial, legal, and strategic analysis for the Operation from the 

perspective of Endesa's corporate interest, and always taking into account the 

interests of Endesa's workers, shareholders, customers and suppliers, and (ii) 

submit to the Board of Directors the proposals relating to the Operation that it 
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considers appropriate. This committee will be exclusively composed of 

independent directors of Endesa, i.e., Miquel Roca Junyent and Alejandro 

Echevarría Busquet (the “Independents Committee”). 

This Committee will contract the services of any independent experts it deems 

necessary, to analyse and evaluate the terms and conditions of the Operation. 

In the event that it is agreed to move forward with the Operation, final approval will be 

voted upon at an Extraordinary General Shareholders' Meeting held by Endesa. 

Madrid, 31 July 2014 

 

This information does not constitute an offer or a solicitation for the purchase or sale of 

any securities issued by Endesa, S.A. in any jurisdiction. 


